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. okLAHOMA Statewide Contract
f‘ % Office of Managemer Addendum

v & Enterprise Services

This addendum is added to and is to be considered part of the subject contract.

Statewide Contract #: SW0198
PeopleSoft Contract ID: 0-6464,0-6466,0-6838,0-6468,0-6469
Contract Title: Trailers
Contract Issuance Date: 05/23/2022
Contract Supplier: Multiple vendors
Addendum # 002
Addendum Date: 03/22/2023

OMES Point of Contact:

Contracting Officer: Cini Zacharia
Phone Number: 405-522-9078
E-mail address: Cini.zacharia@omes.ok.gov

Addendum Information:

This addendum is issued to exercise renewal option first (1) of the fourth (4) for SW0198-

Trailers for 2023-2024.

Renewed contracts are GW Van Keppel Company, BIG TEX TRAILER WORLD INC, Southwest
Trailers & Equipment, LLC (new name: Great Western Trailer), Texoma Utility Equipment, Inc.
and Warren Equipment Company (Warren Power &Machinery INC).
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This addendum is added to and is to be considered part of the subject contract.

Statewide Contract #: SW0198
PeopleSoft Contract ID: 0-6467and 0-6838
Contract Title: Trailers
Contract Issuance Date: 05/23/2022
Contract Supplier: SW Trailers Name Change
Addendum # 1
Addendum Date: 03/07/2023

OMES Point of Contact:

Contracting Officer: Cini Zacharia

Phone Number: 405-522-9078

E-mail address: Cini.zacharia@omes.ok.gov

Addendum Information:

This addendum modifies SW Trailers contract. They have had a business change, and now are
Great Western Leasing and Sales, LLC dba Great Western Trailer.

A contract assignment has been executed and resulting PeopleSoft contract has been created.

Great Western Leasing and Sales LLC
10400 W Reno

OKC, OK 73127

Kurt Olson

405-943-9831
Kurt.olson@greatwesterntrailer.com
Vendor ID# 0000564878

PS Contract # 0-6838

OMES-FORM-CP-075 Rev. 03/2020 PAGE 1 OF 1
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Statewide Contract Summary

-

Official signed contract documents are on file with OMES Central Purchasing.

Contract title: Trailers

Contract Number: SW0198

Date of Contract issuance: 05/23/2022

Contract period: 05/23/2022 through 05/22/2023

Agreement period: 05/23/2022 through 05/22/2027

Type of contract: Mandatory [X Non-Mandatory []

OMES Central Purchasing contact: Cini Zacharia Title: Procurement Specialist
Phone: (405) - 522 - 9078 Email: Cini.zacharia@omes.ok.gov

Supplier name: THE GW Van Keppel Company
Supplier ID #: 0000070033 Contract ID #: 0-6464

Supplier Point of Contact:
Marsha Moore or Matt Pettit

Supplier address: 8233 W Reno Ave
City: OKC State: Ok Zip Code: 73127 - 7202

Phone#: 1 - 405 - 495 - 0606 Email : mmoore@vankeppel.com
Or
417-761-1097

Supplier name: Big Tex Trailers World Inc

Supplier ID #: 0000326537 Contract ID #: 0-6466
Supplier Point of Contact: Tomy
Gill
Supplier address: 3030 W Reno Ave
City: OKC State: OK Zip Code: 73107 - 6126
Phone#: 1 - 405 - 815 - 3220 Email: thomas.qill@bigtextrailers.com

OMES FORM CP 071 Rev. 07/2021
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Supplier name: OCT Equipment, LLC
Supplier ID #: 0000072482

Supplier Point of Contact: Jim
Doughty OR Bob Sneed

Supplier address: 7100 SWa3rd st.
City: OKC
Phone#: 1 - 918 - 437

OMES FORM CP 071 Rev. 07/2021

- 5085
Or
405-789-6812

Contract ID #: 0-6465

State: OK Zip Code: 73128

Email: jrdoughty@octequipment.com

or

bsneed@octequipment.com

- 2704
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Supplier name: Southwest Trailers &
Equipment, LLC

Supplier ID #: 0000075503
Supplier Point of Contact: Kurt

Olson
Supplier address: 10400 W
Reno
City: OKC
Phone #: 1 -405 - 943 - 9851

Supplier name: Texoma Utility Equipment, Inc.
Supplier ID #: 0000233412

Supplier Point of Contact: Kyle
Richardson

Supplier address:
3527 N Washington
Ave

City: Durant
Phone #: 1 -580 - 920 -5486

Contract ID #: 0-6467

State: OK Zip Code: 73127 -

Email: Kkolson@swtrailer.com

Contract ID# 0-6468

State: OK Zip Code: 74701-1640

Email: kyle@texomautility.com

Supplier name: Warren Equipment Company DBA Warrant CAT (Warren Power &Machinery INC)

Supplier ID #:
0000186655

Supplier Point of Contact: Denzil C.
"Buzz" McDonald

Supplier address: PO box 270720
City: OKC
Phone#: 1 - 405

OMES FORM CP 071 Rev. 07/2021

Contract

ID #: 6469

State: OK Zip Code: 73137 -
- 6072 Email:

buzz.mcdonald@warrencat.com
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Contract Overview:

The Contract is awarded as a statewide contract for Trailers.

Authorized Users:

All state departments, boards, commissions, agencies, and institutions, in
Addition to counties, school districts and municipalities which may avail themselves of this

contract.

How to order:

1. Review contract award to identify the current vendor and pricing. It is advised to contact the Supplier to
confirm the order.

2. Generate a purchase order made payable to the desired supplier. You must reference the statewide
contract number SW0198 on your purchase order by attaching the People Soft Contract.

3. Email your purchase order to the designated supplier sales representative.

Available Brands:

BIG TEX TRAILER WORLD INC, GW Van Keppel Company, OCT Equipment, LLC, Southwest Trailers &
Equipment, LLC, Texoma Utility Equipment, Inc., Warren Equipment Company DBA Warrant CAT

Available Products and Services:

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,

goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.

OMES FORM CP 071 Rev. 07/2021



Authorized Dealer/Reseller(s):

Supplier name:
Supplier ID #: Contract ID #:
Supplier Point of Contact:

Supplier address:

City: State: Zip Code:
Phone #: 1 - - - Email:
Supplier name:
Supplier ID #: Contract ID #:

Supplier Point of Contact:
Supplier address:

City: State: Zip Code: -
Phone#: 1 - - - Email:

OMES FORM CP 071 Rev. 07/2021



Supplier name:
Supplier ID #: Contract ID #:
Supplier Point of Contact:
Supplier address:
City: State: Zip Code:
Phone#: 1 - - - Email:

OMES FORM CP 071 Rev. 07/2021



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer's Current Published Retail discount
Price List, % or
Price after figuring
discount in
Utility Big Tex Trailers March 2022 20% Off List
Deck Over Big Tex Trailers March 2022 20% Off List
Equipment Big Tex Trailers March 2022 i 20% Off List
Tilt Big Tex Trailers March 2022 20% Off List
Dump Big Tex Trailers lMarch 2022 20% Off List
Goose Neck Big Tex Trailers March 2022 20% Off List
Pintel Hitch Big Tex Trailers March 2022 20% Off List
Hydraulic Big Tex Trailers March 2022 20% Off List
Landscape Big Tex Trailers March 2022 20% Off List
Cargo Cargo Express March 2022 15% Off List
Cargo Carry On March 2022 15% Off List
Cargo Sundowner March 2022 15% Off List
Cargo CM March 2022 15% Off List
Cargo Pace March 2022 15% Off List
Livestock CM / Sundowner March 2022 16% Off List

Trade-in allowed? X Yes
OEM Repair Parts discount is

No. Multiple Unit discount of __N/A o Based on how many purchased?
0 % After Market Parts discountis 0 %

Extended Warranty offered?

If yes, please attach information for the extended warranty purchase and discount of %.

Yes X No.




Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer’'s Current Published Retail discount
Price List. 20 % or
Price after figuring
discount in

Equipment Trailer Landoll Corporation SWT&E LIST ARETRADE
Tank LBT Tank SWT&E LIST 20% OFF MWILL
Tank Polar Tank SWT&E LIST 20% OFF 1 ILL
Dry Van Strick Trailers SWT&E LIST A
Flatbed / Drop Deck Transcraft Corporation SWT&E LIST 20% OFF | VIILL
Equipment Trailer Holden Industries SWT&E LIST A
Bottom, End and Side Dumps | Construction Trailer Specialist |SWT&E LIST 20% OFF | YILL
End Dump / Transfer Trailers | Travis Trailers SWT&E LIST JAKe TRADE -
CARGO/VAN/REEFER | WABASH TRAILERS SWT&E LIST TAre TRADE
Equipment, Dump, Horse, Utility Trailer | Delta Mfg SWT&E LIST 20% OFF
Equipment, Dump, Utility Trailer Big Tex Trailers SWT&E LIST 20% OFF
Equipment Trailer Air Tow Trailers SWT&E LIST 20% OFF
Cargo / Command Outback Custom LLC SWT&E LIST 20% OFF
Equipment, Dump, Horse Trailer Travalong by Landoll SWT&E LIST 20% OFF
Trade-in allowed? rs»ecYes  No. Multiple Unit discount of % Based on how many purchased? ?
OEM Repair Parts discount is &% After Market Parts discount is &% Extended Warranty offered? _ Yes __ X No.

If yes, please attach information for the extended warranty purchase and discount of %.



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer's Current Published Retail discount
Price List. % or
Price after figuring
discount in
Removable Gooseneck Etnyre March 2022 10%
Rear Loading Etnyre March 2022 10%
Mechanical Removalbe Godseneck Etnyre March 2022 10%
Folding Gooseneck Etnyre March 2022 10 %
Jeeps Etnyre March 2022 10%
Trade-in allowed? _ X Yes No. Multiple Unit discount of 0 9 Based on how many purchased? ?
OEM Repair Parts discount is 0 o After Market Parts discountis __ O % Extended Warranty offered? Yes No.

If yes, please attach information for the extended warranty purchase and discount of %.



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer's Current Published Retail discount
Price List. % or
Price after figuring
discount in
All Models Felling March 2022 12%
Trade-in allowed? _ X Yes No. Multiple Unit discount of 0 9 Based on how many purchased? ?
OEM Repair Parts discount is 0 o, After Market Parts discountis _ 0 % Extended Warranty offered? Yes _____No.

If yes, please attach information for the extended warranty purchase and discount of %.



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer's Current Published Retail discount
Price List. % or
Price after figuring
discount in
All Models Belshe March 2022 10%
Trade-in allowed? _ X Yes No. Multiple Unit discount of 0 9 Based on how many purchased? ?
OEM Repair Parts discount is 0 o, After Market Parts discountis __O % Extended Warranty offered? Yes No.

If yes, please attach information for the extended warranty purchase and discount of %.




Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

If yes, please attach information for the extended warranty purchase and discount of

Repair Facilities:

OCT Equipment, LLC
7100 SW Third
12210 E. First St.
1512 Neptune Dr

Oklahoma City, OK
Tulsa, OK
Clinton, OK

%.

405-789-6812
918-437-5085
580-323-3422

Type of Trailer bid and model Brand Name Pricing Date Statewide
Actual Pricing
Single Axle WB-1EP 6000 GVWR BELSHE 04/22/21 5,517.36
Tandem Axle GT-2EP 8000 GVWR BELSHE 04/22/21 5,631.12
Tandem Axle WB-2EP 10000 GVWR BELSHE 04/22/21 6,871.10
Tandem Axle WB14-2EP 14000 GVWR BELSHE 04/22/21 6,427.44
Tandem Axle T1-2EP 12000 GVWR BELSHE 04/22/21 7,906.32
Tandem Axle T2-2EP 12000 GVWR BELSHE 04/22/21 8,617.32
Tandem Axle T4-2EP 12000 GVWR BELSHE 04/22/21 9,299.88
Tandem Axle TB14-2EP 14000 GVWR BELSHE 04/22/21 8,361.36
Tandem Axle TB16-2EP 16000 GVWR BELSHE 04/22/21 11,148.48
Tandem Axle T16-2EP 16000 GVWR BELSHE 04/22/21 9,669.60
Tandem Axle BF9T-2EP 18000 GVWR BELSHE 04/22/21 10,977.84
Triple Axle T2-3EP 18000 GVWR BELSHE 04/22/21 10,067.76
Triple Axle T4-3EP 18000 GVWR BELSHE 04/22/21 9,982.44
Tandem Axle FB9T-2EP 18000 GVWR BELSHE 04/22/21 12,342.96
Triple Axle DT21-3EP 21000 GVWR BELSHE 04/22/21 10,920.96
Tandem Axle DT22-2EP 22000 GVWR BELSHE 04/22/21 12,058.56
Tandem Axle T9-2EP 22000 GVWR BELSHE 04/22/21 12,104.06
Tandem Axle DT235-2EP 23500 GVWR BELSHE 04/22/21 12,968.64
Triple Axle BF9T-3EP 24000 GVWR BELSHE 04/22/21 13,577.26
Tandem Axle DT255-2EP 25500 GVWR BELSHE 04/22/21 14,561.28
Tandem Axle DT256-2EP 25600 GVWR BELSHE 04/22/21 13,395.24
Tandem Axle FB30-2EP 30000 GVWR BELSHE 04/22/21 18,599.76
Tandem Axle T10-2AP 40000 GVWR BELSHE 04/22/21 22,467.60
**Price does not include options or customization. **
Trade-in allowed? _ X Yes No. Multiple Unit discount of 0 o Based on how many purchased? ?
OEM Repair Parts discount is O 9, After Market Parts discountis _ 9 % Extended Warranty offered? Yes _ X No.




Exhibit 2--Trailers Price Page 1
Please provide either the percentage discount off list price, or if the manufacturer doesn't
publish a list price, the actual price and model being bid

Brand Price Book/Catalog Date of discgjl:(t:entage Oﬁ; % or
Type of Trailer bid and model Manufacturer's Current Published Price L T
Name . ) Price after figuring
List 21 Aprif 2021 ) .
discount in
WB-1EP 6000 GVWR Beishe |Single Axle Tilt Bed 2250 Ibs $5,820.00
GT-2EP 8000 GVWR Belshe |Tandem Axle Wood Bed 2450 ibs $5,940.00
WB-2EP 10,000 GVWR Belshe |Tandem Axle Wood Bed 3310 Ibs $7,248.00
WB-14-2EP 14,000 GVWR Belshe (Tandem Axle Wood Bed 3380 lbs $6,780.00
T1-2EP 12,000 GVWR Belshe |Tandem Axle Wood Bed 3600 Ibs $8,340.00
T2-2EP 12,000 GVWR Belshe |Tandem Axle Tray Type 3,720 Ibs $9,078.00
T4-2EP 12,000 GVWR Belshe |Tandem Axle Flat Bed 3,700 lbs $9,810.00
TB14-2EP 14,000 GVWR Belshe |Tandem Axle Tilt Bed 3,860 Ibs $8,820.00
TB16-2EP 16,000 GVWR Belshe |Tandem Axle Tilt Bed 4,000 lbs $11,760.00
T16-2EP 16,000 GVWR Belshe |Tandem Flat Bed 4,000 Ibs $10,200.00
BF9T-2EP 18,000 GVWR Belshe [Tandem Axle Tray Type 4,600 Ibs $11,580.00
T2-3EP 18,000 GVWR Belshe |Triple Axle Tray Type 4,200 Ibs $10,620.00
T4-3EP 18,000 GVWR Belshe |Triple Axle Flat Bed 4,700 tbs $10,530.00
FBOT-2EP 18,000 GVWR Belshe |Tandem Axle Flat Bed 5,810 Ibs $13,020.00
DT21-3EP 21,000 GVWR Belshe |Triple Axle Flat Bed 4,700 Ibs $11,520.00
DT22-3EP 22,000 GVWR Belshe |Tandem Axle Flat Bed 6,150 lbs $12,720.00
T9-2EP 22,000 GVWR Belshe |Tandem Axle Flat Bed 6,250 Ibs $12,768.00
DT235-2EP 23,500 GVWR Belshe |Tandem Axle Flat Bed 6,250 Ibs $13,680.00
BFOT-3EP 24,000 GVWR Belshe |[Triple Axle Tray Type 6,400 lbs $14,322.00
DT255-2EP 25,500 GVWR Belshe |Tandem Axle Flat Bed 6,500 Ibs $15,360.00
DT256-2EP 25,600 GVWR Belshe |Tandem Axle Flat Bed 6,500 lbs $14,130.00
12% FEDERAL EXCISE TAX WILL APPLY TO MODELS LISTED BELOW
FB30-2EP 30,000 GVWR Belshe |Flat Bed 8,300 lbs $19,620.00
T10-2AP 40,000 GVWR Belshe |Flat Bed 8,900 Ibs $23,700.00

SEE PAGE 2 FOR OPTIONAL EQUIPMENT

Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery

to the purchasing agency's location within the State of Oklahoma

Trade-in allowed yes__X__NO. Multiple Unit discount __0__% Based on how many

purchased?

? OEM Repair Parts discount is __0__ % After Market Parts Discount is___ %

Extended Warranty offered?___Yes __No_X__ If yes, please attach information for the extended warranty

purchase and discount of %



Exhibit 2--Trailers Price Page 2
Please provide either the percentage discount off list price, or if the manufacturer doesn't
publish a list price, the actual price and model being bid

Brand Price Book/Catalog Date of disc;’s;:entage OﬁL % or
Type of Trailer bid and model Manufacturer's Current Published Price e
Name . . Price after figuring
List 21 April 2021 ] .
discount in
OPTIONAL EQUIPMENT
Surge Hydraulic Brakes -WB1 $720.00
Surge Hydraulic Brakes-WB2,GT-2 & T1 $960.00
Air Brakes - DT235, DT255 & FB30 $3,000.00
Extra Dropleg Jack (12,000 Ib capacity) $330.00
Expanded Metal in Bottom of Tongue $360.00
Additional Length - Price per foot up to 4 feet $420.00
Gooseneck Plate or Kingpin Plate $300.00
Gooseneck w/Ball Coupler WB-2 thru DT235 and DT256 (none on T9 $1,200.00
Gooseneck - DT255 and FB30 $1,440.00
with Kingpin thru FB30 $420.00
with Inverted Mini Fifth Wheel - Thru FB30 $1,560.00
Gooseneck w/Kingpin - T10 $1,800.00
with Fuil Width Neck - T10 $1,560.00

Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery

to the purchasing agency's location within the State of Oklahoma

See page three for XL Specialized Trailer Pricing

Trade-in allowed_____yes_ X__NO. Multiple Unit discount __0__% Based on how many

purchased? ? OEM Repair Parts discount is __0__% After Market Parts Discount is__0%
Extended Warranty offered?___Yes _ No_X__ If yes, please attach information for the extended warranty
purchase and discountof ___ %




Exhibit 2--Trailers Price Page 3
Please provide either the percentage discount off list price, or if the manufacturer doesn't

publish a list price, the actual price and model being bid

Percentage off
Brand Price Book/Catalog Date of discouent ntag % or
Type of Trailer bid and model Manufacturer's Current Published Price 7
Name . . Price after figuring
List 21 April 2021 . 8
discount in
XL 5% Discount from List
HD 110 HDG Low Boy Trailer | Specialized 1-jan-22 Price
Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery
to the purchasing agency's location within the State of Oklahoma
Trade-in allowed yes__X__NO. Muitiple Unit discount __0__% Based on how many
purchased? ? OEM Repair Parts discount is__0__% After Market Parts Discount is__ %

Extended Warranty offered? ___Yes __No_X__ If yes, please attach information for the extended warranty

purchase and discount of %




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000072482

OCT EQUIPMENT LLC

7100 SW 3RD ST

OKLAHOMA CITY OK 73128-2704
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006465 1of 3
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
1 25181700 / EA 1.00 0.00 0.00 0.00
Single Axle WB-1EP 6000 GVWR
Contract Base Pricing 0.00000 EA 0001
2 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle GT-2EP 8000 GVWR
Contract Base Pricing 0.00000 EA 0001
3 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle WB-2EP 10000 GVWR
Contract Base Pricing 0.00000 EA 0001
4 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle WB14-2EP 14000 GVWR
Contract Base Pricing 0.00000 EA 0001
5 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle T1-2EP 12000 GVWR
Contract Base Pricing 0.00000 EA 0001
6 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle T2-2EP 12000 GVWR
Contract Base Pricing 0.00000 EA 0001
7 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle T4-2EP 12000 GVWR
Contract Base Pricing 0.00000 EA 0001
8 25181700 / EA 1.00 0.00 0.00 0.00
Tandem Axle TB14-2EP 14000 GVWR
Contract Base Pricing 0.00000 EA 0001
9 25181700 / EA 1.00 0.00 0.00 0.00

Tandem Axle TB16-2EP 16000 GVWR

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

e




K CONTRACT

% ¢ OKLAHOMA
n State of Oklahoma

Supplier 0000072482

OCT EQUIPMENT LLC

7100 SW 3RD ST

OKLAHOMA CITY OK 73128-2704
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

Dispatch via Print

Contract ID Page

0000000000000000000006465 20of 3
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
Contract Base Pricing 0.00000 EA 0001
10 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle T16-2EP 16000 GVWR
Contract Base Pricing 0.00000 EA 0001
1 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle BF9T-2EP 18000 GVWR
Contract Base Pricing 0.00000 EA 0001
12 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle T2-3EP 18000 GVWR
Contract Base Pricing 0.00000 EA 0001
13 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle T4-3EP 18000 GVWR
Contract Base Pricing 0.00000 EA 0001
14 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle FB9T-2EP 18000 GVWR
Contract Base Pricing 0.00000 EA 0001
15 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle DT21-3EP 21000 GVWR
Contract Base Pricing 0.00000 EA 0001
16 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle DT22-2EP 22000 GVWR
Contract Base Pricing 0.00000 EA 0001
17 25181700/ EA 1.00 0.00 0.00 0.00

Tandem Axle T9-2EP 22000 GVWR

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

T




K CONTRACT

% ¢ OKLAHOMA
n State of Oklahoma

Supplier 0000072482

OCT EQUIPMENT LLC

7100 SW 3RD ST

OKLAHOMA CITY OK 73128-2704
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

Dispatch via Print

Contract ID Page

0000000000000000000006465 3o0f 3
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
Contract Base Pricing 0.00000 EA 0001
18 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle DT235-2EP 23500 GVWR
Contract Base Pricing 0.00000 EA 0001
19 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle BF9T-3EP 24000 GVWR
Contract Base Pricing 0.00000 EA 0001
20 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle DT255-2EP 25500 GVWR
Contract Base Pricing 0.00000 EA 0001
21 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle DT256-2EP 25600 GVWR
Contract Base Pricing 0.00000 EA 0001
22 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle FB30-2EP 30000 GVWR
Contract Base Pricing 0.00000 EA 0001
23 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle T10-2AP 40000 GVWR
Contract Base Pricing 0.00000 EA 0001

COMMENTS:

SW198 Trailers- Resulted from RFP#0900000528
Contract Period: 05/23/2022 through 05/22/2023
Agreement Period: 05/23/2022 through 05/22/2027

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

e
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K CONTRACT

% ¢ OKLAHOMA
n State of Oklahoma

Supplier 0000070033

THE G W VAN KEPPEL COMPANY
8233 W RENO

OKLAHOMA CITY OK 73127-7202
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

Dispatch via Print

Contract ID Page
0000000000000000000006464 1of 1
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SWO0198- Trailers 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
1 25181700/ EA 1.00 0.00 0.00 0.00
Removable Gooseneck
Contract Base Pricing 0.00000 EA 0001
2 25181700/ EA 1.00 0.00 0.00 0.00
Rear Loading
Contract Base Pricing 0.00000 EA 0001
3 25181700/ EA 1.00 0.00 0.00 0.00
Mechanical Removable Gooseneck
Contract Base Pricing 0.00000 EA 0001
4 25181700/ EA 1.00 0.00 0.00 0.00
Folding Gooseneck
Contract Base Pricing 0.00000 EA 0001
5 25181700/ EA 1.00 0.00 0.00 0.00
Jeeps
Contract Base Pricing 0.00000 EA 0001
6 25181700/ EA 1.00 0.00 0.00 0.00
Other Models
Contract Base Pricing 0.00000 EA 0001

COMMENTS:

SW198 Trailers- Resulted from RFP#0900000528
Contract Period: 05/23/2022 through 05/22/2023
Agreement Period: 05/23/2022 through 05/22/2027

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

s
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.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000326537

BIG TEX TRAILER WORLD INC
3030 W RENO AVE

OKLAHOMA CITY OK 73107-6126
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006466 1of 2
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
1 25181700/ EA 1.00 0.00 0.00 0.00
Utility
Contract Base Pricing 0.00000 EA 0001
2 25181700/ EA 1.00 0.00 0.00 0.00
Deck Over
Contract Base Pricing 0.00000 EA 0001
3 25181700/ EA 1.00 0.00 0.00 0.00
Equipment
Contract Base Pricing 0.00000 EA 0001
4 25181700/ EA 1.00 0.00 0.00 0.00
Tilt
Contract Base Pricing 0.00000 EA 0001
5 25181700/ EA 1.00 0.00 0.00 0.00
Dump
Contract Base Pricing 0.00000 EA 0001
6 25181700/ EA 1.00 0.00 0.00 0.00
Goose Neck
Contract Base Pricing 0.00000 EA 0001
7 25181700/ EA 1.00 0.00 0.00 0.00
Pintel Hitch
Contract Base Pricing 0.00000 EA 0001
8 25181700/ EA 1.00 0.00 0.00 0.00
Hydraulic
Contract Base Pricing 0.00000 EA 0001
9 25181700/ EA 1.00 0.00 0.00 0.00
Landscape

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

A




K CONTRACT

% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000326537

BIG TEX TRAILER WORLD INC
3030 W RENO AVE

OKLAHOMA CITY OK 73107-6126
USA

Tax Exempt? Y Tax Exempt ID:736017987

Contract Lines:

Dispatch via Print

Contract ID Page
0000000000000000000006466 20of 2
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc Qty Amt Qty Amt
Contract Base Pricing 0.00000 0001
10 25181700/ 1.00 0.00 0.00 0.00
Cargo
Contract Base Pricing 0.00000 0001
1 25181700/ 1.00 0.00 0.00 0.00
Livestock
Contract Base Pricing 0.00000 0001
COMMENTS:

SW198 Trailers- Resulted from RFP#0900000528
Contract Period: 05/23/2022 through 05/22/2023
Agreement Period: 05/23/2022 through 05/22/2027

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

-




SW0198 PSContract#6466 Need sign .PDF
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.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 1of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Line# CatCD/ItemID /Item Desc

UoM

Minimum Order Maximum / Open
Qty Amt Qty Amt

1 25181700/
Single axle:
(3.5K, 12'trailer, 3.5K, 14'trailer).

Contract Base Pricing 0.00000
2 25181700/

Tandem axle:

(3.5K/E, 16" trailer,

3.5K/E, 18' trailer,

3.5K/E, 20' trailer,)

(5.2K/E, 20' trailer,

7K/E, 20' trailer,

7KI/E, 20" equipment hauler,

8KJ/E, 20" equipment hauler).

Contract Base Pricing 0.00000
3 25181700/

4' ramp gate option for S/A if not

included

(includes 2 assist springs).

Contract Base Pricing 0.00000

4 25181700/
Spare tire & wheel for 7K & 8K (above)

Contract Base Pricing 0.00000

5 25181700/
Spare tire & wheel for non 7K & 8K

Contract Base Pricing 0.00000

6 25181700/
20+5 Gooseneck, 10K axles, slide out
ramps

Contract Base Pricing 0.00000

7 25181700/
23+5 Gooseneck, 10K axles, slide out
ramps

EA

EA

EA

EA

EA

EA

EA

EA

EA

EA

EA

EA

EA

1.00 0.00 0.00 0.00

0001

0001

0001

0001

0001

0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

-




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 20of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
Contract Base Pricing 0.00000 EA 0001
8 25181700/ EA 1.00 0.00 0.00 0.00
24+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
9 25181700/ EA 1.00 0.00 0.00 0.00
25+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
10 25181700/ EA 1.00 0.00 0.00 0.00
27+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
11 25181700/ EA 1.00 0.00 0.00 0.00
28+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
12 25181700/ EA 1.00 0.00 0.00 0.00
33+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
13 25181700/ EA 1.00 0.00 0.00 0.00
35+5 Gooseneck, 10K axles, slide out
ramps
Contract Base Pricing 0.00000 EA 0001
14 25181700/ EA 1.00 0.00 0.00 0.00

Gooseneck axle upgrade

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

S




K CONTRACT

% ¢ OKLAHOMA
n State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

Dispatch via Print

Contract ID Page

0000000000000000000006468 3o0f 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
(12K or 15 K)
Contract Base Pricing 0.00000 EA 0001
15 25181700/ EA 1.00 0.00 0.00 0.00
XL Ramp upgrade for gooseneck
Contract Base Pricing 0.00000 EA 0001
16 25181700/ EA 1.00 0.00 0.00 0.00
XXL hydraulic ramp upgrade for gooseneck
Contract Base Pricing 0.00000 EA 0001
17 25181700/ EA 1.00 0.00 0.00 0.00
Hydraulic dovetail upgrade for gooseneck
Contract Base Pricing 0.00000 EA 0001
18 25181700/ EA 1.00 0.00 0.00 0.00
2-speed jacks for gooseneck
Contract Base Pricing 0.00000 EA 0001
19 25181700/ EA 1.00 0.00 0.00 0.00
Locking toolbox
Contract Base Pricing 0.00000 EA 0001
20 25181700/ EA 1.00 0.00 0.00 0.00
Deck over neck
Contract Base Pricing 0.00000 EA 0001
21 25181700/ EA 1.00 0.00 0.00 0.00
Electric over hydraulic brakes for
gooseneck
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

-




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 40of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
22 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire and wheel for gooseneck
Contract Base Pricing 0.00000 EA 0001
23 25181700/ EA 1.00 0.00 0.00 0.00
22' TEH tiltdeck up to 7K axles
Contract Base Pricing 0.00000 EA 0001
24 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck option for TEH
Contract Base Pricing 0.00000 EA 0001
25 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire rack
Contract Base Pricing 0.00000 EA 0001
26 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire and wheel for TEH
Contract Base Pricing 0.00000 EA 0001
27 25181700/ EA 1.00 0.00 0.00 0.00
Big Pipe w/ dual 5K axles, slide out
ramps
(16' Big Pipe w/ dual 5K axles,
18' Big Pipe w/ dual 5K axles,
20' Big Pipe w/ dual 5K axles,
16' Big Pipe w/ dual 6K axles,
18" Big Pipe w/ dual 6K axles,
20" Big Pipe w/ dual 6K axles).
Contract Base Pricing 0.00000 EA 0001
28 25181700/ EA 1.00 0.00 0.00 0.00
Second brake axle for big pipe
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

T




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 50f 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
29 25181700/ EA 1.00 0.00 0.00 0.00
Hydraulic brake system for big pipe
Contract Base Pricing 0.00000 EA 0001
30 25181700/ EA 1.00 0.00 0.00 0.00
Electric break away kit for big pipe
Contract Base Pricing 0.00000 EA 0001
31 25181700/ EA 1.00 0.00 0.00 0.00
Low boy gooseneck option
Contract Base Pricing 0.00000 EA 0001
32 25181700/ EA 1.00 0.00 0.00 0.00
Spring assist tail gate for big pipe
Contract Base Pricing 0.00000 EA 0001
33 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire rack for big pipe
Contract Base Pricing 0.00000 EA 0001
34 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire for big pipe
Contract Base Pricing 0.00000 EA 0001
35 25181700/ EA 1.00 0.00 0.00 0.00
Stake pockets all models (priced each)
Contract Base Pricing 0.00000 EA 0001
36 25181700/ EA 1.00 0.00 0.00 0.00
Dove tail for big pipe, wood
Contract Base Pricing 0.00000 EA 0001
37 25181700/ EA 1.00 0.00 0.00 0.00

5x10 hydrualic dump, dual 7K axles:

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

A




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 6of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
(2" sides,
3' sides)
Contract Base Pricing 0.00000 EA 0001
38 25181700/ EA 1.00 0.00 0.00 0.00
Second brake axle for dump
Contract Base Pricing 0.00000 EA 0001
39 25181700/ EA 1.00 0.00 0.00 0.00
Electric break away for dump
Contract Base Pricing 0.00000 EA 0001
40 25181700/ EA 1.00 0.00 0.00 0.00
Hydraulic surge brake for dump
Contract Base Pricing 0.00000 EA 0001
41 25181700/ EA 1.00 0.00 0.00 0.00
Removable side extension
Contract Base Pricing 0.00000 EA 0001
42 25181700/ EA 1.00 0.00 0.00 0.00
Upgrade dump coupler to 2 5/16 bulldog
Contract Base Pricing 0.00000 EA 0001
43 25181700/ EA 1.00 0.00 0.00 0.00
Diamond plate fendors for dump
Contract Base Pricing 0.00000 EA 0001
44 25181700/ EA 1.00 0.00 0.00 0.00
Dump Gate
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

e




.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006468 7of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
45 25181700/ EA 1.00 0.00 0.00 0.00
Metering Gate
Contract Base Pricing 0.00000 EA 0001
46 25181700/ EA 1.00 0.00 0.00 0.00
7K drop leg jack
Contract Base Pricing 0.00000 EA 0001
47 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire rack
Contract Base Pricing 0.00000 EA 0001
48 25181700/ EA 1.00 0.00 0.00 0.00
Spare tire and wheel
Contract Base Pricing 0.00000 EA 0001
49 25181700/ EA 1.00 0.00 0.00 0.00
Tie downs in floor, all models (priced
each)
Contract Base Pricing 0.00000 EA 0001
50 25181700/ EA 1.00 0.00 0.00 0.00
Stamped VIN (all models)
Contract Base Pricing 0.00000 EA 0001
51 25181700/ EA 1.00 0.00 0.00 0.00
Diamond plate floor (all models)
Contract Base Pricing 0.00000 EA 0001
52 25181700/ EA 1.00 0.00 0.00 0.00
Oak floor
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

e




.
% ¢ OKLAHOMA
A State of Oklahoma

Supplier 0000233412

TEXOMA UTILITY EQUIPMENT INCORPORATED

3527 N WASHINGTON AVE
DURANT OK 74701-1640
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page
0000000000000000000006468 8of 8
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order

Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
53 25181700/ EA 1.00 0.00 0.00 0.00
Wrap tongue (when applicable)
Contract Base Pricing 0.00000 EA 0001

COMMENTS:

SW198 Trailers- Resulted from RFP#0900000528
Contract Period: 05/23/2022 through 05/22/2023
Agreement Period: 05/23/2022 through 05/22/2027

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

e
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2022-05-23

Created:
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Status:

Transaction ID:

2022-05-23
cini Zacharia (cini.zacharia@omes.ok.gov)
Signed
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.
% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000186655

WARREN POWER & MACHINERY INC
PO BOX 270720

OKLAHOMA CITY OK 73137-0720
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006469 1of 4
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
1 25181700/ EA 1.00 0.00 0.00 0.00
Single Axle Tilt Bed 2250 Ibs
Contract Base Pricing 0.00000 EA 0001
2 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle wood Bed:
(2450 Ibs, 3310Ibs, 3380Ibs, 3600Ibs).
Contract Base Pricing 0.00000 EA 0001
3 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Tray Type 3,720 Ibs
Contract Base Pricing 0.00000 EA 0001
4 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Flat Bed 3,700 Ibs
Contract Base Pricing 0.00000 EA 0001
5 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Tilt Bed 3,860 Ibs
Contract Base Pricing 0.00000 EA 0001
6 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Tilt Bed 4,000 Ibs
Contract Base Pricing 0.00000 EA 0001
7 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Flat Bed 4,000Ibs
Contract Base Pricing 0.00000 EA 0001
8 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Tray Type 4,600lbs
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature
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% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000186655

WARREN POWER & MACHINERY INC
PO BOX 270720

OKLAHOMA CITY OK 73137-0720
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006469 20of 4
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
9 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle Tray Type 4,200Ibs
Contract Base Pricing 0.00000 EA 0001
10 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle Flat Bed 4,700Ibs
Contract Base Pricing 0.00000 EA 0001
1 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Flat Bed 5810lbs
Contract Base Pricing 0.00000 EA 0001
12 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle Flat Bed 4,700Ibs
Contract Base Pricing 0.00000 EA 0001
13 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Flat Bed 6,150lbs
Contract Base Pricing 0.00000 EA 0001
14 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Flat Bed 6,2501lbs
Contract Base Pricing 0.00000 EA 0001
15 25181700/ EA 1.00 0.00 0.00 0.00
Triple Axle Tray Type 6,400Ibs
Contract Base Pricing 0.00000 EA 0001
16 25181700/ EA 1.00 0.00 0.00 0.00
Tandem Axle Flat Bed 6,500lbs
Contract Base Pricing 0.00000 EA 0001
17 25181700/ EA 1.00 0.00 0.00 0.00

Flat bed 8,300Ibs

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

T
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% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000186655

WARREN POWER & MACHINERY INC
PO BOX 270720

OKLAHOMA CITY OK 73137-0720
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006469 3o0f 4
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
Contract Base Pricing 0.00000 EA 0001
18 25181700/ EA 1.00 0.00 0.00 0.00
Flat bed 8,900Ibs
Contract Base Pricing 0.00000 EA 0001
19 25181700/ EA 1.00 0.00 0.00 0.00
Surge Hydraulic Brakes:
Contract Base Pricing 0.00000 EA 0001
20 25181700/ EA 1.00 0.00 0.00 0.00
Air brakes- DT235, DT255 & FB30
(WB1, WB2, Gt-2, &T1)
Contract Base Pricing 0.00000 EA 0001
21 25181700/ EA 1.00 0.00 0.00 0.00
Extra Drop leg Jack(12,000Ib capacity)
Contract Base Pricing 0.00000 EA 0001
22 25181700/ EA 1.00 0.00 0.00 0.00
Expanded Metal in Bottom of Tongue
Contract Base Pricing 0.00000 EA 0001
23 25181700/ EA 1.00 0.00 0.00 0.00
Additional Length -price per foot up to
4 feet
Contract Base Pricing 0.00000 EA 0001
24 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck Plate or kingpin plate
Contract Base Pricing 0.00000 EA 0001

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

=
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% ¢ OKLAHOMA
¢ State of Oklahoma

Supplier 0000186655

WARREN POWER & MACHINERY INC
PO BOX 270720

OKLAHOMA CITY OK 73137-0720
USA

Tax Exempt? Y

Tax Exempt ID:736017987

Contract Lines:

CONTRACT

Dispatch via Print

Contract ID Page

0000000000000000000006469 40of 4
Contract Dates Currency Rate Type Rate Date
05/23/2022 to 05/22/2023 USD CRRNT PO Date
Description: Contract Maximum
SW198 TRAILERS 0.00

Allow Open Item Reference
TYPE: STATEWIDE

Minimum Order Maximum / Open

Line# Cat CD/Item ID /Item Desc uom Qty Amt Qty Amt
25 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck w/Ball couplerWb-2thru DT235 &
DT256 (none on T9)
Contract Base Pricing 0.00000 EA 0001
26 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck DT255 &FB30
Contract Base Pricing 0.00000 EA 0001
27 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck-kingpin thru FB30
Contract Base Pricing 0.00000 EA 0001
28 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck with inverted Mini Fifth Wheel
-Thru FB30
Contract Base Pricing 0.00000 EA 0001
29 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck W/ Kingpin-T10
Contract Base Pricing 0.00000 EA 0001
30 25181700/ EA 1.00 0.00 0.00 0.00
Gooseneck with Full Width Neck -T10
Contract Base Pricing 0.00000 EA 0001
31 25181700/ EA 1.00 0.00 0.00 0.00
HD 110 HDG Low Boy Trailer
Contract Base Pricing 0.00000 EA 0001

COMMENTS:

SW198 Trailers- Resulted from RFP#0900000528
Contract Period: 05/23/2022 through 05/22/2023
Agreement Period: 05/23/2022 through 05/22/2027

Final = The price is final after adjustments
Hard = Apply adjustments regardless of other adjustments
Skip = Skip adjustments if any other adjustments have been applied

Authorized Signature

s
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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH
BIG TEX TRAILER WORLD INC

This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of Oklahoma by
and through the Office of Management and Enterprise Services and BIG TEX TRAILER WORLD INC.
(“Supplier”) and is effective as of the date of last signature to this Contract.

Purpose

The State is awarding this Contract to Supplier for the provision of Trailers related to the solutions, as
more particularly described in certain Contract Documents. This Contract memorializes the agreement of
the parties with respect to terms of the Contract that is being awarded to Supplier.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

L.

The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is
required prior to payment to a Supplier.

The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation, Attachment A.

2.2 General Terms, Attachment B.

2.3. Statewide terms, Attachment C, and
2.4, Exhibit 1- Specifications

2.5. Exhibit 2 - Price.

The parties additionally agree:

3.1.  except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.



STATE OF OKLAHOMA

by and through the

OFFICE OF MANAGEMENT AND
ENTERPRISE SERVICES

TN e iked
By:

Name: Dan Sivard

Title:  State Purchasing Director

Date:  Apr 13,2022

Tl Tuck

Tim Tuck (Apr 13,2022 09:02 CDT)

Reviewed & Approved by OMES Legal

BIG TEX TRAILER WORLD INC

Tommty (Il

By; Tommy Gill YApr 12,2022 17:03 CDT)

Name: Tommy Gill

Title: General Manager

Date: Apr 12, 2022




ATTACHMENT A
SOLICITATION NO. 0900000528
SW0198- Trailers

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

PURPOSE
The Contract is awarded as a mandatory statewide contract for Trailers
Scope

The purpose of this contract is to develop a “catalog discount” contract to provide for equipment
to be made available for purchase on a statewide basis. Best possible pricing or percentage
discount off pricing based on high volume purchasing. Multi-unit discounts are preferred. T
Manufacturers as well as Dealers are encouraged to bid directly on the contract, as this will be a
multiple award contract for both equipment and warranty work with replacement parts
1. Contract Term and Renewal Options

The initial Contract term, which begins on the effective date of the Contract, is one year

and there is four (4) one-year options to renew the Contract.
2. Scope of Work

Certain Contract requirements and terms are set forth below as

Exhibit 1: Specifications
Exhibit 2: Cost

09/01/2020



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

14

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted as satisfactory.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current
pricing and discounts offered by Supplier; and c) current products, services and
support offered by Supplier. If the State determines changes to the Contract
are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
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1.5

Supplier in writing prior to Contract end date. The State, at its sole option and
to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. any applicable Solicitation;

C. any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

D. the terms contained in this Contract Document;

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document

as applicable; and
G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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2.4

Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth
below and may be used in the singular or plural form:

4.1

4.2

4.3

4.4

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,
value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.
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4.16

4.17

4.18

4.19

4.20

4.21

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
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prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies
and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer’s Destination. No additional fees
shall be charged by Supplier for standard shipping and handling. If Customer
requests expedited or special delivery, Customer may be responsible for any
charges for expedited or special delivery.

Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Notwithstanding any other provision
in the Contract, deemed acceptance of a service or associated deliverable shall
not apply automatically upon receipt of a deliverable or upon provision of a
service.
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6.3

6.4

Supplier warrants and represents that a product or deliverable furnished by or
through the Supplier shall individually, and where specified by Supplier to
perform as a system, be substantially uninterrupted and error-free in operation
and guaranteed against faulty material and workmanship for a warranty period
of the greater of ninety (90) days from the date of acceptance or the maximum
allowed by the manufacturer. A defect in a product or deliverable furnished
by or through the Supplier shall be repaired or replaced by Supplier at no
additional cost or expense to the Customer if such defect occurs during the
warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Failure to deliver timely may result in
liquidated damages as set forth in the applicable Contract Document.
Deviations, substitutions, or changes in a product or service, including changes
of personnel directly providing services, shall not be made unless expressly
authorized in writing by the Customer. Any substitution of personnel directly
providing services shall be a person of comparable or greater skills, education
and experience for performing the services as the person being replaced.
Additionally, Supplier shall provide staff sufficiently experienced and able to
perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.
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7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A.

An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

8 Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1  Asacondition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
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forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a thirty (30) day notice of cancellation and name the State and its
agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier’s
obligation to maintain insurance coverage under the Contract is a continuing
obligation until Supplier has no further obligation under the Contract. Any
combination of primary and excess or umbrella insurance may be used to
satisfy the limits of coverage for Commercial General Liability, Auto Liability
and Employers’ Liability. Unless agreed between the parties and approved by
the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers” Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of not less
than $5,000,000 per occurrence;

C. Automobile Liability Insurance with limits of liability of not less than
$5,000,000 combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.
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8.2

8.3

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,
representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys’ fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers” Compensation in connection with its performance under the
Contract.

Compliance with Applicable Laws

9.1

As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and
orders, as amended, including but not limited to the following:

A. Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

B. Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants
or loans;

C. Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility
matters;

D. 1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

E. Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;
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9.2

9.3

9.4

F. Requirements of Internal Revenue Service Publication 1075 regarding
use, access and disclosure of Federal Tax Information (as defined
therein);

G. Obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and
Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with
approval and work paper examination rights of the applicable procuring
entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,
and is available at www.dhs.gov/E-Verify;

I. Requirements of the Health Insurance Portability and Accountability
Act of 1996; Health Information Technology for Economic and
Clinical Health Act; Payment Card Industry Security Standards;
Criminal Justice Information System Security Policy and Security
Addendum; and Family Educational Rights and Privacy Act; and

J. Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax
payments to the State, as applicable.

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory
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9.5

9.6

9.7

9.8

9.9

9.10

contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should
any communication or associated support documents be non-compliant,
Supplier shall correct and re-deliver such communication immediately upon
discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only
provided in non-electronic format, Supplier shall promptly provide such
communication and any associated support documents in an alternate format
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usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

The Supplier is required to retain records relative to the Contract for the
duration of the Contract and for a period of seven (7) years following
completion or termination of an Acquisition unless otherwise indicated in the
Contract terms. If a claim, audit, litigation or other action involving such
records is started before the end of the seven-year period, the records are
required to be maintained for two (2) years from the date that all issues arising
out of the action are resolved, or until the end of the seven (7) year retention
period, whichever is later.

Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to
examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

The Supplier shall maintain strict security of all State and citizen data and
records entrusted to it or to which the Supplier gains access, in accordance with
and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under
such applicable federal or State laws, rules and regulations. The Supplier
warrants and represents that such information shall not be sold, assigned,
conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officers, directors, subsidiaries, affiliates, agents,
representatives, assigns, subcontractors, independent contractors, successor or
any other persons or entities without Customer’s prior express written

PAGE 13 OF 29



11.2

11.3

114

11.5

permission. Supplier shall instruct all such persons and entities that the
confidential information shall not be disclosed or used without the Customer’s
prior express written approval except as necessary for Supplier to render
services under the Contract. The Supplier further warrants that it has a tested
and proven system in effect designed to protect all confidential information.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure of any State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

Supplier shall immediately report to the Customer any and all unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,
officers, directors, assignees, agents, representatives, independent contractors,
and subcontractors is aware or have knowledge or reasonable should have
knowledge. The Supplier shall also promptly furnish to Customer full details
of the unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccurrence of such event in the future. The Supplier shall
cooperate with the Customer in connection with any litigation and
investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,
response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center
services.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records.

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
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12

11.6

11.7

representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to
injunctive relief and/or any other rights or remedies available under this
Contract, at equity or pursuant to applicable statutory, regulatory, and common
law without a cure period.

The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (ii1) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
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13

related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors

13.1

13.2

13.3

Supplier’s obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State
which may be withheld at the State’s sole discretion. Should Supplier assign
its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details
sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale
of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said
corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made
a party to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a
subcontractor being utilized by the Supplier, the Supplier shall obtain written
approval of the State of such subcontractor and each employee, as applicable
to a particular Acquisition, of such subcontractor proposed for use by the
Supplier. Such approval is within the sole discretion of the State. Any
proposed subcontractor shall be identified by entity name, and by employee
name, if required by the particular Acquisition, in the applicable proposal and
shall include the nature of the services to be performed. As part of the approval
request, the Supplier shall provide a copy of a written agreement executed by
the Supplier and subcontractor setting forth that such subcontractor is bound
by and agrees, as applicable, to perform the same covenants and be subject to
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15

the same conditions and make identical certifications to the same facts and
criteria, as the Supplier under the terms of all applicable Contract Documents.
Supplier agrees that maintaining such agreement with any subcontractor and
obtaining prior written approval by the State of any subcontractor and
associated employees shall be a continuing obligation. The State further
reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.

13.4  All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of
payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations.
Should any employee or subcontractor of the Supplier who will be providing services
under the Contract not be acceptable as a result of the background check or criminal
history investigation, the Customer may require replacement of the employee or
subcontractor in question and, if no suitable replacement is made within a reasonable
time, terminate the purchase order or other payment mechanism associated with the
project or services.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
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16

copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modify for use, the portion of the product or service at issue
or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier’s duty under
this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at
issue. If the Supplier determines that none of these alternatives are reasonably
available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such
returned goods as well as a refund or reimbursement, if applicable, of the cost of any
other product or deliverable rendered materially unusable as intended due to removal
of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification
16.1 Acts or Omissions

A. Supplier shall defend and indemnify the Indemnified Parties, as
applicable, for any and all liability, claims, damages, losses, costs,
expenses, demands, suits and actions of third parties (including without
limitation reasonable attorneys’ fees and costs required to establish the
right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any
of the Indemnified parties to the extent arising from any negligent act
or omission or willful misconduct of the Supplier or its agents,
employees, or subcontractors in the execution or performance of the
Contract.

B. To the extent Supplier is found liable for loss, damage, or destruction
of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,
representatives, or subcontractors, the Supplier and Customer shall use
best efforts to mutually negotiate an equitable settlement amount to
repair or replace the property unless such loss, damage or destruction
is of such a magnitude that repair or replacement is not a reasonable
option. Such amount shall be invoiced to, and is payable by, Supplier
sixty (60) calendar days after the date of Supplier’s receipt of an invoice
for the negotiated settlement amount.

16.2 Infringement
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16.3

16.4

Supplier shall indemnify the Indemnified Parties, as applicable, for all liability,
claims, damages, losses, costs, expenses, demands, suits and actions of third
parties (including without limitation reasonable attorneys’ fees and costs
required to establish the right to indemnification) arising from or in connection
with Supplier’s breach of its representations and warranties in the Contract or
alleged infringement of any patent, intellectual property, copyright or other
property right in connection with a product or service provided under the
Contract. Supplier’s duty under this section is reduced to the extent a claimed
infringement results from: (a) a Customer’s or user’s content; (b) modifications
by Customer or third party to a product delivered under the Contract or
combinations of the product with any non-Supplier-provided services or
products unless Supplier recommended or participated in such modification or
combination; (c) use of a product or service by Customer in violation of the
Contract unless done so at the direction of Supplier, or (d) a non-Supplier
product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or
develops for the State or a Customer as a system.

Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties
agree to furnish prompt written notice to each other of any third-party claim.
Any Customer affected by the claim will reasonably cooperate with Supplier
and defense of the claim to the extent its interests are aligned with Supplier.
Supplier shall use counsel reasonably experienced in the subject matter at issue
and will not settle a claim without the written consent of the party being
defended, which consent will not be unreasonably withheld or delayed, except
that no consent will be required to settle a claim against Indemnified Parties
that are not a State agency, where relief against the Indemnified Parties is
limited to monetary damages that are paid by the defending party under
indemnification provisions of the Contract.

Coordination of Defense

In connection with indemnification obligations under the Contract, when a
State agency is a named defendant in any filed or threatened lawsuit, the
defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the
defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
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participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

A. With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,
investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such
damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death
caused by Supplier or its employees, agents or subcontractors;
indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

C. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. In the event of such insufficiency,
Supplier will be provided at least fifteen (15) calendar days’ written notice of
termination. Any partial termination of the Contract under this section shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The
determination by the State of insufficient funding shall be accepted by, and
shall be final and binding on, the Supplier.

PAGE 20 OF 29



17.2

17.3

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.

The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1

18.2

18.3

Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach
within thirty (30) days of receipt of written notice. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. The State may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) Supplier fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

The State may terminate the Contract in whole or in part immediately without
a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with
confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier’s performance or obligations under the Contract; (ii)
Supplier’s material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an
administrative error in connection with award of the Contract occurred prior to
Contract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
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18.4

of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the
Contract under this section, in whole or in part, shall not relieve the Supplier
of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any governmental agency
or authority provided the party experiencing the force majeure event has
prudently and promptly acted to take any and all steps within the party’s
control to ensure continued performance and to shorten duration of the event.
If a party’s performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notify the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects of the force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
personnel to perform any obligation of Supplier hereunder unless such delay
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or failure to perform is itself by reason of a force majeure event and (ii) no
force majeure event modifies or excuses Supplier’s obligations related to
confidentiality, indemnification, data security or breach notification
obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

2401 N. Lincoln Blvd., Suite 116
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

26.4

26.5

Any claim, dispute, or litigation relating to the Contract Documents, in the
singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. §85.14,
where federal granted funds are involved, applicable federal laws, rules and
regulations shall govern to the extent necessary to insure benefit of such federal
funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,
Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.
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26.6

26.7

26.8

26.9

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other
and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
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26.10

26.11

26.12

26.13

26.14

condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
waived.

Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
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26.15

26.16

understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities

The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



09/28/2020

Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a
Customer may terminate any purchase order or other payment mechanism if funds
sufficient to pay obligations under the Contract are not appropriated or received
from an intended third-party funding source. The determination by the Customer
of insufficient funding shall be accepted by, and shall be final and binding on, the
Supplier.

Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may
terminate its obligations, in whole or in part, to Supplier if it has provided
Supplier with written notice of material breach and Supplier fails to cure such
material breach within thirty (30) days of receipt of written notice. The Customer
may also terminate a purchase order or other payment mechanism or Supplier’s
activities under the Contract immediately without a thirty (30) day written notice
to Supplier, if Supplier fails to comply with confidentiality, privacy, security,
environmental or safety requirements if such non-compliance relates or may relate
to Supplier provision of products or services to the Customer or if Supplier’s
material breach is reasonably determined (i) to be an impediment to the function
of the Customer and detrimental to the Customer, or (ii) when conditions preclude
the thirty (30) day notice.

Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a
Customer may terminate a purchase order or other payment mechanism for
convenience if it is determined that termination is in the Customer’s best interest.
Supplier will be provided at least thirty (30) days’ written notice of termination.

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract



09/28/2020

6.2

6.3

il

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

Electronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:



09/28/2020

6.4

a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card,
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

I

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



EXHIBIT 1

C. SPECIFICATIONS

C.1.
C11.

c.1.2.

C.2.

Authorized Representative

Suppliers may offer any brand for which they are an authorized dealer, distributor or service
representative. A current, dated, and signed letter of authorization from the manufacturer that
states the Supplier is an authorized distributor, dealer, or service representative and is authorized
to sell the manufacturer’s products in the State of Oklahoma is to be submitted with the response.

If the Manufacturer is responding to this solicitation, please submit a list of authorized dealers,
distributors or service representatives located in the State of Oklahoma and the product line you
are the manufacturer of.

Licensing

Sales of motor vehicles in the State of Oklahoma are subject to the Oklahoma Motor Vehicle Commission Statutes.
(Oklahoma Statutes, Title 47 - Motor Vehicles, Chapter 62) Offeror certifies by submission of a response that
all required Oklahoma Motor Vehicle Commission licenses are in place and current, and that copies of all such
licenses have been submitted with the Response. It is the Vendor's responsibility to keep all required Oklahoma
Motor Vehicle Commission licensing current during the term of the contract and to furnish copies at any time upon
request by Central Purchasing. If the Vendor does not maintain current licensing, Central Purchasing may
immediately terminate the contract upon discovery of the expiration of the license. Contracts for motor vehicles to be
sold within the state of Oklahoma may be made only with properly licensed Oklahoma Motor Vehicle Dealers.

C.3.
C.3.1.

C3.2.

C.3.3.

C.3.4.

C.3.5.
C.3.6.

C.3.7.

Warranty for Equipment, Options, Accessories, and Attachments

The Supplier agrees the products furnished under this contract shall be covered by all commercial
warranties the Supplier provides for such products, and rights and remedies provided herein are in
addition to and do not limit any rights afforded to the State of Oklahoma by any other clause of this
contract.

The Supplier warrants that at the time of delivery, all equipment and purchased under this contract
will be free from defects in material or workmanship and will conform to the specifications and all
other requirements of this contract.

All warranty work performed and parts/materials supplied shall meet original equipment
manufacturer (OEM) warranty requirements. Equivalent substitutions must be approved by the
agency contact person prior to installation.

Warranty work performed not meeting specifications or found to be defective, shall not be
accepted. The supplier shall be required to make repairs or corrections at no additional cost to the
agency.

Supplier shall furnish a copy of their warranty applicable for the equipment.

All equipment warranties shall start on the date of delivery and shall be for the full term of said
warranty.

Before actual warranty work begins, ownership of the equipment shall be established to ensure the
equipment in need of repair belongs to the government entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment:

C.3.7.1. Name of government entity and division, if applicable.
C.3.7.2. Make, Model, and VIN of equipment
C.3.7.3. Control number of government entity (Inventory number)

C.3.7.4. Repairs made that are covered by a warranty shall not be paid for by the government
entity.

C.3.7.5. The Supplier shall furnish all necessary supervision, labor, equipment, tools, parts,
materials, and supplies needed for the warranty repair work.



C.3.8.

C.3.9.

c4.

C.41.

C.4.2.

C.5.

C.5.1.

C.5.2.

C.5.3.

C.5.4.
C.5.5.

C.5.6.

C.6.

C.6.1.

C.6.2.
C.6.3.

C.7.

C.3.7.6. All persons utilized in the performance of this contract shall be employees of the supplier
and be fully qualified to perform the warranty work required. Warranty work shall be
performed by certified or trained or authorized service technicians.

Equipment that will remain in the supplier’s possession overnight and for extended periods shall be
stored in a safe and secure location for protection from theft and environmental dangers. The
supplier shall be responsible for the proper care and custody of any state owned equipment in the
supplier's possession.

Options/Accessories/Attachments on ordered equipment shall include all standard items normally
furnished by the manufacturer/dealer for the basic equipment being purchased.

Insurance

Prior to the commencement of this contract, the supplier shall obtain and keep in full force and
effect until the termination of this contract, insurance coverage with an insurance company licensed
and qualified under the laws of Oklahoma.

The supplier shall maintain insurance coverage in an amount not less than $500,000 at all times
during the entire term of this contract. The following types of risks shall be covered in the supplier’s
policy:
a) Worker's Compensation Insurance and employer’s liability insurance sufficient to
cover supplier's employees as required by the State of Oklahoma.

b) Comprehensive General Liability Insurance to include Products/Completed
Operations, Premises Operations, Personal Injury, Medical Expenses and Fire
Damage.

c) Commercial Automobile Insurance, hired and non-owned.
d) Garage keepers Liability Insurance.
e) Commercial Property Coverage.

Quality of Parts

Parts under these specifications must be name brand, nationally advertised merchandise.
Equivalent substitutions must be approved by the agency contact person.

After Market Repair parts must be equal to, or exceed original equipment manufacturer's
specifications.

Repair parts must be packaged and distributed under their respective nationally known name
brands.

All rebuilt or remanufactured parts must meet the same requirements as listed above.

Some repair parts may be required to be original equipment manufactured repair parts. Suppliers
must carry a complete line of OEM parts for all models of equipment they carry.

Preservation, packaging, and packing and marking will be in accordance with best commercial
practice to provide adequate protection against shipping damage.

Warranty-Parts

Suppliers are required to provide any buy-back, trade-in, or exchange policy concerning repair
parts sold to government Entities.

Supplier shall correct ordering errors without further cost to the ordering entity.
A copy of the Warranty shall be included for replacement parts purchased.

Safety Data Sheets

Supplier shall furnish any required Safety Data Sheets or a composite concentration list prior to contract award, with
the product invoice, or at the request of Central Purchasing contracting Officer.

C.8.

Catalogs and Price Sheets

Suppliers shall provide catalogs at no charge upon customer or Contracting Officer’s request.

c.9.

Equipment Operation and Repair Manuals



All equipment shall be delivered with one copy of the operator’'s manual, and an illustrated repair parts manual or list.
If other manuals are required by the customer, they shall be offered at the discount offered in the Price Sheets.

C.10. Repair Facilities
Repair facilities that will perform the warranty work of items on contract shall be identified on the Exhibit 2-Pricing
Page.

C.11. Ordering
C.11.1. No minimum orders will be considered under this contract.

C.11.2. Options, accessories, and attachments on ordered equipment shall include all standard items
normally furnished by the manufacturer/dealer for the basic equipment being purchased.

C.11.3. Suppliers shall identify any websites that can be of assistance in determining needs and calculating
total cost of items purchased.

C.11.4. Trade-in allowances determined by the dealer shall be deducted from the established current price
after the discount is applied. The formula will be to deduct the discount from the established current
price and then take off the trade-in allowance.

Example: List price is $17,199, and the discount is 23% and the trade-in is $6,000. $17,199-23% =
$13,243.23. $13,243-$6000 = $7,243.23, final price.

C.12. Invoices
To ensure prompt payment, the invoice shall include the following information:
C.12.1. Purchase order number if applicable.
C.12.2. Make, model, and VIN number of equipment.
C.12.3. Name of ordering entity.

C.12.4. Description of equipment purchased or warranty services performed and/or parts, material and
supplies provided.

C.12.5. The Manufacturer’s suggested retail price less any trade-in allowance if applicable, contract
percentage discount off, freight cost, set-up fees, any allied or incidentals, and the final total price
for each item delivered.

C.12.6. The copy of the current, dated manufacturer’s Price List showing the price of the equipment if
requested by the ordering entity.

C.12.7. Name of company who provided the products/services.
C.12.8. Payment remittance address.

C.12.9. This contract does not allow sub-contracting. Each Manufacturer/Dealer who is awarded a contract
as a result of this Solicitation shall be the only supplier authorized to receive orders, invoice and
receive payment. If the Manufacturer or Dealer has multiple locations, they must furnish a list of
these locations as part of their bid response.

C.13. Freight/Shipping and Handling/Set-up Fees
C.13.1. Delivery is to be FOB Destination (of ordering entity) freight collect.

C.13.2. All Freight, shipping and handling costs and Set-up fees paid by the ordering entity are to be
annotated on the quote/invoice at the time of order as a separate line item.

C.14. Payment Method

C.14.1. Payment method by State Agencies will be the State purchase card, or Purchase Orders. Lease-
Purchase is not available through this contract.

C.15. Delivery

C.15.1. Delivery of equipment is to be made within 120 calendar days after receipt of order unless other
arrangements are made between the ordering party and the Supplier. Earlier deliveries are
encouraged however there shall be no change in contract price or discount terms because of the
earlier delivery.



C.15.2.

C.15.3.

C.15.4.
C.15.5.

C.16.
C.16.1.

C.17.
C.17.1.

c.17.2.

C.17.3.

C.17.4.

C.18.
c.18.1.
c.18.2.
C.18.3.

C.18.4.

C.18.5.

C.18.6.

C.18.7.

All equipment is to be delivered new, unused, assembled, serviced, oiled and ready for immediate
use, unless otherwise requested by the customer. Liability for product delivery remains with the
Supplier until delivered and accepted.

Delivery shall be made in accordance with instructions on purchase order from each ordering
entity. If there is a discrepancy between the purchase order and what is listed on the contract; it is
the Supplier’s obligation to seek clarification from the ordering entity and, if applicable, from the CP
Contracting Officer.

Delivery on parts is to be made within 30 days.

One Operating Manual, an illustrated parts manual or List, and the Warranty, shall be furnished for
each new item purchased, as well as any proprietary tools necessary to perform routine service or
adjustments, all at no additional cost.

Training

Supplier must provide their training opportunities for the equipment they are bidding with their
response to this solicitation.

Price Adjustments

The manufacturer’s price list date is considered the “starting point” of the contract and is to be used
as a measurement of price increases throughout the contract. (i.e. at the end of the contract year,
the purchases will be compared to annotate any price changes that were made.) Since the various
manufacturers update their pricing throughout the year and at different times during the year, there
will be no pre-determined price adjustment time period for this contract however the discounts
provided by the Supplier can be increased during the contract period at any time. There will be no
decrease of the percentage discount during the duration of this contract.

The contract price shall be the Manufacturers dated Price List (MPL) in effect at the time the order
is placed less the discount percentage offered. Manufacturer Price lists will be that price list
published by the manufacturer. If the Manufacturer does not provide a list price please provide
pricing for the equipment offered.

Supplier is to notify the CP Contracting Officer at least 30 days before a price adjustment will take
effect.

Suppliers must include information concerning their return policy and any special added value
considerations

Allowable Charges
Freight, Shipping and Set-up Fees.
Delivery must be FOB Destination (of ordering entity) freight collect.

Freight, shipping and handling costs and set-up fees paid by the ordering entity must be annotated
on the quote and invoice as a separate line item.

Quotes shall show The Manufacturer’'s suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or incidentals, and
the final price for each item delivered.

Allied and incidental items requested by customers to comply with their needs and with state or
other government regulations are allowed. Allied equipment may only be sold in connection with
the sale of a contract item. ltems must be clearly labeled on the purchase order or quote as “Allied”.

Allied and incidental items are attachments, accessories, parts or bundles not manufactured by the
contract Supplier that are requested by the purchaser to complete the purchase of equipment
awarded on contract.

Unpublished or non-contract options required to complete a product may be ordered as long as the
product is available on contract.



C.19. New Products
New Products may be added to the contract as they are introduced by a Manufacturer however the discount
cannot be lowered throughout the contract period.

C.20. Discontinued Products

Supplier must notify the CP Contracting Officer of any changes in their schedule of equipment
such as discontinued products or replacement models.



Exhibit 2 -~ Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer's Current Published Retail discount
Price List, % or
Price after figuring
discount in

Utility Big Tex Trailers March 2022 20% Off List
Deck Over Big Tex Trailers March 2022 20% Off List
Equipment Big Tex Trailers March 2022 I 20% off List
Tilt Big Tex Trailers March 2022 20% Off List
Dump Big Tex Trailers March 2022 20% Off List
Goose Neck Big Tex Trailers March 2022 20% Off List
Pintel Hitch Big Tex Trailers March 2022 20% Off List
Hydraulic Big Tex Trailers March 2022 20% Off List
Landscape Big Tex Trailers March 2022 20% Off List
Cargo Cargo Express March 2022 15% Off List
Cargo Carry On March 2022 15% Off List
Cargo Sundowner March 2022 15% Off List
Cargo CM March 2022 15% Off List
Cargo Pace March 2022 15% Off List
Livestock CM / Sundowner March 2022 15% Off List
Trade-in allowed? _ X Yes . No. Muiltiple Unit discount of _N_’:ﬁm_% Based on how many purchased? i
OEM Repair Parts discountis _ 0 %  After Market Parts discountis 0 % Extended Warranty offered? ___ Yes X No.

If yes, please attach information for the extended warranty purchase and discount of %.
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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH
OCT Equipment, LLC.

This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of Oklahoma by
and through the Office of Management and Enterprise Services and OCT Equipment, LLC. (“Supplier”)
and is effective as of the date of last signature to this Contract.

Purpose

The State is awarding this Contract to Supplier for the provision of Trailers related to the solutions, as
more particularly described in certain Contract Documents. This Contract memorializes the agreement of
the parties with respect to terms of the Contract that is being awarded to Supplier.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

L.

The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is
required prior to payment to a Supplier.

The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation, Attachment A.

2.2 General Terms, Attachment B.

2.3. Statewide terms, Attachment C, and
2.4, Exhibit 1 — Specifications.

2.5. Exhibit 2 - Price.

The parties additionally agree:

3.1.  except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.



STATE OF OKLAHOMA OCT Equipment, LLC.
by and through the

OFFICE OF MANAGEMENT AND

ENTERPRISE SERVICES

vin Ao
R gﬂuwg By: / W

By:
jim doughty

Name:

Name: Dan Sivard
Title:  Vice President

Title:  State Purchasing Director

Date:  Apr 13,2022

Date: AP 13,2022
T Tuck

Tim Tuck (Apr 13,2022 08:56 CDT)

Reviewed & Approved by OMES Legal



ATTACHMENT A
SOLICITATION NO. 0900000528
SW0198- Trailers

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

PURPOSE
The Contract is awarded as a mandatory statewide contract for Trailers
Scope

The purpose of this contract is to develop a “catalog discount” contract to provide for equipment
to be made available for purchase on a statewide basis. Best possible pricing or percentage
discount off pricing based on high volume purchasing. Multi-unit discounts are preferred. T
Manufacturers as well as Dealers are encouraged to bid directly on the contract, as this will be a
multiple award contract for both equipment and warranty work with replacement parts
1. Contract Term and Renewal Options

The initial Contract term, which begins on the effective date of the Contract, is one year

and there is four (4) one-year options to renew the Contract.
2. Scope of Work

Certain Contract requirements and terms are set forth below as

Exhibit 1: Specifications
Exhibit 2: Cost

09/01/2020



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

14

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted as satisfactory.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current
pricing and discounts offered by Supplier; and c) current products, services and
support offered by Supplier. If the State determines changes to the Contract
are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
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1.5

Supplier in writing prior to Contract end date. The State, at its sole option and
to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. any applicable Solicitation;

C. any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

D. the terms contained in this Contract Document;

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document

as applicable; and
G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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2.4

Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth
below and may be used in the singular or plural form:

4.1

4.2

4.3

4.4

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,
value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.
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4.16

4.17

4.18

4.19

4.20

4.21

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
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prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies
and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer’s Destination. No additional fees
shall be charged by Supplier for standard shipping and handling. If Customer
requests expedited or special delivery, Customer may be responsible for any
charges for expedited or special delivery.

Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Notwithstanding any other provision
in the Contract, deemed acceptance of a service or associated deliverable shall
not apply automatically upon receipt of a deliverable or upon provision of a
service.
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6.3

6.4

Supplier warrants and represents that a product or deliverable furnished by or
through the Supplier shall individually, and where specified by Supplier to
perform as a system, be substantially uninterrupted and error-free in operation
and guaranteed against faulty material and workmanship for a warranty period
of the greater of ninety (90) days from the date of acceptance or the maximum
allowed by the manufacturer. A defect in a product or deliverable furnished
by or through the Supplier shall be repaired or replaced by Supplier at no
additional cost or expense to the Customer if such defect occurs during the
warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Failure to deliver timely may result in
liquidated damages as set forth in the applicable Contract Document.
Deviations, substitutions, or changes in a product or service, including changes
of personnel directly providing services, shall not be made unless expressly
authorized in writing by the Customer. Any substitution of personnel directly
providing services shall be a person of comparable or greater skills, education
and experience for performing the services as the person being replaced.
Additionally, Supplier shall provide staff sufficiently experienced and able to
perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.
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7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A.

An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

8 Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1  Asacondition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
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forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a thirty (30) day notice of cancellation and name the State and its
agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier’s
obligation to maintain insurance coverage under the Contract is a continuing
obligation until Supplier has no further obligation under the Contract. Any
combination of primary and excess or umbrella insurance may be used to
satisfy the limits of coverage for Commercial General Liability, Auto Liability
and Employers’ Liability. Unless agreed between the parties and approved by
the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers” Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of not less
than $5,000,000 per occurrence;

C. Automobile Liability Insurance with limits of liability of not less than
$5,000,000 combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.
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8.2

8.3

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,
representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys’ fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers” Compensation in connection with its performance under the
Contract.

Compliance with Applicable Laws

9.1

As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and
orders, as amended, including but not limited to the following:

A. Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

B. Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants
or loans;

C. Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility
matters;

D. 1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

E. Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;
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9.2

9.3

9.4

F. Requirements of Internal Revenue Service Publication 1075 regarding
use, access and disclosure of Federal Tax Information (as defined
therein);

G. Obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and
Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with
approval and work paper examination rights of the applicable procuring
entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,
and is available at www.dhs.gov/E-Verify;

I. Requirements of the Health Insurance Portability and Accountability
Act of 1996; Health Information Technology for Economic and
Clinical Health Act; Payment Card Industry Security Standards;
Criminal Justice Information System Security Policy and Security
Addendum; and Family Educational Rights and Privacy Act; and

J. Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax
payments to the State, as applicable.

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory

PAGE 11 OF 29



9.5

9.6

9.7

9.8

9.9

9.10

contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should
any communication or associated support documents be non-compliant,
Supplier shall correct and re-deliver such communication immediately upon
discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only
provided in non-electronic format, Supplier shall promptly provide such
communication and any associated support documents in an alternate format
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usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

The Supplier is required to retain records relative to the Contract for the
duration of the Contract and for a period of seven (7) years following
completion or termination of an Acquisition unless otherwise indicated in the
Contract terms. If a claim, audit, litigation or other action involving such
records is started before the end of the seven-year period, the records are
required to be maintained for two (2) years from the date that all issues arising
out of the action are resolved, or until the end of the seven (7) year retention
period, whichever is later.

Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to
examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

The Supplier shall maintain strict security of all State and citizen data and
records entrusted to it or to which the Supplier gains access, in accordance with
and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under
such applicable federal or State laws, rules and regulations. The Supplier
warrants and represents that such information shall not be sold, assigned,
conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officers, directors, subsidiaries, affiliates, agents,
representatives, assigns, subcontractors, independent contractors, successor or
any other persons or entities without Customer’s prior express written
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11.2

11.3

114

11.5

permission. Supplier shall instruct all such persons and entities that the
confidential information shall not be disclosed or used without the Customer’s
prior express written approval except as necessary for Supplier to render
services under the Contract. The Supplier further warrants that it has a tested
and proven system in effect designed to protect all confidential information.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure of any State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

Supplier shall immediately report to the Customer any and all unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,
officers, directors, assignees, agents, representatives, independent contractors,
and subcontractors is aware or have knowledge or reasonable should have
knowledge. The Supplier shall also promptly furnish to Customer full details
of the unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccurrence of such event in the future. The Supplier shall
cooperate with the Customer in connection with any litigation and
investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,
response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center
services.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records.

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
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12

11.6

11.7

representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to
injunctive relief and/or any other rights or remedies available under this
Contract, at equity or pursuant to applicable statutory, regulatory, and common
law without a cure period.

The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (ii1) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
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related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors

13.1

13.2

13.3

Supplier’s obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State
which may be withheld at the State’s sole discretion. Should Supplier assign
its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details
sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale
of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said
corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made
a party to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a
subcontractor being utilized by the Supplier, the Supplier shall obtain written
approval of the State of such subcontractor and each employee, as applicable
to a particular Acquisition, of such subcontractor proposed for use by the
Supplier. Such approval is within the sole discretion of the State. Any
proposed subcontractor shall be identified by entity name, and by employee
name, if required by the particular Acquisition, in the applicable proposal and
shall include the nature of the services to be performed. As part of the approval
request, the Supplier shall provide a copy of a written agreement executed by
the Supplier and subcontractor setting forth that such subcontractor is bound
by and agrees, as applicable, to perform the same covenants and be subject to
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15

the same conditions and make identical certifications to the same facts and
criteria, as the Supplier under the terms of all applicable Contract Documents.
Supplier agrees that maintaining such agreement with any subcontractor and
obtaining prior written approval by the State of any subcontractor and
associated employees shall be a continuing obligation. The State further
reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.

13.4  All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of
payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations.
Should any employee or subcontractor of the Supplier who will be providing services
under the Contract not be acceptable as a result of the background check or criminal
history investigation, the Customer may require replacement of the employee or
subcontractor in question and, if no suitable replacement is made within a reasonable
time, terminate the purchase order or other payment mechanism associated with the
project or services.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
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copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modify for use, the portion of the product or service at issue
or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier’s duty under
this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at
issue. If the Supplier determines that none of these alternatives are reasonably
available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such
returned goods as well as a refund or reimbursement, if applicable, of the cost of any
other product or deliverable rendered materially unusable as intended due to removal
of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification
16.1 Acts or Omissions

A. Supplier shall defend and indemnify the Indemnified Parties, as
applicable, for any and all liability, claims, damages, losses, costs,
expenses, demands, suits and actions of third parties (including without
limitation reasonable attorneys’ fees and costs required to establish the
right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any
of the Indemnified parties to the extent arising from any negligent act
or omission or willful misconduct of the Supplier or its agents,
employees, or subcontractors in the execution or performance of the
Contract.

B. To the extent Supplier is found liable for loss, damage, or destruction
of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,
representatives, or subcontractors, the Supplier and Customer shall use
best efforts to mutually negotiate an equitable settlement amount to
repair or replace the property unless such loss, damage or destruction
is of such a magnitude that repair or replacement is not a reasonable
option. Such amount shall be invoiced to, and is payable by, Supplier
sixty (60) calendar days after the date of Supplier’s receipt of an invoice
for the negotiated settlement amount.

16.2 Infringement
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16.3

16.4

Supplier shall indemnify the Indemnified Parties, as applicable, for all liability,
claims, damages, losses, costs, expenses, demands, suits and actions of third
parties (including without limitation reasonable attorneys’ fees and costs
required to establish the right to indemnification) arising from or in connection
with Supplier’s breach of its representations and warranties in the Contract or
alleged infringement of any patent, intellectual property, copyright or other
property right in connection with a product or service provided under the
Contract. Supplier’s duty under this section is reduced to the extent a claimed
infringement results from: (a) a Customer’s or user’s content; (b) modifications
by Customer or third party to a product delivered under the Contract or
combinations of the product with any non-Supplier-provided services or
products unless Supplier recommended or participated in such modification or
combination; (c) use of a product or service by Customer in violation of the
Contract unless done so at the direction of Supplier, or (d) a non-Supplier
product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or
develops for the State or a Customer as a system.

Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties
agree to furnish prompt written notice to each other of any third-party claim.
Any Customer affected by the claim will reasonably cooperate with Supplier
and defense of the claim to the extent its interests are aligned with Supplier.
Supplier shall use counsel reasonably experienced in the subject matter at issue
and will not settle a claim without the written consent of the party being
defended, which consent will not be unreasonably withheld or delayed, except
that no consent will be required to settle a claim against Indemnified Parties
that are not a State agency, where relief against the Indemnified Parties is
limited to monetary damages that are paid by the defending party under
indemnification provisions of the Contract.

Coordination of Defense

In connection with indemnification obligations under the Contract, when a
State agency is a named defendant in any filed or threatened lawsuit, the
defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the
defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
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participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

A. With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,
investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such
damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death
caused by Supplier or its employees, agents or subcontractors;
indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

C. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. In the event of such insufficiency,
Supplier will be provided at least fifteen (15) calendar days’ written notice of
termination. Any partial termination of the Contract under this section shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The
determination by the State of insufficient funding shall be accepted by, and
shall be final and binding on, the Supplier.
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17.2

17.3

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.

The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1

18.2

18.3

Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach
within thirty (30) days of receipt of written notice. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. The State may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) Supplier fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

The State may terminate the Contract in whole or in part immediately without
a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with
confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier’s performance or obligations under the Contract; (ii)
Supplier’s material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an
administrative error in connection with award of the Contract occurred prior to
Contract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence

PAGE 21 OF 29



18.4

of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the
Contract under this section, in whole or in part, shall not relieve the Supplier
of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any governmental agency
or authority provided the party experiencing the force majeure event has
prudently and promptly acted to take any and all steps within the party’s
control to ensure continued performance and to shorten duration of the event.
If a party’s performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notify the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects of the force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
personnel to perform any obligation of Supplier hereunder unless such delay
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26

or failure to perform is itself by reason of a force majeure event and (ii) no
force majeure event modifies or excuses Supplier’s obligations related to
confidentiality, indemnification, data security or breach notification
obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

2401 N. Lincoln Blvd., Suite 116
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

26.4

26.5

Any claim, dispute, or litigation relating to the Contract Documents, in the
singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. §85.14,
where federal granted funds are involved, applicable federal laws, rules and
regulations shall govern to the extent necessary to insure benefit of such federal
funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,
Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.
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26.6

26.7

26.8

26.9

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other
and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
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26.10

26.11

26.12

26.13

26.14

condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
waived.

Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
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26.15

26.16

understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities

The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



09/28/2020

Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a
Customer may terminate any purchase order or other payment mechanism if funds
sufficient to pay obligations under the Contract are not appropriated or received
from an intended third-party funding source. The determination by the Customer
of insufficient funding shall be accepted by, and shall be final and binding on, the
Supplier.

Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may
terminate its obligations, in whole or in part, to Supplier if it has provided
Supplier with written notice of material breach and Supplier fails to cure such
material breach within thirty (30) days of receipt of written notice. The Customer
may also terminate a purchase order or other payment mechanism or Supplier’s
activities under the Contract immediately without a thirty (30) day written notice
to Supplier, if Supplier fails to comply with confidentiality, privacy, security,
environmental or safety requirements if such non-compliance relates or may relate
to Supplier provision of products or services to the Customer or if Supplier’s
material breach is reasonably determined (i) to be an impediment to the function
of the Customer and detrimental to the Customer, or (ii) when conditions preclude
the thirty (30) day notice.

Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a
Customer may terminate a purchase order or other payment mechanism for
convenience if it is determined that termination is in the Customer’s best interest.
Supplier will be provided at least thirty (30) days’ written notice of termination.

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract



09/28/2020

6.2

6.3

il

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

Electronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:



09/28/2020

6.4

a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card,
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

I

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



EXHIBIT 1

C. SPECIFICATIONS

C.1.
C11.

c.1.2.

C.2.

Authorized Representative

Suppliers may offer any brand for which they are an authorized dealer, distributor or service
representative. A current, dated, and signed letter of authorization from the manufacturer that
states the Supplier is an authorized distributor, dealer, or service representative and is authorized
to sell the manufacturer’s products in the State of Oklahoma is to be submitted with the response.

If the Manufacturer is responding to this solicitation, please submit a list of authorized dealers,
distributors or service representatives located in the State of Oklahoma and the product line you
are the manufacturer of.

Licensing

Sales of motor vehicles in the State of Oklahoma are subject to the Oklahoma Motor Vehicle Commission Statutes.
(Oklahoma Statutes, Title 47 - Motor Vehicles, Chapter 62) Offeror certifies by submission of a response that
all required Oklahoma Motor Vehicle Commission licenses are in place and current, and that copies of all such
licenses have been submitted with the Response. It is the Vendor's responsibility to keep all required Oklahoma
Motor Vehicle Commission licensing current during the term of the contract and to furnish copies at any time upon
request by Central Purchasing. If the Vendor does not maintain current licensing, Central Purchasing may
immediately terminate the contract upon discovery of the expiration of the license. Contracts for motor vehicles to be
sold within the state of Oklahoma may be made only with properly licensed Oklahoma Motor Vehicle Dealers.

C.3.
C.3.1.

C3.2.

C.3.3.

C.3.4.

C.3.5.
C.3.6.

C.3.7.

Warranty for Equipment, Options, Accessories, and Attachments

The Supplier agrees the products furnished under this contract shall be covered by all commercial
warranties the Supplier provides for such products, and rights and remedies provided herein are in
addition to and do not limit any rights afforded to the State of Oklahoma by any other clause of this
contract.

The Supplier warrants that at the time of delivery, all equipment and purchased under this contract
will be free from defects in material or workmanship and will conform to the specifications and all
other requirements of this contract.

All warranty work performed and parts/materials supplied shall meet original equipment
manufacturer (OEM) warranty requirements. Equivalent substitutions must be approved by the
agency contact person prior to installation.

Warranty work performed not meeting specifications or found to be defective, shall not be
accepted. The supplier shall be required to make repairs or corrections at no additional cost to the
agency.

Supplier shall furnish a copy of their warranty applicable for the equipment.

All equipment warranties shall start on the date of delivery and shall be for the full term of said
warranty.

Before actual warranty work begins, ownership of the equipment shall be established to ensure the
equipment in need of repair belongs to the government entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment:

C.3.7.1. Name of government entity and division, if applicable.
C.3.7.2. Make, Model, and VIN of equipment
C.3.7.3. Control number of government entity (Inventory number)

C.3.7.4. Repairs made that are covered by a warranty shall not be paid for by the government
entity.

C.3.7.5. The Supplier shall furnish all necessary supervision, labor, equipment, tools, parts,
materials, and supplies needed for the warranty repair work.



C.3.8.

C.3.9.

c4.

C.41.

C.4.2.

C.5.

C.5.1.

C.5.2.

C.5.3.

C.5.4.
C.5.5.

C.5.6.

C.6.

C.6.1.

C.6.2.
C.6.3.

C.7.

C.3.7.6. All persons utilized in the performance of this contract shall be employees of the supplier
and be fully qualified to perform the warranty work required. Warranty work shall be
performed by certified or trained or authorized service technicians.

Equipment that will remain in the supplier’s possession overnight and for extended periods shall be
stored in a safe and secure location for protection from theft and environmental dangers. The
supplier shall be responsible for the proper care and custody of any state owned equipment in the
supplier's possession.

Options/Accessories/Attachments on ordered equipment shall include all standard items normally
furnished by the manufacturer/dealer for the basic equipment being purchased.

Insurance

Prior to the commencement of this contract, the supplier shall obtain and keep in full force and
effect until the termination of this contract, insurance coverage with an insurance company licensed
and qualified under the laws of Oklahoma.

The supplier shall maintain insurance coverage in an amount not less than $500,000 at all times
during the entire term of this contract. The following types of risks shall be covered in the supplier’s
policy:
a) Worker's Compensation Insurance and employer’s liability insurance sufficient to
cover supplier's employees as required by the State of Oklahoma.

b) Comprehensive General Liability Insurance to include Products/Completed
Operations, Premises Operations, Personal Injury, Medical Expenses and Fire
Damage.

c) Commercial Automobile Insurance, hired and non-owned.
d) Garage keepers Liability Insurance.
e) Commercial Property Coverage.

Quality of Parts

Parts under these specifications must be name brand, nationally advertised merchandise.
Equivalent substitutions must be approved by the agency contact person.

After Market Repair parts must be equal to, or exceed original equipment manufacturer's
specifications.

Repair parts must be packaged and distributed under their respective nationally known name
brands.

All rebuilt or remanufactured parts must meet the same requirements as listed above.

Some repair parts may be required to be original equipment manufactured repair parts. Suppliers
must carry a complete line of OEM parts for all models of equipment they carry.

Preservation, packaging, and packing and marking will be in accordance with best commercial
practice to provide adequate protection against shipping damage.

Warranty-Parts

Suppliers are required to provide any buy-back, trade-in, or exchange policy concerning repair
parts sold to government Entities.

Supplier shall correct ordering errors without further cost to the ordering entity.
A copy of the Warranty shall be included for replacement parts purchased.

Safety Data Sheets

Supplier shall furnish any required Safety Data Sheets or a composite concentration list prior to contract award, with
the product invoice, or at the request of Central Purchasing contracting Officer.

C.8.

Catalogs and Price Sheets

Suppliers shall provide catalogs at no charge upon customer or Contracting Officer’s request.

c.9.

Equipment Operation and Repair Manuals



All equipment shall be delivered with one copy of the operator’'s manual, and an illustrated repair parts manual or list.
If other manuals are required by the customer, they shall be offered at the discount offered in the Price Sheets.

C.10. Repair Facilities
Repair facilities that will perform the warranty work of items on contract shall be identified on the Exhibit 2-Pricing
Page.

C.11. Ordering
C.11.1. No minimum orders will be considered under this contract.

C.11.2. Options, accessories, and attachments on ordered equipment shall include all standard items
normally furnished by the manufacturer/dealer for the basic equipment being purchased.

C.11.3. Suppliers shall identify any websites that can be of assistance in determining needs and calculating
total cost of items purchased.

C.11.4. Trade-in allowances determined by the dealer shall be deducted from the established current price
after the discount is applied. The formula will be to deduct the discount from the established current
price and then take off the trade-in allowance.

Example: List price is $17,199, and the discount is 23% and the trade-in is $6,000. $17,199-23% =
$13,243.23. $13,243-$6000 = $7,243.23, final price.

C.12. Invoices
To ensure prompt payment, the invoice shall include the following information:
C.12.1. Purchase order number if applicable.
C.12.2. Make, model, and VIN number of equipment.
C.12.3. Name of ordering entity.

C.12.4. Description of equipment purchased or warranty services performed and/or parts, material and
supplies provided.

C.12.5. The Manufacturer’s suggested retail price less any trade-in allowance if applicable, contract
percentage discount off, freight cost, set-up fees, any allied or incidentals, and the final total price
for each item delivered.

C.12.6. The copy of the current, dated manufacturer’s Price List showing the price of the equipment if
requested by the ordering entity.

C.12.7. Name of company who provided the products/services.
C.12.8. Payment remittance address.

C.12.9. This contract does not allow sub-contracting. Each Manufacturer/Dealer who is awarded a contract
as a result of this Solicitation shall be the only supplier authorized to receive orders, invoice and
receive payment. If the Manufacturer or Dealer has multiple locations, they must furnish a list of
these locations as part of their bid response.

C.13. Freight/Shipping and Handling/Set-up Fees
C.13.1. Delivery is to be FOB Destination (of ordering entity) freight collect.

C.13.2. All Freight, shipping and handling costs and Set-up fees paid by the ordering entity are to be
annotated on the quote/invoice at the time of order as a separate line item.

C.14. Payment Method

C.14.1. Payment method by State Agencies will be the State purchase card, or Purchase Orders. Lease-
Purchase is not available through this contract.

C.15. Delivery

C.15.1. Delivery of equipment is to be made within 120 calendar days after receipt of order unless other
arrangements are made between the ordering party and the Supplier. Earlier deliveries are
encouraged however there shall be no change in contract price or discount terms because of the
earlier delivery.



C.15.2.

C.15.3.

C.15.4.
C.15.5.

C.16.
C.16.1.

C.17.
C.17.1.

c.17.2.

C.17.3.

C.17.4.

C.18.
c.18.1.
c.18.2.
C.18.3.

C.18.4.

C.18.5.

C.18.6.

C.18.7.

All equipment is to be delivered new, unused, assembled, serviced, oiled and ready for immediate
use, unless otherwise requested by the customer. Liability for product delivery remains with the
Supplier until delivered and accepted.

Delivery shall be made in accordance with instructions on purchase order from each ordering
entity. If there is a discrepancy between the purchase order and what is listed on the contract; it is
the Supplier’s obligation to seek clarification from the ordering entity and, if applicable, from the CP
Contracting Officer.

Delivery on parts is to be made within 30 days.

One Operating Manual, an illustrated parts manual or List, and the Warranty, shall be furnished for
each new item purchased, as well as any proprietary tools necessary to perform routine service or
adjustments, all at no additional cost.

Training

Supplier must provide their training opportunities for the equipment they are bidding with their
response to this solicitation.

Price Adjustments

The manufacturer’s price list date is considered the “starting point” of the contract and is to be used
as a measurement of price increases throughout the contract. (i.e. at the end of the contract year,
the purchases will be compared to annotate any price changes that were made.) Since the various
manufacturers update their pricing throughout the year and at different times during the year, there
will be no pre-determined price adjustment time period for this contract however the discounts
provided by the Supplier can be increased during the contract period at any time. There will be no
decrease of the percentage discount during the duration of this contract.

The contract price shall be the Manufacturers dated Price List (MPL) in effect at the time the order
is placed less the discount percentage offered. Manufacturer Price lists will be that price list
published by the manufacturer. If the Manufacturer does not provide a list price please provide
pricing for the equipment offered.

Supplier is to notify the CP Contracting Officer at least 30 days before a price adjustment will take
effect.

Suppliers must include information concerning their return policy and any special added value
considerations

Allowable Charges
Freight, Shipping and Set-up Fees.
Delivery must be FOB Destination (of ordering entity) freight collect.

Freight, shipping and handling costs and set-up fees paid by the ordering entity must be annotated
on the quote and invoice as a separate line item.

Quotes shall show The Manufacturer’'s suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or incidentals, and
the final price for each item delivered.

Allied and incidental items requested by customers to comply with their needs and with state or
other government regulations are allowed. Allied equipment may only be sold in connection with
the sale of a contract item. ltems must be clearly labeled on the purchase order or quote as “Allied”.

Allied and incidental items are attachments, accessories, parts or bundles not manufactured by the
contract Supplier that are requested by the purchaser to complete the purchase of equipment
awarded on contract.

Unpublished or non-contract options required to complete a product may be ordered as long as the
product is available on contract.



C.19. New Products
New Products may be added to the contract as they are introduced by a Manufacturer however the discount
cannot be lowered throughout the contract period.

C.20. Discontinued Products

Supplier must notify the CP Contracting Officer of any changes in their schedule of equipment
such as discontinued products or replacement models.



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,
goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.
Please attach a spreadsheet or other document if you have the pricing already figured with the
discount. Show the price before discount, and after. Not to include truck beds.

If yes, please attach information for the extended warranty purchase and discount of

Repair Facilities:

OCT Equipment, LLC
7100 SW Third
12210 E. First St.
1512 Neptune Dr

Oklahoma City, OK
Tulsa, OK
Clinton, OK

%.

405-789-6812
918-437-5085
580-323-3422

Type of Trailer bid and model Brand Name Pricing Date Statewide
Actual Pricing
Single Axle WB-1EP 6000 GVWR BELSHE 04/22/21 5,517.36
Tandem Axle GT-2EP 8000 GVWR BELSHE 04/22/21 5,631.12
Tandem Axle WB-2EP 10000 GVWR BELSHE 04/22/21 6,871.10
Tandem Axle WB14-2EP 14000 GVWR BELSHE 04/22/21 6,427.44
Tandem Axle T1-2EP 12000 GVWR BELSHE 04/22/21 7,906.32
Tandem Axle T2-2EP 12000 GVWR BELSHE 04/22/21 8,617.32
Tandem Axle T4-2EP 12000 GVWR BELSHE 04/22/21 9,299.88
Tandem Axle TB14-2EP 14000 GVWR BELSHE 04/22/21 8,361.36
Tandem Axle TB16-2EP 16000 GVWR BELSHE 04/22/21 11,148.48
Tandem Axle T16-2EP 16000 GVWR BELSHE 04/22/21 9,669.60
Tandem Axle BF9T-2EP 18000 GVWR BELSHE 04/22/21 10,977.84
Triple Axle T2-3EP 18000 GVWR BELSHE 04/22/21 10,067.76
Triple Axle T4-3EP 18000 GVWR BELSHE 04/22/21 9,982.44
Tandem Axle FB9T-2EP 18000 GVWR BELSHE 04/22/21 12,342.96
Triple Axle DT21-3EP 21000 GVWR BELSHE 04/22/21 10,920.96
Tandem Axle DT22-2EP 22000 GVWR BELSHE 04/22/21 12,058.56
Tandem Axle T9-2EP 22000 GVWR BELSHE 04/22/21 12,104.06
Tandem Axle DT235-2EP 23500 GVWR BELSHE 04/22/21 12,968.64
Triple Axle BF9T-3EP 24000 GVWR BELSHE 04/22/21 13,577.26
Tandem Axle DT255-2EP 25500 GVWR BELSHE 04/22/21 14,561.28
Tandem Axle DT256-2EP 25600 GVWR BELSHE 04/22/21 13,395.24
Tandem Axle FB30-2EP 30000 GVWR BELSHE 04/22/21 18,599.76
Tandem Axle T10-2AP 40000 GVWR BELSHE 04/22/21 22,467.60
**Price does not include options or customization. **
Trade-in allowed? _ X Yes No. Multiple Unit discount of 0 o Based on how many purchased? ?
OEM Repair Parts discount is O % After Market Parts discountis O % Extended Warranty offered? Yes X No.
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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH
Southwest Trailers & Equipment, LLC.
This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of Oklahoma by
and through the Office of Management and Enterprise Services and Southwest Trailers & Equipment, LLC.
(“Supplier”) and is effective as of the date of last signature to this Contract.

Purpose

The State is awarding this Contract to Supplier for the provision of Trailers related to the solutions, as
more particularly described in certain Contract Documents. This Contract memorializes the agreement of
the parties with respect to terms of the Contract that is being awarded to Supplier.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

1. The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is
required prior to payment to a Supplier.

2. The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation, Attachment A.

2.2 General Terms, Attachment B.

2.3. Statewide terms, Attachment C, and
2.4, Exhibit 1 — Specifications.

2.5. Exhibit 2 - Price.

3. The parties additionally agree:

3.1.  except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

4, Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.



STATE OF OKLAHOMA Southwest Trailers & Equipment, LLC
by and through the
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ENTERPRISE SERVICES
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By:

Name: Dan Sivard .
Title:  Truck Equipment Manager

Title:  State Purchasing Director
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ATTACHMENT A
SOLICITATION NO. 0900000528
SW0198- Trailers

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

PURPOSE
The Contract is awarded as a mandatory statewide contract for Trailers
Scope

The purpose of this contract is to develop a “catalog discount” contract to provide for equipment
to be made available for purchase on a statewide basis. Best possible pricing or percentage
discount off pricing based on high volume purchasing. Multi-unit discounts are preferred. T
Manufacturers as well as Dealers are encouraged to bid directly on the contract, as this will be a
multiple award contract for both equipment and warranty work with replacement parts
1. Contract Term and Renewal Options

The initial Contract term, which begins on the effective date of the Contract, is one year

and there is four (4) one-year options to renew the Contract.
2. Scope of Work

Certain Contract requirements and terms are set forth below as

Exhibit 1: Specifications
Exhibit 2: Cost

09/01/2020



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

14

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted as satisfactory.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current
pricing and discounts offered by Supplier; and c) current products, services and
support offered by Supplier. If the State determines changes to the Contract
are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
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1.5

Supplier in writing prior to Contract end date. The State, at its sole option and
to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. any applicable Solicitation;

C. any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

D. the terms contained in this Contract Document;

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document

as applicable; and
G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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2.4

Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth
below and may be used in the singular or plural form:

4.1

4.2

4.3

4.4

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,
value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.
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4.16

4.17

4.18

4.19

4.20

4.21

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
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prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies
and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer’s Destination. No additional fees
shall be charged by Supplier for standard shipping and handling. If Customer
requests expedited or special delivery, Customer may be responsible for any
charges for expedited or special delivery.

Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Notwithstanding any other provision
in the Contract, deemed acceptance of a service or associated deliverable shall
not apply automatically upon receipt of a deliverable or upon provision of a
service.
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6.3

6.4

Supplier warrants and represents that a product or deliverable furnished by or
through the Supplier shall individually, and where specified by Supplier to
perform as a system, be substantially uninterrupted and error-free in operation
and guaranteed against faulty material and workmanship for a warranty period
of the greater of ninety (90) days from the date of acceptance or the maximum
allowed by the manufacturer. A defect in a product or deliverable furnished
by or through the Supplier shall be repaired or replaced by Supplier at no
additional cost or expense to the Customer if such defect occurs during the
warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Failure to deliver timely may result in
liquidated damages as set forth in the applicable Contract Document.
Deviations, substitutions, or changes in a product or service, including changes
of personnel directly providing services, shall not be made unless expressly
authorized in writing by the Customer. Any substitution of personnel directly
providing services shall be a person of comparable or greater skills, education
and experience for performing the services as the person being replaced.
Additionally, Supplier shall provide staff sufficiently experienced and able to
perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.
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7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A.

An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

8 Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1  Asacondition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
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forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a thirty (30) day notice of cancellation and name the State and its
agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier’s
obligation to maintain insurance coverage under the Contract is a continuing
obligation until Supplier has no further obligation under the Contract. Any
combination of primary and excess or umbrella insurance may be used to
satisfy the limits of coverage for Commercial General Liability, Auto Liability
and Employers’ Liability. Unless agreed between the parties and approved by
the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers” Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of not less
than $5,000,000 per occurrence;

C. Automobile Liability Insurance with limits of liability of not less than
$5,000,000 combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.
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8.2

8.3

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,
representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys’ fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers” Compensation in connection with its performance under the
Contract.

Compliance with Applicable Laws

9.1

As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and
orders, as amended, including but not limited to the following:

A. Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

B. Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants
or loans;

C. Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility
matters;

D. 1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

E. Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;
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9.2

9.3

9.4

F. Requirements of Internal Revenue Service Publication 1075 regarding
use, access and disclosure of Federal Tax Information (as defined
therein);

G. Obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and
Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with
approval and work paper examination rights of the applicable procuring
entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,
and is available at www.dhs.gov/E-Verify;

I. Requirements of the Health Insurance Portability and Accountability
Act of 1996; Health Information Technology for Economic and
Clinical Health Act; Payment Card Industry Security Standards;
Criminal Justice Information System Security Policy and Security
Addendum; and Family Educational Rights and Privacy Act; and

J. Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax
payments to the State, as applicable.

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory
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9.5

9.6

9.7

9.8

9.9

9.10

contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should
any communication or associated support documents be non-compliant,
Supplier shall correct and re-deliver such communication immediately upon
discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only
provided in non-electronic format, Supplier shall promptly provide such
communication and any associated support documents in an alternate format
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usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

The Supplier is required to retain records relative to the Contract for the
duration of the Contract and for a period of seven (7) years following
completion or termination of an Acquisition unless otherwise indicated in the
Contract terms. If a claim, audit, litigation or other action involving such
records is started before the end of the seven-year period, the records are
required to be maintained for two (2) years from the date that all issues arising
out of the action are resolved, or until the end of the seven (7) year retention
period, whichever is later.

Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to
examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

The Supplier shall maintain strict security of all State and citizen data and
records entrusted to it or to which the Supplier gains access, in accordance with
and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under
such applicable federal or State laws, rules and regulations. The Supplier
warrants and represents that such information shall not be sold, assigned,
conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officers, directors, subsidiaries, affiliates, agents,
representatives, assigns, subcontractors, independent contractors, successor or
any other persons or entities without Customer’s prior express written
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11.2

11.3

114

11.5

permission. Supplier shall instruct all such persons and entities that the
confidential information shall not be disclosed or used without the Customer’s
prior express written approval except as necessary for Supplier to render
services under the Contract. The Supplier further warrants that it has a tested
and proven system in effect designed to protect all confidential information.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure of any State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

Supplier shall immediately report to the Customer any and all unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,
officers, directors, assignees, agents, representatives, independent contractors,
and subcontractors is aware or have knowledge or reasonable should have
knowledge. The Supplier shall also promptly furnish to Customer full details
of the unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccurrence of such event in the future. The Supplier shall
cooperate with the Customer in connection with any litigation and
investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,
response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center
services.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records.

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
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11.6

11.7

representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to
injunctive relief and/or any other rights or remedies available under this
Contract, at equity or pursuant to applicable statutory, regulatory, and common
law without a cure period.

The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (ii1) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
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related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors

13.1

13.2

13.3

Supplier’s obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State
which may be withheld at the State’s sole discretion. Should Supplier assign
its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details
sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale
of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said
corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made
a party to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a
subcontractor being utilized by the Supplier, the Supplier shall obtain written
approval of the State of such subcontractor and each employee, as applicable
to a particular Acquisition, of such subcontractor proposed for use by the
Supplier. Such approval is within the sole discretion of the State. Any
proposed subcontractor shall be identified by entity name, and by employee
name, if required by the particular Acquisition, in the applicable proposal and
shall include the nature of the services to be performed. As part of the approval
request, the Supplier shall provide a copy of a written agreement executed by
the Supplier and subcontractor setting forth that such subcontractor is bound
by and agrees, as applicable, to perform the same covenants and be subject to
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the same conditions and make identical certifications to the same facts and
criteria, as the Supplier under the terms of all applicable Contract Documents.
Supplier agrees that maintaining such agreement with any subcontractor and
obtaining prior written approval by the State of any subcontractor and
associated employees shall be a continuing obligation. The State further
reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.

13.4  All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of
payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations.
Should any employee or subcontractor of the Supplier who will be providing services
under the Contract not be acceptable as a result of the background check or criminal
history investigation, the Customer may require replacement of the employee or
subcontractor in question and, if no suitable replacement is made within a reasonable
time, terminate the purchase order or other payment mechanism associated with the
project or services.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
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copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modify for use, the portion of the product or service at issue
or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier’s duty under
this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at
issue. If the Supplier determines that none of these alternatives are reasonably
available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such
returned goods as well as a refund or reimbursement, if applicable, of the cost of any
other product or deliverable rendered materially unusable as intended due to removal
of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification
16.1 Acts or Omissions

A. Supplier shall defend and indemnify the Indemnified Parties, as
applicable, for any and all liability, claims, damages, losses, costs,
expenses, demands, suits and actions of third parties (including without
limitation reasonable attorneys’ fees and costs required to establish the
right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any
of the Indemnified parties to the extent arising from any negligent act
or omission or willful misconduct of the Supplier or its agents,
employees, or subcontractors in the execution or performance of the
Contract.

B. To the extent Supplier is found liable for loss, damage, or destruction
of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,
representatives, or subcontractors, the Supplier and Customer shall use
best efforts to mutually negotiate an equitable settlement amount to
repair or replace the property unless such loss, damage or destruction
is of such a magnitude that repair or replacement is not a reasonable
option. Such amount shall be invoiced to, and is payable by, Supplier
sixty (60) calendar days after the date of Supplier’s receipt of an invoice
for the negotiated settlement amount.

16.2 Infringement
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16.3

16.4

Supplier shall indemnify the Indemnified Parties, as applicable, for all liability,
claims, damages, losses, costs, expenses, demands, suits and actions of third
parties (including without limitation reasonable attorneys’ fees and costs
required to establish the right to indemnification) arising from or in connection
with Supplier’s breach of its representations and warranties in the Contract or
alleged infringement of any patent, intellectual property, copyright or other
property right in connection with a product or service provided under the
Contract. Supplier’s duty under this section is reduced to the extent a claimed
infringement results from: (a) a Customer’s or user’s content; (b) modifications
by Customer or third party to a product delivered under the Contract or
combinations of the product with any non-Supplier-provided services or
products unless Supplier recommended or participated in such modification or
combination; (c) use of a product or service by Customer in violation of the
Contract unless done so at the direction of Supplier, or (d) a non-Supplier
product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or
develops for the State or a Customer as a system.

Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties
agree to furnish prompt written notice to each other of any third-party claim.
Any Customer affected by the claim will reasonably cooperate with Supplier
and defense of the claim to the extent its interests are aligned with Supplier.
Supplier shall use counsel reasonably experienced in the subject matter at issue
and will not settle a claim without the written consent of the party being
defended, which consent will not be unreasonably withheld or delayed, except
that no consent will be required to settle a claim against Indemnified Parties
that are not a State agency, where relief against the Indemnified Parties is
limited to monetary damages that are paid by the defending party under
indemnification provisions of the Contract.

Coordination of Defense

In connection with indemnification obligations under the Contract, when a
State agency is a named defendant in any filed or threatened lawsuit, the
defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the
defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
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participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

A. With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,
investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such
damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death
caused by Supplier or its employees, agents or subcontractors;
indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

C. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. In the event of such insufficiency,
Supplier will be provided at least fifteen (15) calendar days’ written notice of
termination. Any partial termination of the Contract under this section shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The
determination by the State of insufficient funding shall be accepted by, and
shall be final and binding on, the Supplier.
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17.2

17.3

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.

The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1

18.2

18.3

Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach
within thirty (30) days of receipt of written notice. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. The State may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) Supplier fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

The State may terminate the Contract in whole or in part immediately without
a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with
confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier’s performance or obligations under the Contract; (ii)
Supplier’s material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an
administrative error in connection with award of the Contract occurred prior to
Contract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
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of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the
Contract under this section, in whole or in part, shall not relieve the Supplier
of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any governmental agency
or authority provided the party experiencing the force majeure event has
prudently and promptly acted to take any and all steps within the party’s
control to ensure continued performance and to shorten duration of the event.
If a party’s performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notify the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects of the force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
personnel to perform any obligation of Supplier hereunder unless such delay
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or failure to perform is itself by reason of a force majeure event and (ii) no
force majeure event modifies or excuses Supplier’s obligations related to
confidentiality, indemnification, data security or breach notification
obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

2401 N. Lincoln Blvd., Suite 116
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

26.4

26.5

Any claim, dispute, or litigation relating to the Contract Documents, in the
singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. §85.14,
where federal granted funds are involved, applicable federal laws, rules and
regulations shall govern to the extent necessary to insure benefit of such federal
funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,
Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.
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26.6

26.7

26.8

26.9

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other
and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
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26.10

26.11

26.12

26.13

26.14

condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
waived.

Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
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26.15

26.16

understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities

The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



09/28/2020

Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a
Customer may terminate any purchase order or other payment mechanism if funds
sufficient to pay obligations under the Contract are not appropriated or received
from an intended third-party funding source. The determination by the Customer
of insufficient funding shall be accepted by, and shall be final and binding on, the
Supplier.

Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may
terminate its obligations, in whole or in part, to Supplier if it has provided
Supplier with written notice of material breach and Supplier fails to cure such
material breach within thirty (30) days of receipt of written notice. The Customer
may also terminate a purchase order or other payment mechanism or Supplier’s
activities under the Contract immediately without a thirty (30) day written notice
to Supplier, if Supplier fails to comply with confidentiality, privacy, security,
environmental or safety requirements if such non-compliance relates or may relate
to Supplier provision of products or services to the Customer or if Supplier’s
material breach is reasonably determined (i) to be an impediment to the function
of the Customer and detrimental to the Customer, or (ii) when conditions preclude
the thirty (30) day notice.

Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a
Customer may terminate a purchase order or other payment mechanism for
convenience if it is determined that termination is in the Customer’s best interest.
Supplier will be provided at least thirty (30) days’ written notice of termination.

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract
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6.2

6.3

il

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

Electronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:
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6.4

a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card,
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

I

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



EXHIBIT 1

C. SPECIFICATIONS

C.1.
C11.

c.1.2.

C.2.

Authorized Representative

Suppliers may offer any brand for which they are an authorized dealer, distributor or service
representative. A current, dated, and signed letter of authorization from the manufacturer that
states the Supplier is an authorized distributor, dealer, or service representative and is authorized
to sell the manufacturer’s products in the State of Oklahoma is to be submitted with the response.

If the Manufacturer is responding to this solicitation, please submit a list of authorized dealers,
distributors or service representatives located in the State of Oklahoma and the product line you
are the manufacturer of.

Licensing

Sales of motor vehicles in the State of Oklahoma are subject to the Oklahoma Motor Vehicle Commission Statutes.
(Oklahoma Statutes, Title 47 - Motor Vehicles, Chapter 62) Offeror certifies by submission of a response that
all required Oklahoma Motor Vehicle Commission licenses are in place and current, and that copies of all such
licenses have been submitted with the Response. It is the Vendor's responsibility to keep all required Oklahoma
Motor Vehicle Commission licensing current during the term of the contract and to furnish copies at any time upon
request by Central Purchasing. If the Vendor does not maintain current licensing, Central Purchasing may
immediately terminate the contract upon discovery of the expiration of the license. Contracts for motor vehicles to be
sold within the state of Oklahoma may be made only with properly licensed Oklahoma Motor Vehicle Dealers.

C.3.
C.3.1.

C3.2.

C.3.3.

C.3.4.

C.3.5.
C.3.6.

C.3.7.

Warranty for Equipment, Options, Accessories, and Attachments

The Supplier agrees the products furnished under this contract shall be covered by all commercial
warranties the Supplier provides for such products, and rights and remedies provided herein are in
addition to and do not limit any rights afforded to the State of Oklahoma by any other clause of this
contract.

The Supplier warrants that at the time of delivery, all equipment and purchased under this contract
will be free from defects in material or workmanship and will conform to the specifications and all
other requirements of this contract.

All warranty work performed and parts/materials supplied shall meet original equipment
manufacturer (OEM) warranty requirements. Equivalent substitutions must be approved by the
agency contact person prior to installation.

Warranty work performed not meeting specifications or found to be defective, shall not be
accepted. The supplier shall be required to make repairs or corrections at no additional cost to the
agency.

Supplier shall furnish a copy of their warranty applicable for the equipment.

All equipment warranties shall start on the date of delivery and shall be for the full term of said
warranty.

Before actual warranty work begins, ownership of the equipment shall be established to ensure the
equipment in need of repair belongs to the government entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment:

C.3.7.1. Name of government entity and division, if applicable.
C.3.7.2. Make, Model, and VIN of equipment
C.3.7.3. Control number of government entity (Inventory number)

C.3.7.4. Repairs made that are covered by a warranty shall not be paid for by the government
entity.

C.3.7.5. The Supplier shall furnish all necessary supervision, labor, equipment, tools, parts,
materials, and supplies needed for the warranty repair work.



C.3.8.

C.3.9.

c4.

C.41.

C.4.2.

C.5.

C.5.1.

C.5.2.

C.5.3.

C.5.4.
C.5.5.

C.5.6.

C.6.

C.6.1.

C.6.2.
C.6.3.

C.7.

C.3.7.6. All persons utilized in the performance of this contract shall be employees of the supplier
and be fully qualified to perform the warranty work required. Warranty work shall be
performed by certified or trained or authorized service technicians.

Equipment that will remain in the supplier’s possession overnight and for extended periods shall be
stored in a safe and secure location for protection from theft and environmental dangers. The
supplier shall be responsible for the proper care and custody of any state owned equipment in the
supplier's possession.

Options/Accessories/Attachments on ordered equipment shall include all standard items normally
furnished by the manufacturer/dealer for the basic equipment being purchased.

Insurance

Prior to the commencement of this contract, the supplier shall obtain and keep in full force and
effect until the termination of this contract, insurance coverage with an insurance company licensed
and qualified under the laws of Oklahoma.

The supplier shall maintain insurance coverage in an amount not less than $500,000 at all times
during the entire term of this contract. The following types of risks shall be covered in the supplier’s
policy:
a) Worker's Compensation Insurance and employer’s liability insurance sufficient to
cover supplier's employees as required by the State of Oklahoma.

b) Comprehensive General Liability Insurance to include Products/Completed
Operations, Premises Operations, Personal Injury, Medical Expenses and Fire
Damage.

c) Commercial Automobile Insurance, hired and non-owned.
d) Garage keepers Liability Insurance.
e) Commercial Property Coverage.

Quality of Parts

Parts under these specifications must be name brand, nationally advertised merchandise.
Equivalent substitutions must be approved by the agency contact person.

After Market Repair parts must be equal to, or exceed original equipment manufacturer's
specifications.

Repair parts must be packaged and distributed under their respective nationally known name
brands.

All rebuilt or remanufactured parts must meet the same requirements as listed above.

Some repair parts may be required to be original equipment manufactured repair parts. Suppliers
must carry a complete line of OEM parts for all models of equipment they carry.

Preservation, packaging, and packing and marking will be in accordance with best commercial
practice to provide adequate protection against shipping damage.

Warranty-Parts

Suppliers are required to provide any buy-back, trade-in, or exchange policy concerning repair
parts sold to government Entities.

Supplier shall correct ordering errors without further cost to the ordering entity.
A copy of the Warranty shall be included for replacement parts purchased.

Safety Data Sheets

Supplier shall furnish any required Safety Data Sheets or a composite concentration list prior to contract award, with
the product invoice, or at the request of Central Purchasing contracting Officer.

C.8.

Catalogs and Price Sheets

Suppliers shall provide catalogs at no charge upon customer or Contracting Officer’s request.

c.9.

Equipment Operation and Repair Manuals



All equipment shall be delivered with one copy of the operator’'s manual, and an illustrated repair parts manual or list.
If other manuals are required by the customer, they shall be offered at the discount offered in the Price Sheets.

C.10. Repair Facilities
Repair facilities that will perform the warranty work of items on contract shall be identified on the Exhibit 2-Pricing
Page.

C.11. Ordering
C.11.1. No minimum orders will be considered under this contract.

C.11.2. Options, accessories, and attachments on ordered equipment shall include all standard items
normally furnished by the manufacturer/dealer for the basic equipment being purchased.

C.11.3. Suppliers shall identify any websites that can be of assistance in determining needs and calculating
total cost of items purchased.

C.11.4. Trade-in allowances determined by the dealer shall be deducted from the established current price
after the discount is applied. The formula will be to deduct the discount from the established current
price and then take off the trade-in allowance.

Example: List price is $17,199, and the discount is 23% and the trade-in is $6,000. $17,199-23% =
$13,243.23. $13,243-$6000 = $7,243.23, final price.

C.12. Invoices
To ensure prompt payment, the invoice shall include the following information:
C.12.1. Purchase order number if applicable.
C.12.2. Make, model, and VIN number of equipment.
C.12.3. Name of ordering entity.

C.12.4. Description of equipment purchased or warranty services performed and/or parts, material and
supplies provided.

C.12.5. The Manufacturer’s suggested retail price less any trade-in allowance if applicable, contract
percentage discount off, freight cost, set-up fees, any allied or incidentals, and the final total price
for each item delivered.

C.12.6. The copy of the current, dated manufacturer’s Price List showing the price of the equipment if
requested by the ordering entity.

C.12.7. Name of company who provided the products/services.
C.12.8. Payment remittance address.

C.12.9. This contract does not allow sub-contracting. Each Manufacturer/Dealer who is awarded a contract
as a result of this Solicitation shall be the only supplier authorized to receive orders, invoice and
receive payment. If the Manufacturer or Dealer has multiple locations, they must furnish a list of
these locations as part of their bid response.

C.13. Freight/Shipping and Handling/Set-up Fees
C.13.1. Delivery is to be FOB Destination (of ordering entity) freight collect.

C.13.2. All Freight, shipping and handling costs and Set-up fees paid by the ordering entity are to be
annotated on the quote/invoice at the time of order as a separate line item.

C.14. Payment Method

C.14.1. Payment method by State Agencies will be the State purchase card, or Purchase Orders. Lease-
Purchase is not available through this contract.

C.15. Delivery

C.15.1. Delivery of equipment is to be made within 120 calendar days after receipt of order unless other
arrangements are made between the ordering party and the Supplier. Earlier deliveries are
encouraged however there shall be no change in contract price or discount terms because of the
earlier delivery.



C.15.2.

C.15.3.

C.15.4.
C.15.5.

C.16.
C.16.1.

C.17.
C.17.1.

c.17.2.

C.17.3.

C.17.4.

C.18.
c.18.1.
c.18.2.
C.18.3.

C.18.4.

C.18.5.

C.18.6.

C.18.7.

All equipment is to be delivered new, unused, assembled, serviced, oiled and ready for immediate
use, unless otherwise requested by the customer. Liability for product delivery remains with the
Supplier until delivered and accepted.

Delivery shall be made in accordance with instructions on purchase order from each ordering
entity. If there is a discrepancy between the purchase order and what is listed on the contract; it is
the Supplier’s obligation to seek clarification from the ordering entity and, if applicable, from the CP
Contracting Officer.

Delivery on parts is to be made within 30 days.

One Operating Manual, an illustrated parts manual or List, and the Warranty, shall be furnished for
each new item purchased, as well as any proprietary tools necessary to perform routine service or
adjustments, all at no additional cost.

Training

Supplier must provide their training opportunities for the equipment they are bidding with their
response to this solicitation.

Price Adjustments

The manufacturer’s price list date is considered the “starting point” of the contract and is to be used
as a measurement of price increases throughout the contract. (i.e. at the end of the contract year,
the purchases will be compared to annotate any price changes that were made.) Since the various
manufacturers update their pricing throughout the year and at different times during the year, there
will be no pre-determined price adjustment time period for this contract however the discounts
provided by the Supplier can be increased during the contract period at any time. There will be no
decrease of the percentage discount during the duration of this contract.

The contract price shall be the Manufacturers dated Price List (MPL) in effect at the time the order
is placed less the discount percentage offered. Manufacturer Price lists will be that price list
published by the manufacturer. If the Manufacturer does not provide a list price please provide
pricing for the equipment offered.

Supplier is to notify the CP Contracting Officer at least 30 days before a price adjustment will take
effect.

Suppliers must include information concerning their return policy and any special added value
considerations

Allowable Charges
Freight, Shipping and Set-up Fees.
Delivery must be FOB Destination (of ordering entity) freight collect.

Freight, shipping and handling costs and set-up fees paid by the ordering entity must be annotated
on the quote and invoice as a separate line item.

Quotes shall show The Manufacturer’'s suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or incidentals, and
the final price for each item delivered.

Allied and incidental items requested by customers to comply with their needs and with state or
other government regulations are allowed. Allied equipment may only be sold in connection with
the sale of a contract item. ltems must be clearly labeled on the purchase order or quote as “Allied”.

Allied and incidental items are attachments, accessories, parts or bundles not manufactured by the
contract Supplier that are requested by the purchaser to complete the purchase of equipment
awarded on contract.

Unpublished or non-contract options required to complete a product may be ordered as long as the
product is available on contract.



C.19. New Products
New Products may be added to the contract as they are introduced by a Manufacturer however the discount
cannot be lowered throughout the contract period.

C.20. Discontinued Products

Supplier must notify the CP Contracting Officer of any changes in their schedule of equipment
such as discontinued products or replacement models.



Exhibit 2 — Trailers Price

Please provide either the percentage discount off list price, or if the manufacturer doesn’t
publish a list price, the actual price and model being bid.

TRAILERS: Axle, hydraulic, non-hydraulic, cargo, horse, dove tail, drop deck, deck over, utility,

goose neck, haul, heavy equipment trailers, belly dump, end dump, flat bed, enclosed, tandem axle.

Please attach a spreadsheet or other document if you have the pricing already figured with the

discount. Show the price before discount, and after. Not to include truck beds.

Type of Trailer bid and Brand Name Price Book/Catalog Date of Percentage off
model Manufacturer’s Current Published Retail discount
Price List. 20 % or
Price after figuring
discount in

Equipment Trailer Landoll Corporation SWT&E LIST TAKETRADE
Tank LBT Tank SWT&E LIST %‘;",@EOTFFE,(V%'EL
Tank Polar Tank SWT&E LIST e OrE A opk
Dry Van Strick Trailers SWT&E LIST A
Flatbed / Drop Deck Transcraft Corporation SWT&E LIST 20% OFF | WL
Equipment Trailer Holden Industries SWT&E LIST A
Bottom, End and Side Dumps | Construction Trailer Specialist |SWT&E LIST 20 OFF ok
End Dump / Transfer Trailers | Travis Trailers SWT&E LIST R TRADE
CARGO/VAN/REEFER | WABASH TRAILERS SWT&E LIST TAKe TRADE
Equipment, Dump, Horse, Utility Trailer | Delta Mfg SWT&E LIST 20% OFF
Equipment, Dump, Utility Trailer Big Tex Trailers SWT&E LIST 20% OFF
Equipment Trailer Air Tow Trailers SWT&E LIST 20% OFF
Cargo / Command Outback Custom LLC SWT&E LIST 20% OFF
Equipment, Dump, Horse Trailer Travalong by Landoll SWT&E LIST 20% OFF
Trade-in allowed? _rsmeeYes _ No. Multiple Unit discount of % Based on how many purchased? ?
OEM Repair Parts discount is &% After Market Parts discount is &% Extended Warranty offered? _ Yes _ X No.

If yes, please attach information for the extended warranty purchase and discount of

%.
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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH
Texoma Utility Equipment, Inc.
This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of Oklahoma by
and through the Office of Management and Enterprise Services and Texoma Utility Equipment, Inc.
(“Supplier”) and is effective as of the date of last signature to this Contract.

Purpose

The State is awarding this Contract to Supplier for the provision of Trailers related to the solutions, as
more particularly described in certain Contract Documents. This Contract memorializes the agreement of
the parties with respect to terms of the Contract that is being awarded to Supplier.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

1. The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is
required prior to payment to a Supplier.

2. The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation, Attachment A.

2.2 General Terms, Attachment B.

2.3. Statewide terms, Attachment C, and
2.4, Exhibit 1 — Specifications.

2.5. Exhibit 2 - Price.

3. The parties additionally agree:

3.1.  except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

4, Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.



STATE OF OKLAHOMA Texoma Utility Equipment, Inc.
by and through the

OFFICE OF MANAGEMENT AND

ENTERPRISE SERVICES

e =l By K00

By:

Name: KYLE RICHADRSON

Name: Dan Sivard

Title: GEN MANAGER

Title:  State Purchasing Director
Date: Apr12,2022

Date:  Apris, 2022
7 Tock

Tim Tuck (Apr 13,2022 09:04 CDT)

Reviewed & Approved by OMES Legal



ATTACHMENT A
SOLICITATION NO. 0900000528
SW0198- Trailers

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

PURPOSE
The Contract is awarded as a mandatory statewide contract for Trailers
Scope

The purpose of this contract is to develop a “catalog discount” contract to provide for equipment
to be made available for purchase on a statewide basis. Best possible pricing or percentage
discount off pricing based on high volume purchasing. Multi-unit discounts are preferred. T
Manufacturers as well as Dealers are encouraged to bid directly on the contract, as this will be a
multiple award contract for both equipment and warranty work with replacement parts
1. Contract Term and Renewal Options

The initial Contract term, which begins on the effective date of the Contract, is one year

and there is four (4) one-year options to renew the Contract.
2. Scope of Work

Certain Contract requirements and terms are set forth below as

Exhibit 1: Specifications
Exhibit 2: Cost

09/01/2020



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

14

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted as satisfactory.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current
pricing and discounts offered by Supplier; and c) current products, services and
support offered by Supplier. If the State determines changes to the Contract
are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
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1.5

Supplier in writing prior to Contract end date. The State, at its sole option and
to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. any applicable Solicitation;

C. any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

D. the terms contained in this Contract Document;

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document

as applicable; and
G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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2.4

Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth
below and may be used in the singular or plural form:

4.1

4.2

4.3

4.4

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,
value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.

PAGE 3 OF 29



4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.
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4.16

4.17

4.18

4.19

4.20

4.21

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
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prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies
and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer’s Destination. No additional fees
shall be charged by Supplier for standard shipping and handling. If Customer
requests expedited or special delivery, Customer may be responsible for any
charges for expedited or special delivery.

Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Notwithstanding any other provision
in the Contract, deemed acceptance of a service or associated deliverable shall
not apply automatically upon receipt of a deliverable or upon provision of a
service.
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6.3

6.4

Supplier warrants and represents that a product or deliverable furnished by or
through the Supplier shall individually, and where specified by Supplier to
perform as a system, be substantially uninterrupted and error-free in operation
and guaranteed against faulty material and workmanship for a warranty period
of the greater of ninety (90) days from the date of acceptance or the maximum
allowed by the manufacturer. A defect in a product or deliverable furnished
by or through the Supplier shall be repaired or replaced by Supplier at no
additional cost or expense to the Customer if such defect occurs during the
warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Failure to deliver timely may result in
liquidated damages as set forth in the applicable Contract Document.
Deviations, substitutions, or changes in a product or service, including changes
of personnel directly providing services, shall not be made unless expressly
authorized in writing by the Customer. Any substitution of personnel directly
providing services shall be a person of comparable or greater skills, education
and experience for performing the services as the person being replaced.
Additionally, Supplier shall provide staff sufficiently experienced and able to
perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.
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7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A.

An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

8 Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1  Asacondition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
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forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a thirty (30) day notice of cancellation and name the State and its
agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier’s
obligation to maintain insurance coverage under the Contract is a continuing
obligation until Supplier has no further obligation under the Contract. Any
combination of primary and excess or umbrella insurance may be used to
satisfy the limits of coverage for Commercial General Liability, Auto Liability
and Employers’ Liability. Unless agreed between the parties and approved by
the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers” Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of not less
than $5,000,000 per occurrence;

C. Automobile Liability Insurance with limits of liability of not less than
$5,000,000 combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.
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8.2

8.3

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,
representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys’ fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers” Compensation in connection with its performance under the
Contract.

Compliance with Applicable Laws

9.1

As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and
orders, as amended, including but not limited to the following:

A. Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

B. Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants
or loans;

C. Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility
matters;

D. 1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

E. Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;
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9.2

9.3

9.4

F. Requirements of Internal Revenue Service Publication 1075 regarding
use, access and disclosure of Federal Tax Information (as defined
therein);

G. Obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and
Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with
approval and work paper examination rights of the applicable procuring
entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,
and is available at www.dhs.gov/E-Verify;

I. Requirements of the Health Insurance Portability and Accountability
Act of 1996; Health Information Technology for Economic and
Clinical Health Act; Payment Card Industry Security Standards;
Criminal Justice Information System Security Policy and Security
Addendum; and Family Educational Rights and Privacy Act; and

J. Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax
payments to the State, as applicable.

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory
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9.5

9.6

9.7

9.8

9.9

9.10

contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should
any communication or associated support documents be non-compliant,
Supplier shall correct and re-deliver such communication immediately upon
discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only
provided in non-electronic format, Supplier shall promptly provide such
communication and any associated support documents in an alternate format
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usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

The Supplier is required to retain records relative to the Contract for the
duration of the Contract and for a period of seven (7) years following
completion or termination of an Acquisition unless otherwise indicated in the
Contract terms. If a claim, audit, litigation or other action involving such
records is started before the end of the seven-year period, the records are
required to be maintained for two (2) years from the date that all issues arising
out of the action are resolved, or until the end of the seven (7) year retention
period, whichever is later.

Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to
examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

The Supplier shall maintain strict security of all State and citizen data and
records entrusted to it or to which the Supplier gains access, in accordance with
and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under
such applicable federal or State laws, rules and regulations. The Supplier
warrants and represents that such information shall not be sold, assigned,
conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officers, directors, subsidiaries, affiliates, agents,
representatives, assigns, subcontractors, independent contractors, successor or
any other persons or entities without Customer’s prior express written
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11.2

11.3

114

11.5

permission. Supplier shall instruct all such persons and entities that the
confidential information shall not be disclosed or used without the Customer’s
prior express written approval except as necessary for Supplier to render
services under the Contract. The Supplier further warrants that it has a tested
and proven system in effect designed to protect all confidential information.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure of any State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

Supplier shall immediately report to the Customer any and all unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,
officers, directors, assignees, agents, representatives, independent contractors,
and subcontractors is aware or have knowledge or reasonable should have
knowledge. The Supplier shall also promptly furnish to Customer full details
of the unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccurrence of such event in the future. The Supplier shall
cooperate with the Customer in connection with any litigation and
investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,
response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center
services.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records.

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
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12

11.6

11.7

representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to
injunctive relief and/or any other rights or remedies available under this
Contract, at equity or pursuant to applicable statutory, regulatory, and common
law without a cure period.

The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (ii1) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
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13

related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors

13.1

13.2

13.3

Supplier’s obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State
which may be withheld at the State’s sole discretion. Should Supplier assign
its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details
sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale
of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said
corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made
a party to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a
subcontractor being utilized by the Supplier, the Supplier shall obtain written
approval of the State of such subcontractor and each employee, as applicable
to a particular Acquisition, of such subcontractor proposed for use by the
Supplier. Such approval is within the sole discretion of the State. Any
proposed subcontractor shall be identified by entity name, and by employee
name, if required by the particular Acquisition, in the applicable proposal and
shall include the nature of the services to be performed. As part of the approval
request, the Supplier shall provide a copy of a written agreement executed by
the Supplier and subcontractor setting forth that such subcontractor is bound
by and agrees, as applicable, to perform the same covenants and be subject to
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the same conditions and make identical certifications to the same facts and
criteria, as the Supplier under the terms of all applicable Contract Documents.
Supplier agrees that maintaining such agreement with any subcontractor and
obtaining prior written approval by the State of any subcontractor and
associated employees shall be a continuing obligation. The State further
reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.

13.4  All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of
payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations.
Should any employee or subcontractor of the Supplier who will be providing services
under the Contract not be acceptable as a result of the background check or criminal
history investigation, the Customer may require replacement of the employee or
subcontractor in question and, if no suitable replacement is made within a reasonable
time, terminate the purchase order or other payment mechanism associated with the
project or services.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
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copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modify for use, the portion of the product or service at issue
or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier’s duty under
this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at
issue. If the Supplier determines that none of these alternatives are reasonably
available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such
returned goods as well as a refund or reimbursement, if applicable, of the cost of any
other product or deliverable rendered materially unusable as intended due to removal
of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification
16.1 Acts or Omissions

A. Supplier shall defend and indemnify the Indemnified Parties, as
applicable, for any and all liability, claims, damages, losses, costs,
expenses, demands, suits and actions of third parties (including without
limitation reasonable attorneys’ fees and costs required to establish the
right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any
of the Indemnified parties to the extent arising from any negligent act
or omission or willful misconduct of the Supplier or its agents,
employees, or subcontractors in the execution or performance of the
Contract.

B. To the extent Supplier is found liable for loss, damage, or destruction
of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,
representatives, or subcontractors, the Supplier and Customer shall use
best efforts to mutually negotiate an equitable settlement amount to
repair or replace the property unless such loss, damage or destruction
is of such a magnitude that repair or replacement is not a reasonable
option. Such amount shall be invoiced to, and is payable by, Supplier
sixty (60) calendar days after the date of Supplier’s receipt of an invoice
for the negotiated settlement amount.

16.2 Infringement
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16.3

16.4

Supplier shall indemnify the Indemnified Parties, as applicable, for all liability,
claims, damages, losses, costs, expenses, demands, suits and actions of third
parties (including without limitation reasonable attorneys’ fees and costs
required to establish the right to indemnification) arising from or in connection
with Supplier’s breach of its representations and warranties in the Contract or
alleged infringement of any patent, intellectual property, copyright or other
property right in connection with a product or service provided under the
Contract. Supplier’s duty under this section is reduced to the extent a claimed
infringement results from: (a) a Customer’s or user’s content; (b) modifications
by Customer or third party to a product delivered under the Contract or
combinations of the product with any non-Supplier-provided services or
products unless Supplier recommended or participated in such modification or
combination; (c) use of a product or service by Customer in violation of the
Contract unless done so at the direction of Supplier, or (d) a non-Supplier
product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or
develops for the State or a Customer as a system.

Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties
agree to furnish prompt written notice to each other of any third-party claim.
Any Customer affected by the claim will reasonably cooperate with Supplier
and defense of the claim to the extent its interests are aligned with Supplier.
Supplier shall use counsel reasonably experienced in the subject matter at issue
and will not settle a claim without the written consent of the party being
defended, which consent will not be unreasonably withheld or delayed, except
that no consent will be required to settle a claim against Indemnified Parties
that are not a State agency, where relief against the Indemnified Parties is
limited to monetary damages that are paid by the defending party under
indemnification provisions of the Contract.

Coordination of Defense

In connection with indemnification obligations under the Contract, when a
State agency is a named defendant in any filed or threatened lawsuit, the
defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the
defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
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participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

A. With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,
investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such
damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death
caused by Supplier or its employees, agents or subcontractors;
indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

C. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. In the event of such insufficiency,
Supplier will be provided at least fifteen (15) calendar days’ written notice of
termination. Any partial termination of the Contract under this section shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The
determination by the State of insufficient funding shall be accepted by, and
shall be final and binding on, the Supplier.
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17.2

17.3

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.

The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1

18.2

18.3

Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach
within thirty (30) days of receipt of written notice. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. The State may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) Supplier fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

The State may terminate the Contract in whole or in part immediately without
a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with
confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier’s performance or obligations under the Contract; (ii)
Supplier’s material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an
administrative error in connection with award of the Contract occurred prior to
Contract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
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18.4

of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the
Contract under this section, in whole or in part, shall not relieve the Supplier
of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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23

A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any governmental agency
or authority provided the party experiencing the force majeure event has
prudently and promptly acted to take any and all steps within the party’s
control to ensure continued performance and to shorten duration of the event.
If a party’s performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notify the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects of the force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
personnel to perform any obligation of Supplier hereunder unless such delay
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26

or failure to perform is itself by reason of a force majeure event and (ii) no
force majeure event modifies or excuses Supplier’s obligations related to
confidentiality, indemnification, data security or breach notification
obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

2401 N. Lincoln Blvd., Suite 116
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

26.4

26.5

Any claim, dispute, or litigation relating to the Contract Documents, in the
singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. §85.14,
where federal granted funds are involved, applicable federal laws, rules and
regulations shall govern to the extent necessary to insure benefit of such federal
funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,
Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.
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26.6

26.7

26.8

26.9

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other
and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
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26.10

26.11

26.12

26.13

26.14

condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
waived.

Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
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26.15

26.16

understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities

The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



09/28/2020

Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a
Customer may terminate any purchase order or other payment mechanism if funds
sufficient to pay obligations under the Contract are not appropriated or received
from an intended third-party funding source. The determination by the Customer
of insufficient funding shall be accepted by, and shall be final and binding on, the
Supplier.

Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may
terminate its obligations, in whole or in part, to Supplier if it has provided
Supplier with written notice of material breach and Supplier fails to cure such
material breach within thirty (30) days of receipt of written notice. The Customer
may also terminate a purchase order or other payment mechanism or Supplier’s
activities under the Contract immediately without a thirty (30) day written notice
to Supplier, if Supplier fails to comply with confidentiality, privacy, security,
environmental or safety requirements if such non-compliance relates or may relate
to Supplier provision of products or services to the Customer or if Supplier’s
material breach is reasonably determined (i) to be an impediment to the function
of the Customer and detrimental to the Customer, or (ii) when conditions preclude
the thirty (30) day notice.

Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a
Customer may terminate a purchase order or other payment mechanism for
convenience if it is determined that termination is in the Customer’s best interest.
Supplier will be provided at least thirty (30) days’ written notice of termination.

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract
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6.2

6.3

il

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

Electronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:
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a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card,
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

I

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



EXHIBIT 1

C. SPECIFICATIONS

C.1.
C11.

c.1.2.

C.2.

Authorized Representative

Suppliers may offer any brand for which they are an authorized dealer, distributor or service
representative. A current, dated, and signed letter of authorization from the manufacturer that
states the Supplier is an authorized distributor, dealer, or service representative and is authorized
to sell the manufacturer’s products in the State of Oklahoma is to be submitted with the response.

If the Manufacturer is responding to this solicitation, please submit a list of authorized dealers,
distributors or service representatives located in the State of Oklahoma and the product line you
are the manufacturer of.

Licensing

Sales of motor vehicles in the State of Oklahoma are subject to the Oklahoma Motor Vehicle Commission Statutes.
(Oklahoma Statutes, Title 47 - Motor Vehicles, Chapter 62) Offeror certifies by submission of a response that
all required Oklahoma Motor Vehicle Commission licenses are in place and current, and that copies of all such
licenses have been submitted with the Response. It is the Vendor's responsibility to keep all required Oklahoma
Motor Vehicle Commission licensing current during the term of the contract and to furnish copies at any time upon
request by Central Purchasing. If the Vendor does not maintain current licensing, Central Purchasing may
immediately terminate the contract upon discovery of the expiration of the license. Contracts for motor vehicles to be
sold within the state of Oklahoma may be made only with properly licensed Oklahoma Motor Vehicle Dealers.

C.3.
C.3.1.

C3.2.

C.3.3.

C.3.4.

C.3.5.
C.3.6.

C.3.7.

Warranty for Equipment, Options, Accessories, and Attachments

The Supplier agrees the products furnished under this contract shall be covered by all commercial
warranties the Supplier provides for such products, and rights and remedies provided herein are in
addition to and do not limit any rights afforded to the State of Oklahoma by any other clause of this
contract.

The Supplier warrants that at the time of delivery, all equipment and purchased under this contract
will be free from defects in material or workmanship and will conform to the specifications and all
other requirements of this contract.

All warranty work performed and parts/materials supplied shall meet original equipment
manufacturer (OEM) warranty requirements. Equivalent substitutions must be approved by the
agency contact person prior to installation.

Warranty work performed not meeting specifications or found to be defective, shall not be
accepted. The supplier shall be required to make repairs or corrections at no additional cost to the
agency.

Supplier shall furnish a copy of their warranty applicable for the equipment.

All equipment warranties shall start on the date of delivery and shall be for the full term of said
warranty.

Before actual warranty work begins, ownership of the equipment shall be established to ensure the
equipment in need of repair belongs to the government entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment:

C.3.7.1. Name of government entity and division, if applicable.
C.3.7.2. Make, Model, and VIN of equipment
C.3.7.3. Control number of government entity (Inventory number)

C.3.7.4. Repairs made that are covered by a warranty shall not be paid for by the government
entity.

C.3.7.5. The Supplier shall furnish all necessary supervision, labor, equipment, tools, parts,
materials, and supplies needed for the warranty repair work.



C.3.8.

C.3.9.

c4.

C.41.

C.4.2.

C.5.

C.5.1.

C.5.2.

C.5.3.

C.5.4.
C.5.5.

C.5.6.

C.6.

C.6.1.

C.6.2.
C.6.3.

C.7.

C.3.7.6. All persons utilized in the performance of this contract shall be employees of the supplier
and be fully qualified to perform the warranty work required. Warranty work shall be
performed by certified or trained or authorized service technicians.

Equipment that will remain in the supplier’s possession overnight and for extended periods shall be
stored in a safe and secure location for protection from theft and environmental dangers. The
supplier shall be responsible for the proper care and custody of any state owned equipment in the
supplier's possession.

Options/Accessories/Attachments on ordered equipment shall include all standard items normally
furnished by the manufacturer/dealer for the basic equipment being purchased.

Insurance

Prior to the commencement of this contract, the supplier shall obtain and keep in full force and
effect until the termination of this contract, insurance coverage with an insurance company licensed
and qualified under the laws of Oklahoma.

The supplier shall maintain insurance coverage in an amount not less than $500,000 at all times
during the entire term of this contract. The following types of risks shall be covered in the supplier’s
policy:
a) Worker's Compensation Insurance and employer’s liability insurance sufficient to
cover supplier's employees as required by the State of Oklahoma.

b) Comprehensive General Liability Insurance to include Products/Completed
Operations, Premises Operations, Personal Injury, Medical Expenses and Fire
Damage.

c) Commercial Automobile Insurance, hired and non-owned.
d) Garage keepers Liability Insurance.
e) Commercial Property Coverage.

Quality of Parts

Parts under these specifications must be name brand, nationally advertised merchandise.
Equivalent substitutions must be approved by the agency contact person.

After Market Repair parts must be equal to, or exceed original equipment manufacturer's
specifications.

Repair parts must be packaged and distributed under their respective nationally known name
brands.

All rebuilt or remanufactured parts must meet the same requirements as listed above.

Some repair parts may be required to be original equipment manufactured repair parts. Suppliers
must carry a complete line of OEM parts for all models of equipment they carry.

Preservation, packaging, and packing and marking will be in accordance with best commercial
practice to provide adequate protection against shipping damage.

Warranty-Parts

Suppliers are required to provide any buy-back, trade-in, or exchange policy concerning repair
parts sold to government Entities.

Supplier shall correct ordering errors without further cost to the ordering entity.
A copy of the Warranty shall be included for replacement parts purchased.

Safety Data Sheets

Supplier shall furnish any required Safety Data Sheets or a composite concentration list prior to contract award, with
the product invoice, or at the request of Central Purchasing contracting Officer.

C.8.

Catalogs and Price Sheets

Suppliers shall provide catalogs at no charge upon customer or Contracting Officer’s request.

c.9.

Equipment Operation and Repair Manuals



All equipment shall be delivered with one copy of the operator’'s manual, and an illustrated repair parts manual or list.
If other manuals are required by the customer, they shall be offered at the discount offered in the Price Sheets.

C.10. Repair Facilities
Repair facilities that will perform the warranty work of items on contract shall be identified on the Exhibit 2-Pricing
Page.

C.11. Ordering
C.11.1. No minimum orders will be considered under this contract.

C.11.2. Options, accessories, and attachments on ordered equipment shall include all standard items
normally furnished by the manufacturer/dealer for the basic equipment being purchased.

C.11.3. Suppliers shall identify any websites that can be of assistance in determining needs and calculating
total cost of items purchased.

C.11.4. Trade-in allowances determined by the dealer shall be deducted from the established current price
after the discount is applied. The formula will be to deduct the discount from the established current
price and then take off the trade-in allowance.

Example: List price is $17,199, and the discount is 23% and the trade-in is $6,000. $17,199-23% =
$13,243.23. $13,243-$6000 = $7,243.23, final price.

C.12. Invoices
To ensure prompt payment, the invoice shall include the following information:
C.12.1. Purchase order number if applicable.
C.12.2. Make, model, and VIN number of equipment.
C.12.3. Name of ordering entity.

C.12.4. Description of equipment purchased or warranty services performed and/or parts, material and
supplies provided.

C.12.5. The Manufacturer’s suggested retail price less any trade-in allowance if applicable, contract
percentage discount off, freight cost, set-up fees, any allied or incidentals, and the final total price
for each item delivered.

C.12.6. The copy of the current, dated manufacturer’s Price List showing the price of the equipment if
requested by the ordering entity.

C.12.7. Name of company who provided the products/services.
C.12.8. Payment remittance address.

C.12.9. This contract does not allow sub-contracting. Each Manufacturer/Dealer who is awarded a contract
as a result of this Solicitation shall be the only supplier authorized to receive orders, invoice and
receive payment. If the Manufacturer or Dealer has multiple locations, they must furnish a list of
these locations as part of their bid response.

C.13. Freight/Shipping and Handling/Set-up Fees
C.13.1. Delivery is to be FOB Destination (of ordering entity) freight collect.

C.13.2. All Freight, shipping and handling costs and Set-up fees paid by the ordering entity are to be
annotated on the quote/invoice at the time of order as a separate line item.

C.14. Payment Method

C.14.1. Payment method by State Agencies will be the State purchase card, or Purchase Orders. Lease-
Purchase is not available through this contract.

C.15. Delivery

C.15.1. Delivery of equipment is to be made within 120 calendar days after receipt of order unless other
arrangements are made between the ordering party and the Supplier. Earlier deliveries are
encouraged however there shall be no change in contract price or discount terms because of the
earlier delivery.



C.15.2.

C.15.3.

C.15.4.
C.15.5.

C.16.
C.16.1.

C.17.
C.17.1.

c.17.2.

C.17.3.

C.17.4.

C.18.
c.18.1.
c.18.2.
C.18.3.

C.18.4.

C.18.5.

C.18.6.

C.18.7.

All equipment is to be delivered new, unused, assembled, serviced, oiled and ready for immediate
use, unless otherwise requested by the customer. Liability for product delivery remains with the
Supplier until delivered and accepted.

Delivery shall be made in accordance with instructions on purchase order from each ordering
entity. If there is a discrepancy between the purchase order and what is listed on the contract; it is
the Supplier’s obligation to seek clarification from the ordering entity and, if applicable, from the CP
Contracting Officer.

Delivery on parts is to be made within 30 days.

One Operating Manual, an illustrated parts manual or List, and the Warranty, shall be furnished for
each new item purchased, as well as any proprietary tools necessary to perform routine service or
adjustments, all at no additional cost.

Training

Supplier must provide their training opportunities for the equipment they are bidding with their
response to this solicitation.

Price Adjustments

The manufacturer’s price list date is considered the “starting point” of the contract and is to be used
as a measurement of price increases throughout the contract. (i.e. at the end of the contract year,
the purchases will be compared to annotate any price changes that were made.) Since the various
manufacturers update their pricing throughout the year and at different times during the year, there
will be no pre-determined price adjustment time period for this contract however the discounts
provided by the Supplier can be increased during the contract period at any time. There will be no
decrease of the percentage discount during the duration of this contract.

The contract price shall be the Manufacturers dated Price List (MPL) in effect at the time the order
is placed less the discount percentage offered. Manufacturer Price lists will be that price list
published by the manufacturer. If the Manufacturer does not provide a list price please provide
pricing for the equipment offered.

Supplier is to notify the CP Contracting Officer at least 30 days before a price adjustment will take
effect.

Suppliers must include information concerning their return policy and any special added value
considerations

Allowable Charges
Freight, Shipping and Set-up Fees.
Delivery must be FOB Destination (of ordering entity) freight collect.

Freight, shipping and handling costs and set-up fees paid by the ordering entity must be annotated
on the quote and invoice as a separate line item.

Quotes shall show The Manufacturer’'s suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or incidentals, and
the final price for each item delivered.

Allied and incidental items requested by customers to comply with their needs and with state or
other government regulations are allowed. Allied equipment may only be sold in connection with
the sale of a contract item. ltems must be clearly labeled on the purchase order or quote as “Allied”.

Allied and incidental items are attachments, accessories, parts or bundles not manufactured by the
contract Supplier that are requested by the purchaser to complete the purchase of equipment
awarded on contract.

Unpublished or non-contract options required to complete a product may be ordered as long as the
product is available on contract.



C.19. New Products
New Products may be added to the contract as they are introduced by a Manufacturer however the discount
cannot be lowered throughout the contract period.

C.20. Discontinued Products

Supplier must notify the CP Contracting Officer of any changes in their schedule of equipment
such as discontinued products or replacement models.



Revision: February 8, 2022

Single axle, 3.5K, 12' trailer

Single axle, 3.5K, 14' trailer

Tandem axle, 3.5K/E, 16' trailer

Tandem axle, 3.5K/E, 18' trailer

Tandem axle, 3.5K/E, 20' trailer

Tandem axle, 5.2K/E, 20' trailer

Tandem axle, 7K/E, 20' trailer

Tandem axle, 7K/E, 20' equipment hauler
Tandem axle, 8K/E, 20' equipment hauler
4' ramp gate option for S/A if not included
Spare tire & wheel for 7K & 8K (above)
Spare tire & wheel for non 7K & 8K

20+5 Gooseneck, 10K axles, slide out ramps
23+5 Gooseneck, 10K axles, slide out ramps
24+5 Gooseneck, 10K axles, slide out ramps
25+5 Gooseneck, 10K axles, slide out ramps
27+5 Gooseneck, 10K axles, slide out ramps
28+5 Gooseneck, 10K axles, slide out ramps
33+5 Gooseneck, 10K axles, slide out ramps
35+5 Gooseneck, 10K axles, slide out ramps
12K Gooseneck axle upgrade

15K Gooseneck axle upgrade

XL Ramp upgrade for gooseneck

XXL hydraulic ramp upgrade for gooseneck
Hydraulic dovetail upgrade for gooseneck
2-speed jacks for gooseneck

Locking toolbox

Deck over neck

Electric over hydraulic brakes for gooseneck
Spare tire and wheel for gooseneck

22' TEH tiltdeck up to 7K axles

Gooseneck option for TEH

Spare tire rack

Spare tire and wheel for TEH

MSRP
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2,981.00
3,129.00
4,790.00
5,636.00
5,860.00
7,374.00
8,583.00
8,850.00
13,198.00
725.00
458.00
258.00
12,770.00
13,181.00
13,296.00
13,396.00
13,748.00
13,912.00
14,754.00
15,855.00
4,940.00
11,094.00
556.00
2,873.00
9,072.00
663.00
697.00
1,387.00
3,858.00
256.00
11,523.00
1,336.00
44.00
241.00



16' Big Pipe w/ dual 5K axles, slide out ramps
18' Big Pipe w/ dual 5K axles, slide out ramps
20' Big Pipe w/ dual 5K axles, slide out ramps
16' Big Pipe w/ dual 6K axles, slide out ramps
18" Big Pipe w/ dual 6K axles, slide out ramps
20" Big Pipe w/ dual 6K axles, slide out ramps
Second brake axle for big pipe

Hydraulic brake system for big pipe

Electric break away kit for big pipe

Low boy gooseneck option

Spring assist tail gate for big pipe

Spare tire rack for big pipe

Spare tire for big pipe

Stake pockets all models (priced each)

Dove tail for big pipe, wood

5x10 hydrualic dump, dual 7K axles, 2' sides
5x10 hydrualic dump, dual 7K axles, 3' sides
Second brake axle for dump

Electric break away for dump

Hydraulic surge brake for dump

Removable side extension

Upgrade dump coupler to 2 5/16 bulldog
Diamond plate fendors for dump

Dump Gate

Metering Gate

7K drop leg jack

Spare tire rack

Spare tire and wheel

Tie downs in floor, all models (priced each)
Stamped VIN (all models)

Diamond plate floor (all models)

Oak floor

Wrap tongue (when applicable)

ust Call
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5,130.00
5,306.00
5,470.00
5,848.00
6,051.00
6,164.00
353.00
984.00
91.00
1,336.00
769.00
44.00
240.00
3.70
157.00
8,415.00
8,780.00
263.00
110.00
984.00

152.00
300.00
129.00
128.00
152.00
44.00
138.00
29.50
17.00
64.64
66.92
152.00

Note 1: All trailers are subject to an inboud freight charge of $300.00 each
Note 2: THE ABOVE PRICES WILL BE REVISED AS NEEDED. MULTIPLE
COMBINATIONS AND CONFIGURATIONS ARE AVAILABLE FOR EACH MODEL.



PLEASE CALL DEALER WITH EXACT SPECS REQUIRED AND DEALER WILL
QUOTE ACCORDING.
Note 3: Delivery to final destination is available at $5.00 per 1-WAY mile

TRADE IN's ARE NOT ALLOWED

MULT! UNIT DISCOUNTS DO NOT APPLY

OEM REPAIR PARTS DISCOUNT 5%
AFTERMARKET PARTS DISCOUNT N/A

EXTENDED WARRANTY OFFERED? NO



DISCOUNT FOR TRAILERS AND OPTIONS IS 7%

NO DISCOUNT OF FREIGHT OR DELIVERY FEES
MANUFACTURER

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

Texas Bragg and/or Orange Line by Big Tex

includes 2 assist springs

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg

Texas Bragg




Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Texas Bragg
Per linear foot Texas Bragg
Per linear foot Texas Bragg
Texas Bragg



TEXAS BRAGG AND/OR ORANGE LINE BY BIG TEX
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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH
Warren Equipment Company
This State of Oklahoma Statewide Contract (“Contract”) is entered into between the state of Oklahoma by
and through the Office of Management and Enterprise Services and Warren Equipment Company
(“Supplier”) and is effective as of the date of last signature to this Contract.

Purpose

The State is awarding this Contract to Supplier for the provision of Trailers related to the solutions, as
more particularly described in certain Contract Documents. This Contract memorializes the agreement of
the parties with respect to terms of the Contract that is being awarded to Supplier.

Now, therefore, in consideration of the foregoing and the mutual promises set forth herein, the receipt and
sufficiency of which are hereby acknowledged the parties agree as follows:

1. The parties agree that Supplier has not yet begun performance of work under this Contract. Upon
full execution of this Contract, Supplier may begin work. Issuance of a purchase order is
required prior to payment to a Supplier.

2. The following Contract Documents are attached hereto and incorporated herein:

2.1. Solicitation, Attachment A.

2.2 General Terms, Attachment B.

2.3. Statewide terms, Attachment C, and
2.4. Exhibit 1 - Specifications

2.5. Exhibit 2 - Price.

3. The parties additionally agree:

3.1 except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

4. Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.



STATE OF OKLAHOMA

by and through the

OFFICE OF MANAGEMENT AND
ENTERPRISE SERVICES

By:

Name: Dan Sivard

Title:  State Purchasing Director

Date: Apr 13, 2022

Tl Tuck

Tim Tuck (Apr 13,2022 14:05 CDT)

Reviewed & Approved by OMES Legal

Warren Equipment Company

ehzil C Bz M Dongiol

By: Denzil C. "Buzz" McDonald (Apr 13,2022 13:51 CDT)

Name: Denzil C. "Buzz" McDonald

Title: Governmental Sales Representative

Date:  Apr 13,2022




ATTACHMENT A
SOLICITATION NO. 0900000528
SW0198- Trailers

This Solicitation is a Contract Document and is a request for proposal in connection with the
Contract awarded by the Office of Management and Enterprise Services as more particularly
described below. Any defined term used herein but not defined herein shall have the meaning
ascribed in the General Terms or other Contract Document.

PURPOSE
The Contract is awarded as a mandatory statewide contract for Trailers
Scope

The purpose of this contract is to develop a “catalog discount” contract to provide for equipment
to be made available for purchase on a statewide basis. Best possible pricing or percentage
discount off pricing based on high volume purchasing. Multi-unit discounts are preferred. T
Manufacturers as well as Dealers are encouraged to bid directly on the contract, as this will be a
multiple award contract for both equipment and warranty work with replacement parts
1. Contract Term and Renewal Options

The initial Contract term, which begins on the effective date of the Contract, is one year

and there is four (4) one-year options to renew the Contract.
2. Scope of Work

Certain Contract requirements and terms are set forth below as

Exhibit 1: Specifications
Exhibit 2: Cost

09/01/2020



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms (“General Terms”) is a Contract Document in
connection with a Contract awarded by the Office of Management and Enterprise Services on
behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State
agree to the following General Terms:

1 Scope and Contract Renewal

1.1

1.2

1.3

14

Supplier may not add products or services to its offerings under the Contract
without the State’s prior written approval. Such request may require a
competitive bid of the additional products or services. If the need arises for
goods or services outside the scope of the Contract, Supplier shall contact the
State.

At no time during the performance of the Contract shall the Supplier have the
authority to obligate any Customer for payment for any products or services
(a) when a corresponding encumbering document is not signed or (b) over and
above an awarded Contract amount. Likewise, Supplier is not entitled to
compensation for a product or service provided by or on behalf of Supplier that
is neither requested nor accepted as satisfactory.

If applicable, prior to any Contract renewal, the State shall subjectively
consider the value of the Contract to the State, the Supplier’s performance
under the Contract, and shall review certain other factors, including but not
limited to the: a) terms and conditions of Contract Documents to determine
validity with current State and other applicable statutes and rules; b) current
pricing and discounts offered by Supplier; and c) current products, services and
support offered by Supplier. If the State determines changes to the Contract
are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.
Further, any request for a price increase in connection with a renewal or
otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State
exercises such option to extend ninety (90) days, the State shall notify the
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1.5

Supplier in writing prior to Contract end date. The State, at its sole option and
to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant
to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the
State as a precondition to a renewal of the Contract.

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;
B. any applicable Solicitation;

C. any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

D. the terms contained in this Contract Document;

E. any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

F. any statement of work, work order, or other similar ordering document

as applicable; and
G. other mutually agreed Contract Documents.

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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2.4

Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

The Contract may only be modified, amended, or expanded by an Addendum.
Any change to the Contract, including the addition of work or materials, the
revision of payment terms, or the substitution of work or materials made
unilaterally by the Supplier, is a material breach of the Contract. Unless
otherwise specified by applicable law or rules, such changes, including without
limitation, any unauthorized written Contract modification, shall be void and
without effect and the Supplier shall not be entitled to any claim under the
Contract based on those changes. No oral statement of any person shall modify
or otherwise affect the terms, conditions, or specifications stated in the
Contract.

Any additional terms on an ordering document provided by Supplier are of no
effect and are void unless mutually executed. OMES bears no liability for
performance, payment or failure thereof by the Supplier or by a Customer other
than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma
Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties
agree that, when used in the Contract, the following terms are defined as set forth
below and may be used in the singular or plural form:

4.1

4.2

4.3

4.4

Acquisition means items, products, materials, supplies, services and
equipment acquired by purchase, lease purchase, lease with option to purchase,
value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract
Document.

Amendment means a written change, addition, correction or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

Bidder means an individual or business entity that submits a Bid in response
to the Solicitation.

Contract means the written, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

Contract Document means this document; any master or enterprise agreement
terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier’s
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and
any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state
law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and
designees thereof.

Inspection means examining and testing an Acquisition (including, when
appropriate, raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law
of any country in the world or under any treaty, regardless of whether or not
such right is denominated or referred to as a moral right.

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.
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4.16

4.17

4.18

4.19

4.20

4.21

Solicitation means the document inviting Bids for the Acquisition referenced
in the Contract and any amendments thereto.

State means the government of the state of Oklahoma, its employees and
authorized representatives, including without limitation any department,
agency, or other unit of the government of the state of Oklahoma.

Supplier means the Bidder with whom the State enters into the Contract
awarded pursuant to the Solicitation or the business entity or individual that is
a party to the Contract with the State.

Suspension means action taken by a suspending official under federal or state
law or regulations to suspend a Supplier from inclusion on the Supplier list; be
eligible to submit Bids to State agencies and be awarded a contract by a State
agency subject to the Central Purchasing Act.

Supplier Confidential Information means certain confidential and
proprietary information of Supplier that is clearly marked as confidential and
agreed by the State Purchasing Director or Customer, as applicable, but does
not include information excluded from confidentiality in provisions of the
Contract or the Oklahoma Open Records Act.

Work Product means any and all deliverables produced by Supplier under a
statement of work or similar Contract Document issued pursuant to this
Contract, including any and all tangible or intangible items or things that have
been or will be prepared, created, developed, invented or conceived at any time
following the Contract effective date including but not limited to any (i) works
of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer
software, scripts, object code, source code or other programming code, HTML
code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,
pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or
machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions,
formulas, discoveries, or improvements, including any patents, trade secrets
and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be
provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were created,
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prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

Pursuant to 68 O.S. §§ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies
and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature
whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. §85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer’s Destination. No additional fees
shall be charged by Supplier for standard shipping and handling. If Customer
requests expedited or special delivery, Customer may be responsible for any
charges for expedited or special delivery.

Ordering, Inspection, and Acceptance

6.1

6.2

Any product or service furnished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders
and transactions are governed by the terms and conditions of the Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

Services will be performed in accordance with industry best practices and are
subject to acceptance by the Customer. Notwithstanding any other provision
in the Contract, deemed acceptance of a service or associated deliverable shall
not apply automatically upon receipt of a deliverable or upon provision of a
service.
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6.3

6.4

Supplier warrants and represents that a product or deliverable furnished by or
through the Supplier shall individually, and where specified by Supplier to
perform as a system, be substantially uninterrupted and error-free in operation
and guaranteed against faulty material and workmanship for a warranty period
of the greater of ninety (90) days from the date of acceptance or the maximum
allowed by the manufacturer. A defect in a product or deliverable furnished
by or through the Supplier shall be repaired or replaced by Supplier at no
additional cost or expense to the Customer if such defect occurs during the
warranty period.

Any product to be delivered pursuant to the Contract shall be subject to final
inspection and acceptance by the Customer at Destination. The Customer
assumes no responsibility for a product until accepted by the Customer. Title
and risk of loss or damage to a product shall be the responsibility of the
Supplier until accepted. The Supplier shall be responsible for filing,
processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute
final acceptance of the Acquisition. If subsequent inspection affirms that the
Acquisition does not meet or exceed the specifications of the order or that the
Acquisition has a latent defect, the Supplier shall be notified as soon as is
reasonably practicable. The Supplier shall retrieve and replace the Acquisition
at Supplier’s expense or, if unable to replace, shall issue a refund to Customer.
Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date
specified in a Contract Document. Failure to deliver timely may result in
liquidated damages as set forth in the applicable Contract Document.
Deviations, substitutions, or changes in a product or service, including changes
of personnel directly providing services, shall not be made unless expressly
authorized in writing by the Customer. Any substitution of personnel directly
providing services shall be a person of comparable or greater skills, education
and experience for performing the services as the person being replaced.
Additionally, Supplier shall provide staff sufficiently experienced and able to
perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.
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7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices
stipulated in the Contract in accordance with 74 O.S. §85.44B which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

A.

An invoice shall contain the purchase order number, description of
products or services provided and the dates of such provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-1-2.

Payment of all fees under the Contract shall be due NET 45 days.
Payment and interest on late payments are governed by 62 O.S. §34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed
pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any
subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be
issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an
invoice will be paid only when timely submitted, which shall in no
instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

The Supplier shall accept payment by Purchase Card as allowed by
Oklahoma law.

8 Maintenance of Insurance, Payment of Taxes, and Workers’ Compensation

8.1  Asacondition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set
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forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of Supplier’s employees, agents or
subcontractors at any Customer premises and/or employer vehicles will be
used in connection with performance of Supplier’s obligations under the
Contract. Supplier may not commence performance hereunder until such proof
has been provided. Additionally, Supplier shall ensure each insurance policy
includes a thirty (30) day notice of cancellation and name the State and its
agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier’s
obligation to maintain insurance coverage under the Contract is a continuing
obligation until Supplier has no further obligation under the Contract. Any
combination of primary and excess or umbrella insurance may be used to
satisfy the limits of coverage for Commercial General Liability, Auto Liability
and Employers’ Liability. Unless agreed between the parties and approved by
the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers” Compensation and Employer’s Liability Insurance in
accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal
injury, bodily injury (including death) and property damage, including
coverage for contractual liability, with a limit of liability of not less
than $5,000,000 per occurrence;

C. Automobile Liability Insurance with limits of liability of not less than
$5,000,000 combined single limit each accident;

D. Directors and Officers Insurance which shall include Employment
Practices Liability as well as Consultant’s Computer Errors and
Omissions Coverage, if information technology services are provided
under the Contract, with limits not less than $5,000,000 per occurrence;

E. Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier’s computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

F. Additional coverage required in writing in connection with a particular
Acquisition.
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8.2

8.3

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors of whatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws
applicable to any such persons, including laws regarding wages, taxes,
insurance, and Workers’ Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers’
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,
representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys’ fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers” Compensation in connection with its performance under the
Contract.

Compliance with Applicable Laws

9.1

As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and
orders, as amended, including but not limited to the following:

A. Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. §81.

B. Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contracts, grants
or loans;

C. Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility
matters;

D. 1964 Civil Rights Act, Title IX of the Education Amendment of 1972,
Section 504 of the Rehabilitation Act of 1973, Americans with
Disabilities Act of 1990, and Executive Orders 11246 and 11375;

E. Anti-Lobbying Law set forth at 31 U.S.C. §1325 and as implemented
at 45 C.F.R. part 93;
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9.2

9.3

9.4

F. Requirements of Internal Revenue Service Publication 1075 regarding
use, access and disclosure of Federal Tax Information (as defined
therein);

G. Obtaining certified independent audits conducted in accordance with
Government Auditing Standards and Office of Management and
Budget Uniform Guidance, 2 CFR 200 Subpart F §200.500 et seq. with
approval and work paper examination rights of the applicable procuring
entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007, 25 O.S. §1312 and applicable federal immigration laws and
regulations and be registered and participate in the Status Verification
System. The Status Verification System is defined at 25 O.S. §1312,
includes but is not limited to the free Employment Verification
Program (E-Verify) through the Department of Homeland Security,
and is available at www.dhs.gov/E-Verify;

I. Requirements of the Health Insurance Portability and Accountability
Act of 1996; Health Information Technology for Economic and
Clinical Health Act; Payment Card Industry Security Standards;
Criminal Justice Information System Security Policy and Security
Addendum; and Family Educational Rights and Privacy Act; and

J. Be registered as a business entity licensed to do business in the State,
have obtained a sales tax permit, and be current on franchise tax
payments to the State, as applicable.

The Supplier’s employees, agents and subcontractors shall adhere to applicable
Customer policies including, but not limited to acceptable use of Internet and
electronic mail, facility and data security, press releases, and public relations.
As applicable, the Supplier shall adhere to the State Information Security
Policy, Procedures, Guidelines set forth at
https://omes.ok.gov/sites/g/files/gmc316/f/InfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier’s employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a
continuing obligation to comply with applicable Customer-specific mandatory
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9.5

9.6

9.7

9.8

9.9

9.10

contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agents, and
subcontractors who provide a product or perform a service under the Contract
of the Supplier’s obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the
State, Supplier shall promptly provide adequate evidence that such persons are
its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor’s Executive
Orders related to the use of any tobacco product, electronic cigarette or vaping
device on any and all properties owned, leased, or contracted for use by the
State, including but not limited to all buildings, land and vehicles owned,
leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier’s knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does
not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State
and Supplier is not aware of any other litigation, claim or threat thereof.

If services provided by Supplier include delivery of an electronic
communication, Supplier shall ensure such communication and any associated
support documents are compliant with Section 508 of the Federal
Rehabilitation Act and with State standards regarding accessibility. Should
any communication or associated support documents be non-compliant,
Supplier shall correct and re-deliver such communication immediately upon
discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only
provided in non-electronic format, Supplier shall promptly provide such
communication and any associated support documents in an alternate format
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usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

As used in this clause and pursuant to 67 O.S. §203, “record” includes a
document, book, paper, photograph, microfilm, computer tape, disk, record,
sound recording, film recording, video record, accounting procedures and
practices, and other data, regardless of type and regardless of whether such
items are in written form, in the form of computer data, or in any other form.
Supplier agrees any pertinent federal or State agency or governing entity of a
Customer shall have the right to examine and audit, at no additional cost to a
Customer, all records relevant to the execution and performance of the
Contract except, unless otherwise agreed, costs of Supplier that comprise
pricing under the Contract.

The Supplier is required to retain records relative to the Contract for the
duration of the Contract and for a period of seven (7) years following
completion or termination of an Acquisition unless otherwise indicated in the
Contract terms. If a claim, audit, litigation or other action involving such
records is started before the end of the seven-year period, the records are
required to be maintained for two (2) years from the date that all issues arising
out of the action are resolved, or until the end of the seven (7) year retention
period, whichever is later.

Pursuant to 74 O.S. §85.41, if professional services are provided hereunder, all
items of the Supplier that relate to the professional services are subject to
examination by the State agency, State Auditor and Inspector and the State
Purchasing Director.

11 Confidentiality

11.1

The Supplier shall maintain strict security of all State and citizen data and
records entrusted to it or to which the Supplier gains access, in accordance with
and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under
such applicable federal or State laws, rules and regulations. The Supplier
warrants and represents that such information shall not be sold, assigned,
conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officers, directors, subsidiaries, affiliates, agents,
representatives, assigns, subcontractors, independent contractors, successor or
any other persons or entities without Customer’s prior express written
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11.2

11.3

114

11.5

permission. Supplier shall instruct all such persons and entities that the
confidential information shall not be disclosed or used without the Customer’s
prior express written approval except as necessary for Supplier to render
services under the Contract. The Supplier further warrants that it has a tested
and proven system in effect designed to protect all confidential information.

Supplier shall establish, maintain and enforce agreements with all such persons
and entities that have access to State and citizen data and records to fulfill
Supplier’s duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure of any State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

Supplier shall immediately report to the Customer any and all unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,
officers, directors, assignees, agents, representatives, independent contractors,
and subcontractors is aware or have knowledge or reasonable should have
knowledge. The Supplier shall also promptly furnish to Customer full details
of the unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccurrence of such event in the future. The Supplier shall
cooperate with the Customer in connection with any litigation and
investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,
response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center
services.

Supplier further agrees to promptly prevent a reoccurrence of any unauthorized
use, appropriation, sale, assignment, conveyance, provision, release, access,
acquisition, disclosure or other dissemination of State or citizen data and
records.

Supplier acknowledges that any improper use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination of any State data or records to others may cause immediate and
irreparable harm to the Customer and certain beneficiaries and may violate
state or federal laws and regulations. If the Supplier or its affiliates, parent
company, subsidiaries, employees, officers, directors, assignees, agents,
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12

11.6

11.7

representatives, independent contractors, and subcontractors improperly use,
appropriate, sell, assign, convey, provide, release, access, acquire, disclose or
otherwise disseminate such confidential information to any person or entity in
violation of the Contract, the Customer will immediately be entitled to
injunctive relief and/or any other rights or remedies available under this
Contract, at equity or pursuant to applicable statutory, regulatory, and common
law without a cure period.

The Supplier shall immediately forward to the State Purchasing Director, and
any other applicable person listed in the Notices section(s) of the Contract, any
request by a third party for data or records in the possession of the Supplier or
any subcontractor or to which the Supplier or subcontractor has access and
Supplier shall fully cooperate with all efforts to protect the security and
confidentiality of such data or records in response to a third party request.

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (ii1) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any
outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
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related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an
obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

Assignment and Permitted Subcontractors

13.1

13.2

13.3

Supplier’s obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State
which may be withheld at the State’s sole discretion. Should Supplier assign
its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details
sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale
of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said
corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made
a party to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations under the terms
of the Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a
subcontractor being utilized by the Supplier, the Supplier shall obtain written
approval of the State of such subcontractor and each employee, as applicable
to a particular Acquisition, of such subcontractor proposed for use by the
Supplier. Such approval is within the sole discretion of the State. Any
proposed subcontractor shall be identified by entity name, and by employee
name, if required by the particular Acquisition, in the applicable proposal and
shall include the nature of the services to be performed. As part of the approval
request, the Supplier shall provide a copy of a written agreement executed by
the Supplier and subcontractor setting forth that such subcontractor is bound
by and agrees, as applicable, to perform the same covenants and be subject to
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the same conditions and make identical certifications to the same facts and
criteria, as the Supplier under the terms of all applicable Contract Documents.
Supplier agrees that maintaining such agreement with any subcontractor and
obtaining prior written approval by the State of any subcontractor and
associated employees shall be a continuing obligation. The State further
reserves the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar reasons.

13.4  All payments under the Contract shall be made directly to the Supplier, except
as provided in subsection A above regarding the Supplier’s assignment of
payment. No payment shall be made to the Supplier for performance by
unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this
Contract may be assigned or transferred, at no additional cost, to other
Customer entities.

Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history
investigations of the Supplier’s employees and subcontractors who will be providing
services may be required and, if so, the required information shall be provided to the
State in a timely manner. Supplier’s access to facilities, data and information may be
withheld prior to completion of background verification acceptable to the State. The
costs of additional background checks beyond Supplier’s normal hiring practices shall
be the responsibility of the Customer unless such additional background checks are
required solely because Supplier will not provide results of its otherwise acceptable
normal background checks; in such an instance, Supplier shall pay for the additional
background checks. Supplier will coordinate with the State and its employees to
complete the necessary background checks and criminal history investigations.
Should any employee or subcontractor of the Supplier who will be providing services
under the Contract not be acceptable as a result of the background check or criminal
history investigation, the Customer may require replacement of the employee or
subcontractor in question and, if no suitable replacement is made within a reasonable
time, terminate the purchase order or other payment mechanism associated with the
project or services.

Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs
owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party’s patent, intellectual property,
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copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modify for use, the portion of the product or service at issue
or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier’s duty under
this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at
issue. If the Supplier determines that none of these alternatives are reasonably
available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such
returned goods as well as a refund or reimbursement, if applicable, of the cost of any
other product or deliverable rendered materially unusable as intended due to removal
of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal
or equitable remedies because of acceptance of relief provided by Supplier.

Indemnification
16.1 Acts or Omissions

A. Supplier shall defend and indemnify the Indemnified Parties, as
applicable, for any and all liability, claims, damages, losses, costs,
expenses, demands, suits and actions of third parties (including without
limitation reasonable attorneys’ fees and costs required to establish the
right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any
of the Indemnified parties to the extent arising from any negligent act
or omission or willful misconduct of the Supplier or its agents,
employees, or subcontractors in the execution or performance of the
Contract.

B. To the extent Supplier is found liable for loss, damage, or destruction
of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,
representatives, or subcontractors, the Supplier and Customer shall use
best efforts to mutually negotiate an equitable settlement amount to
repair or replace the property unless such loss, damage or destruction
is of such a magnitude that repair or replacement is not a reasonable
option. Such amount shall be invoiced to, and is payable by, Supplier
sixty (60) calendar days after the date of Supplier’s receipt of an invoice
for the negotiated settlement amount.

16.2 Infringement
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16.3

16.4

Supplier shall indemnify the Indemnified Parties, as applicable, for all liability,
claims, damages, losses, costs, expenses, demands, suits and actions of third
parties (including without limitation reasonable attorneys’ fees and costs
required to establish the right to indemnification) arising from or in connection
with Supplier’s breach of its representations and warranties in the Contract or
alleged infringement of any patent, intellectual property, copyright or other
property right in connection with a product or service provided under the
Contract. Supplier’s duty under this section is reduced to the extent a claimed
infringement results from: (a) a Customer’s or user’s content; (b) modifications
by Customer or third party to a product delivered under the Contract or
combinations of the product with any non-Supplier-provided services or
products unless Supplier recommended or participated in such modification or
combination; (c) use of a product or service by Customer in violation of the
Contract unless done so at the direction of Supplier, or (d) a non-Supplier
product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or
develops for the State or a Customer as a system.

Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties
agree to furnish prompt written notice to each other of any third-party claim.
Any Customer affected by the claim will reasonably cooperate with Supplier
and defense of the claim to the extent its interests are aligned with Supplier.
Supplier shall use counsel reasonably experienced in the subject matter at issue
and will not settle a claim without the written consent of the party being
defended, which consent will not be unreasonably withheld or delayed, except
that no consent will be required to settle a claim against Indemnified Parties
that are not a State agency, where relief against the Indemnified Parties is
limited to monetary damages that are paid by the defending party under
indemnification provisions of the Contract.

Coordination of Defense

In connection with indemnification obligations under the Contract, when a
State agency is a named defendant in any filed or threatened lawsuit, the
defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the
defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
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participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

A. With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,
investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such
damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death
caused by Supplier or its employees, agents or subcontractors;
indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

C. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties
and form an essential basis of the bargain between the parties. These
limitations shall apply notwithstanding any failure of essential purpose
of any limited remedy.

17 Termination for Funding Insufficiency

17.1

Notwithstanding anything to the contrary in any Contract Document, the State
may terminate the Contract in whole or in part if funds sufficient to pay
obligations under the Contract are not appropriated or received from an
intended third-party funding source. In the event of such insufficiency,
Supplier will be provided at least fifteen (15) calendar days’ written notice of
termination. Any partial termination of the Contract under this section shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The
determination by the State of insufficient funding shall be accepted by, and
shall be final and binding on, the Supplier.
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17.2

17.3

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Any amount paid to Supplier in the form of prepaid fees that
are unused when the Contractor certain obligations are terminated shall be
refunded.

The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1

18.2

18.3

Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach
within thirty (30) days of receipt of written notice. If there is more than one
Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a
whole. The State may terminate the Contract in whole or in part if (i) it has
provided Supplier with written notice of material breach, and (ii) Supplier fails
to cure such material breach within thirty (30) days of receipt of written notice.
Any partial termination of the Contract under this section shall not be construed
as a waiver of, and shall not affect, the rights and obligations of any party
regarding portions of the Contract that are not terminated.

The State may terminate the Contract in whole or in part immediately without
a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with
confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier’s performance or obligations under the Contract; (ii)
Supplier’s material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an
administrative error in connection with award of the Contract occurred prior to
Contract performance.

Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
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18.4

of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the
Contract under this section, in whole or in part, shall not relieve the Supplier
of liability for claims arising under the Contract.

The Supplier’s repeated failure to provide an acceptable product or service;
Supplier’s unilateral revision of linked or supplemental terms that have a
materially adverse impact on a Customer’s rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated
failure of Supplier to perform its obligations under the Contract; Supplier’s
inability to pay its debts when due; assignment for the benefit of Supplier’s
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier’s
obligations, which may result in partial or whole termination of the Contract.
This subsection is not intended as an exhaustive list of material breach
conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is
an example.

19 Termination for Convenience

19.1

19.2

The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State’s best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days’
written notice of termination. Any partial termination of the Contract shall not
be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

Supplier may be subject to Suspension without advance notice and may
additionally be suspended from activities under the Contract if Supplier fails
to comply with confidentiality, privacy, security, environmental or safety
requirements applicable to Supplier’s performance or obligations under the
Contract.

Upon receipt of a notice pursuant to this section, Supplier shall immediately
comply with the notice terms and take all necessary steps to minimize the
incurrence of costs allocable to the work affected by the notice. If a purchase
order or other payment mechanism has been issued and a product or service
has been accepted as satisfactory prior to receipt of notice by Supplier, the
Suspension does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract during a period of Suspension or suspended activity or for any
damages or other amounts caused by or associated with such Suspension or
suspended activity. A right exercised under this section shall not be an
exclusive remedy but shall be in addition to any other rights and remedies
provided for by law. Any amount paid to Supplier in the form of prepaid fees
attributable to a period of Suspension or suspended activity shall be refunded.

Such Suspension may be removed, or suspended activity may resume, at the
earlier of such time as a formal notice is issued that authorizes the resumption
of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended
to operate as an affirmative statement that such resumption will occur.

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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23

A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. § 85.42, the Supplier certifies that no person involved in any
manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

Force Majeure

23.1

23.2

23.3

Either party shall be temporarily excused from performance to the extent
delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any governmental agency
or authority provided the party experiencing the force majeure event has
prudently and promptly acted to take any and all steps within the party’s
control to ensure continued performance and to shorten duration of the event.
If a party’s performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notify the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects of the force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

Subject to the conditions set forth above, non-performance as a result of a force
majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
received and, therefore, amounts payable to Supplier during the force majeure
event shall be equitably adjusted downward.

Notwithstanding the foregoing or any other provision in the Contract, (i) the
following are not a force majeure event under the Contract: (a) shutdowns,
disruptions or malfunctions in Supplier’s system or any of Supplier’s
telecommunication or internet services other than as a result of general and
widespread internet or telecommunications failures that are not limited to
Supplier’s systems or (b) the delay or failure of Supplier or subcontractor
personnel to perform any obligation of Supplier hereunder unless such delay
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26

or failure to perform is itself by reason of a force majeure event and (ii) no
force majeure event modifies or excuses Supplier’s obligations related to
confidentiality, indemnification, data security or breach notification
obligations set forth herein.

Security of Property and Personnel

In connection with Supplier’s performance under the Contract, Supplier may have
access to Customer personnel, premises, data, records, equipment and other property.
Supplier shall use commercially reasonable best efforts to preserve the safety and
security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such
damage is caused by its employees or subcontractors and shall be responsible for loss
of Customer property in its possession, regardless of cause. If Supplier fails to comply
with Customer’s security requirements, Supplier is subject to immediate suspension
of work as well as termination of the associated purchase order or other payment
mechanism.

Notices

All notices, approvals or requests allowed or required by the terms of any Contract
Document shall be in writing, reference the Contract with specificity and deemed
delivered upon receipt or upon refusal of the intended party to accept receipt of the
notice. In addition to other notice requirements in the Contract and the designated
Supplier contact provided in a successful Bid, notices shall be sent to the State at the
physical address set forth below. Notice information may be updated in writing to the
other party as necessary. Notwithstanding any other provision of the Contract,
confidentiality, breach and termination-related notices shall not be delivered solely via
e-mail.

If sent to the State:

State Purchasing Director

2401 N. Lincoln Blvd., Suite 116
Oklahoma City, Oklahoma 73105

With a copy, which shall not constitute notice, to:
Purchasing Division Deputy General Counsel

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

26.4

26.5

Any claim, dispute, or litigation relating to the Contract Documents, in the
singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. §85.14,
where federal granted funds are involved, applicable federal laws, rules and
regulations shall govern to the extent necessary to insure benefit of such federal
funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,
Oklahoma.

No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

Employment Relationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer and, accordingly are not eligible for any
rights or benefits whatsoever accruing to such employees.

Transition Services

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,
at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor
supplier and with establishing a mutually agreeable transition plan. Failure to
cooperate may be documented as poor performance of Supplier.

Publicity

The existence of the Contract or any Acquisition is in no way an endorsement
of Supplier, the products or services and shall not be so construed by Supplier
in any advertising or publicity materials. Supplier agrees to submit to the State
all advertising, sales, promotion, and other publicity matters relating to the
Contract wherein the name of the State or any Customer is mentioned or
language used from which, in the State’s judgment, an endorsement may be
inferred or implied. Supplier further agrees not to publish or use such
advertising, sales promotion, or publicity matter or release any informational
pamphlets, notices, press releases, research reports, or similar public notices
concerning the Contract or any Acquisition hereunder without obtaining the
prior written approval of the State.
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26.6

26.7

26.8

26.9

Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are
subject to the Oklahoma Open Records Act set forth at 51 O.S. §24A-1 et seq.
Supplier also acknowledges that compliance with the Oklahoma Open Records
Act and all opinions of the Oklahoma Attorney General concerning the Act is
required.

Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of, or
exercise a right under, the Contract shall not be construed as a waiver of any
such provision. Such failure to enforce or exercise shall not affect the validity
of any Contract Document, or any part thereof, or the right of the State or a
Customer to enforce any provision of, or exercise any right under, the Contract
at any time in accordance with its terms. Likewise, a waiver of a breach of any
provision of a Contract Document shall not affect or waive a subsequent breach
of the same provision or a breach of any other provision in the Contract.

Mutual Responsibilities

A. No party to the Contract grants the other the right to use any
trademarks, trade names, other designations in any promotion or
publication without the express written consent by the other party.

B. The Contract is a non-exclusive contract and each party is free to enter
into similar agreements with others.

C. The Customer and Supplier each grant the other only the licenses and
rights specified in the Contract and all other rights and interests are
expressly reserved.

D. The Customer and Supplier shall reasonably cooperate with each other
and any Supplier to which the provision of a product and/or service
under the Contract may be transitioned after termination or expiration
of the Contract.

E. Except as otherwise set forth herein, where approval, acceptance,
consent, or similar action by a party is required under the Contract, such
action shall not be unreasonably delayed or withheld.

Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory
applicable State or United States law or regulation, such Contract term or
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26.10

26.11

26.12

26.13

26.14

condition is void and unenforceable. By executing any Contract Document
which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any
applicable State or federal law or regulation which conflicts with the Contract
or any non-conflicting applicable State or federal law or regulation is not
waived.

Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable
and the application of such provision to other parties or circumstances shall
remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to
be written, construed, and enforced as so limited.

Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none of which are waived by the State nor any
other right or defense available to the State.

Survival

As applicable, performance under all license, subscription, service agreements,
statements of work, transition plans and other similar Contract Documents
entered into between the parties under the terms of the Contract shall survive
Contract expiration. Additionally, rights and obligations under the Contract
which by their nature should survive including, without limitation, certain
payment obligations invoiced prior to expiration or termination; confidentiality
obligations; security incident and data breach obligations and indemnification
obligations, remain in effect after expiration or termination of the Contract.

Entire Agreement

The Contract Documents taken together as a whole constitute the entire
agreement between the parties. No statement, promise, condition,
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26.15

26.16

understanding, inducement or representation, oral or written, expressed or
implied, which is not contained in a Contract Document shall be binding or
valid. The Supplier’s representations and certifications, including any
completed electronically, are incorporated by reference into the Contract.

Gratuities

The Contract may be immediately terminated, in whole or in part, by written
notice if it is determined that the Supplier, its employee, agent, or another
representative violated any federal, State or local law, rule or ordinance by
offering or giving a gratuity to any State employee directly involved in the
Contract. In addition, Suspension or Debarment of the Supplier may result
from such a violation.

Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,
software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable
import and export laws, conventions and regulations.
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ATTACHMENT C

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

The Contract is a non-mandatory statewide contract for use by State
agencies. Additionally, the Contract may be used by any governmental
entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, commission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

The Contract is a firm, fixed price contract for indefinite delivery and
quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

09/28/2020

2.1

2.2

2.3

Unless mutually agreed in writing otherwise, orders shall be placed
directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders
are subject to the Contract terms and any order dated prior to Contract
expiration shall be performed. Delivery to multiple destinations may be
required.

Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

Additional terms added to a Contract Document by a Customer shall be
effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62
0.S., §34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.



09/28/2020

Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a
Customer may terminate any purchase order or other payment mechanism if funds
sufficient to pay obligations under the Contract are not appropriated or received
from an intended third-party funding source. The determination by the Customer
of insufficient funding shall be accepted by, and shall be final and binding on, the
Supplier.

Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may
terminate its obligations, in whole or in part, to Supplier if it has provided
Supplier with written notice of material breach and Supplier fails to cure such
material breach within thirty (30) days of receipt of written notice. The Customer
may also terminate a purchase order or other payment mechanism or Supplier’s
activities under the Contract immediately without a thirty (30) day written notice
to Supplier, if Supplier fails to comply with confidentiality, privacy, security,
environmental or safety requirements if such non-compliance relates or may relate
to Supplier provision of products or services to the Customer or if Supplier’s
material breach is reasonably determined (i) to be an impediment to the function
of the Customer and detrimental to the Customer, or (ii) when conditions preclude
the thirty (30) day notice.

Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a
Customer may terminate a purchase order or other payment mechanism for
convenience if it is determined that termination is in the Customer’s best interest.
Supplier will be provided at least thirty (30) days’ written notice of termination.

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract
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6.2

6.3

il

iii.

iv.

management fee shall not be reflected as a separate line item in Supplier’s
billing. The State reserves the right to change this fee upward or
downward upon sixty (60) calendar days’ written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

All Contract Usage Reports shall meet the following criteria:

Electronic  submission in Microsoft Excel format to
strategic.sourcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly
reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:
a. January 01 through March 31;

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:
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6.4

a. Procuring entity;
b. Order date;

c. Purchase Order number or note that the transaction was
paid by Purchase Card,
d. City in which products or services were received or specific

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

I

-

Payment of the contract management fee shall be delivered to the
following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing
2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, Supplier shall provide the
following information with payment: (i) reference to the applicable
Contract Usage Report and quarterly reporting period and (ii) the
applicable statewide contract number(s) and the amount of the contract
management fee being paid for each contract number.



EXHIBIT 1

C. SPECIFICATIONS

C.1.
C11.

c.1.2.

C.2.

Authorized Representative

Suppliers may offer any brand for which they are an authorized dealer, distributor or service
representative. A current, dated, and signed letter of authorization from the manufacturer that
states the Supplier is an authorized distributor, dealer, or service representative and is authorized
to sell the manufacturer’s products in the State of Oklahoma is to be submitted with the response.

If the Manufacturer is responding to this solicitation, please submit a list of authorized dealers,
distributors or service representatives located in the State of Oklahoma and the product line you
are the manufacturer of.

Licensing

Sales of motor vehicles in the State of Oklahoma are subject to the Oklahoma Motor Vehicle Commission Statutes.
(Oklahoma Statutes, Title 47 - Motor Vehicles, Chapter 62) Offeror certifies by submission of a response that
all required Oklahoma Motor Vehicle Commission licenses are in place and current, and that copies of all such
licenses have been submitted with the Response. It is the Vendor's responsibility to keep all required Oklahoma
Motor Vehicle Commission licensing current during the term of the contract and to furnish copies at any time upon
request by Central Purchasing. If the Vendor does not maintain current licensing, Central Purchasing may
immediately terminate the contract upon discovery of the expiration of the license. Contracts for motor vehicles to be
sold within the state of Oklahoma may be made only with properly licensed Oklahoma Motor Vehicle Dealers.

C.3.
C.3.1.

C3.2.

C.3.3.

C.3.4.

C.3.5.
C.3.6.

C.3.7.

Warranty for Equipment, Options, Accessories, and Attachments

The Supplier agrees the products furnished under this contract shall be covered by all commercial
warranties the Supplier provides for such products, and rights and remedies provided herein are in
addition to and do not limit any rights afforded to the State of Oklahoma by any other clause of this
contract.

The Supplier warrants that at the time of delivery, all equipment and purchased under this contract
will be free from defects in material or workmanship and will conform to the specifications and all
other requirements of this contract.

All warranty work performed and parts/materials supplied shall meet original equipment
manufacturer (OEM) warranty requirements. Equivalent substitutions must be approved by the
agency contact person prior to installation.

Warranty work performed not meeting specifications or found to be defective, shall not be
accepted. The supplier shall be required to make repairs or corrections at no additional cost to the
agency.

Supplier shall furnish a copy of their warranty applicable for the equipment.

All equipment warranties shall start on the date of delivery and shall be for the full term of said
warranty.

Before actual warranty work begins, ownership of the equipment shall be established to ensure the
equipment in need of repair belongs to the government entity requesting the service. The following
information shall be provided in order to determine ownership of the equipment:

C.3.7.1. Name of government entity and division, if applicable.
C.3.7.2. Make, Model, and VIN of equipment
C.3.7.3. Control number of government entity (Inventory number)

C.3.7.4. Repairs made that are covered by a warranty shall not be paid for by the government
entity.

C.3.7.5. The Supplier shall furnish all necessary supervision, labor, equipment, tools, parts,
materials, and supplies needed for the warranty repair work.



C.3.8.

C.3.9.

c4.

C.41.

C.4.2.

C.5.

C.5.1.

C.5.2.

C.5.3.

C.5.4.
C.5.5.

C.5.6.

C.6.

C.6.1.

C.6.2.
C.6.3.

C.7.

C.3.7.6. All persons utilized in the performance of this contract shall be employees of the supplier
and be fully qualified to perform the warranty work required. Warranty work shall be
performed by certified or trained or authorized service technicians.

Equipment that will remain in the supplier’s possession overnight and for extended periods shall be
stored in a safe and secure location for protection from theft and environmental dangers. The
supplier shall be responsible for the proper care and custody of any state owned equipment in the
supplier's possession.

Options/Accessories/Attachments on ordered equipment shall include all standard items normally
furnished by the manufacturer/dealer for the basic equipment being purchased.

Insurance

Prior to the commencement of this contract, the supplier shall obtain and keep in full force and
effect until the termination of this contract, insurance coverage with an insurance company licensed
and qualified under the laws of Oklahoma.

The supplier shall maintain insurance coverage in an amount not less than $500,000 at all times
during the entire term of this contract. The following types of risks shall be covered in the supplier’s
policy:
a) Worker's Compensation Insurance and employer’s liability insurance sufficient to
cover supplier's employees as required by the State of Oklahoma.

b) Comprehensive General Liability Insurance to include Products/Completed
Operations, Premises Operations, Personal Injury, Medical Expenses and Fire
Damage.

c) Commercial Automobile Insurance, hired and non-owned.
d) Garage keepers Liability Insurance.
e) Commercial Property Coverage.

Quality of Parts

Parts under these specifications must be name brand, nationally advertised merchandise.
Equivalent substitutions must be approved by the agency contact person.

After Market Repair parts must be equal to, or exceed original equipment manufacturer's
specifications.

Repair parts must be packaged and distributed under their respective nationally known name
brands.

All rebuilt or remanufactured parts must meet the same requirements as listed above.

Some repair parts may be required to be original equipment manufactured repair parts. Suppliers
must carry a complete line of OEM parts for all models of equipment they carry.

Preservation, packaging, and packing and marking will be in accordance with best commercial
practice to provide adequate protection against shipping damage.

Warranty-Parts

Suppliers are required to provide any buy-back, trade-in, or exchange policy concerning repair
parts sold to government Entities.

Supplier shall correct ordering errors without further cost to the ordering entity.
A copy of the Warranty shall be included for replacement parts purchased.

Safety Data Sheets

Supplier shall furnish any required Safety Data Sheets or a composite concentration list prior to contract award, with
the product invoice, or at the request of Central Purchasing contracting Officer.

C.8.

Catalogs and Price Sheets

Suppliers shall provide catalogs at no charge upon customer or Contracting Officer’s request.

c.9.

Equipment Operation and Repair Manuals



All equipment shall be delivered with one copy of the operator’'s manual, and an illustrated repair parts manual or list.
If other manuals are required by the customer, they shall be offered at the discount offered in the Price Sheets.

C.10. Repair Facilities
Repair facilities that will perform the warranty work of items on contract shall be identified on the Exhibit 2-Pricing
Page.

C.11. Ordering
C.11.1. No minimum orders will be considered under this contract.

C.11.2. Options, accessories, and attachments on ordered equipment shall include all standard items
normally furnished by the manufacturer/dealer for the basic equipment being purchased.

C.11.3. Suppliers shall identify any websites that can be of assistance in determining needs and calculating
total cost of items purchased.

C.11.4. Trade-in allowances determined by the dealer shall be deducted from the established current price
after the discount is applied. The formula will be to deduct the discount from the established current
price and then take off the trade-in allowance.

Example: List price is $17,199, and the discount is 23% and the trade-in is $6,000. $17,199-23% =
$13,243.23. $13,243-$6000 = $7,243.23, final price.

C.12. Invoices
To ensure prompt payment, the invoice shall include the following information:
C.12.1. Purchase order number if applicable.
C.12.2. Make, model, and VIN number of equipment.
C.12.3. Name of ordering entity.

C.12.4. Description of equipment purchased or warranty services performed and/or parts, material and
supplies provided.

C.12.5. The Manufacturer’s suggested retail price less any trade-in allowance if applicable, contract
percentage discount off, freight cost, set-up fees, any allied or incidentals, and the final total price
for each item delivered.

C.12.6. The copy of the current, dated manufacturer’s Price List showing the price of the equipment if
requested by the ordering entity.

C.12.7. Name of company who provided the products/services.
C.12.8. Payment remittance address.

C.12.9. This contract does not allow sub-contracting. Each Manufacturer/Dealer who is awarded a contract
as a result of this Solicitation shall be the only supplier authorized to receive orders, invoice and
receive payment. If the Manufacturer or Dealer has multiple locations, they must furnish a list of
these locations as part of their bid response.

C.13. Freight/Shipping and Handling/Set-up Fees
C.13.1. Delivery is to be FOB Destination (of ordering entity) freight collect.

C.13.2. All Freight, shipping and handling costs and Set-up fees paid by the ordering entity are to be
annotated on the quote/invoice at the time of order as a separate line item.

C.14. Payment Method

C.14.1. Payment method by State Agencies will be the State purchase card, or Purchase Orders. Lease-
Purchase is not available through this contract.

C.15. Delivery

C.15.1. Delivery of equipment is to be made within 120 calendar days after receipt of order unless other
arrangements are made between the ordering party and the Supplier. Earlier deliveries are
encouraged however there shall be no change in contract price or discount terms because of the
earlier delivery.



C.15.2.

C.15.3.

C.15.4.
C.15.5.

C.16.
C.16.1.

C.17.
C.17.1.

c.17.2.

C.17.3.

C.17.4.

C.18.
c.18.1.
c.18.2.
C.18.3.

C.18.4.

C.18.5.

C.18.6.

C.18.7.

All equipment is to be delivered new, unused, assembled, serviced, oiled and ready for immediate
use, unless otherwise requested by the customer. Liability for product delivery remains with the
Supplier until delivered and accepted.

Delivery shall be made in accordance with instructions on purchase order from each ordering
entity. If there is a discrepancy between the purchase order and what is listed on the contract; it is
the Supplier’s obligation to seek clarification from the ordering entity and, if applicable, from the CP
Contracting Officer.

Delivery on parts is to be made within 30 days.

One Operating Manual, an illustrated parts manual or List, and the Warranty, shall be furnished for
each new item purchased, as well as any proprietary tools necessary to perform routine service or
adjustments, all at no additional cost.

Training

Supplier must provide their training opportunities for the equipment they are bidding with their
response to this solicitation.

Price Adjustments

The manufacturer’s price list date is considered the “starting point” of the contract and is to be used
as a measurement of price increases throughout the contract. (i.e. at the end of the contract year,
the purchases will be compared to annotate any price changes that were made.) Since the various
manufacturers update their pricing throughout the year and at different times during the year, there
will be no pre-determined price adjustment time period for this contract however the discounts
provided by the Supplier can be increased during the contract period at any time. There will be no
decrease of the percentage discount during the duration of this contract.

The contract price shall be the Manufacturers dated Price List (MPL) in effect at the time the order
is placed less the discount percentage offered. Manufacturer Price lists will be that price list
published by the manufacturer. If the Manufacturer does not provide a list price please provide
pricing for the equipment offered.

Supplier is to notify the CP Contracting Officer at least 30 days before a price adjustment will take
effect.

Suppliers must include information concerning their return policy and any special added value
considerations

Allowable Charges
Freight, Shipping and Set-up Fees.
Delivery must be FOB Destination (of ordering entity) freight collect.

Freight, shipping and handling costs and set-up fees paid by the ordering entity must be annotated
on the quote and invoice as a separate line item.

Quotes shall show The Manufacturer’'s suggested retail price less any trade-in allowance if
applicable, contract percentage discount off, freight cost, set-up fees, any allied or incidentals, and
the final price for each item delivered.

Allied and incidental items requested by customers to comply with their needs and with state or
other government regulations are allowed. Allied equipment may only be sold in connection with
the sale of a contract item. ltems must be clearly labeled on the purchase order or quote as “Allied”.

Allied and incidental items are attachments, accessories, parts or bundles not manufactured by the
contract Supplier that are requested by the purchaser to complete the purchase of equipment
awarded on contract.

Unpublished or non-contract options required to complete a product may be ordered as long as the
product is available on contract.



C.19. New Products
New Products may be added to the contract as they are introduced by a Manufacturer however the discount
cannot be lowered throughout the contract period.

C.20. Discontinued Products

Supplier must notify the CP Contracting Officer of any changes in their schedule of equipment
such as discontinued products or replacement models.



Exhibit 2--Trailers Price Page 1
Please provide either the percentage discount off list price, or if the manufacturer doesn't
publish a list price, the actual price and model being bid

Brand Price Book/Catalog Date of discgjl:(t:entage Oﬁ; % or
Type of Trailer bid and model Manufacturer's Current Published Price L T
Name . ) Price after figuring
List 21 Aprif 2021 ) .
discount in
WB-1EP 6000 GVWR Beishe |Single Axle Tilt Bed 2250 Ibs $5,820.00
GT-2EP 8000 GVWR Belshe |Tandem Axle Wood Bed 2450 ibs $5,940.00
WB-2EP 10,000 GVWR Belshe |Tandem Axle Wood Bed 3310 Ibs $7,248.00
WB-14-2EP 14,000 GVWR Belshe (Tandem Axle Wood Bed 3380 lbs $6,780.00
T1-2EP 12,000 GVWR Belshe |Tandem Axle Wood Bed 3600 Ibs $8,340.00
T2-2EP 12,000 GVWR Belshe |Tandem Axle Tray Type 3,720 Ibs $9,078.00
T4-2EP 12,000 GVWR Belshe |Tandem Axle Flat Bed 3,700 lbs $9,810.00
TB14-2EP 14,000 GVWR Belshe |Tandem Axle Tilt Bed 3,860 Ibs $8,820.00
TB16-2EP 16,000 GVWR Belshe |Tandem Axle Tilt Bed 4,000 lbs $11,760.00
T16-2EP 16,000 GVWR Belshe |Tandem Flat Bed 4,000 Ibs $10,200.00
BF9T-2EP 18,000 GVWR Belshe [Tandem Axle Tray Type 4,600 Ibs $11,580.00
T2-3EP 18,000 GVWR Belshe |Triple Axle Tray Type 4,200 Ibs $10,620.00
T4-3EP 18,000 GVWR Belshe |Triple Axle Flat Bed 4,700 tbs $10,530.00
FBOT-2EP 18,000 GVWR Belshe |Tandem Axle Flat Bed 5,810 Ibs $13,020.00
DT21-3EP 21,000 GVWR Belshe |Triple Axle Flat Bed 4,700 Ibs $11,520.00
DT22-3EP 22,000 GVWR Belshe |Tandem Axle Flat Bed 6,150 lbs $12,720.00
T9-2EP 22,000 GVWR Belshe |Tandem Axle Flat Bed 6,250 Ibs $12,768.00
DT235-2EP 23,500 GVWR Belshe |Tandem Axle Flat Bed 6,250 Ibs $13,680.00
BFOT-3EP 24,000 GVWR Belshe |[Triple Axle Tray Type 6,400 lbs $14,322.00
DT255-2EP 25,500 GVWR Belshe |Tandem Axle Flat Bed 6,500 Ibs $15,360.00
DT256-2EP 25,600 GVWR Belshe |Tandem Axle Flat Bed 6,500 lbs $14,130.00
12% FEDERAL EXCISE TAX WILL APPLY TO MODELS LISTED BELOW
FB30-2EP 30,000 GVWR Belshe |Flat Bed 8,300 lbs $19,620.00
T10-2AP 40,000 GVWR Belshe |Flat Bed 8,900 Ibs $23,700.00

SEE PAGE 2 FOR OPTIONAL EQUIPMENT

Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery

to the purchasing agency's location within the State of Oklahoma

Trade-in allowed yes__X__NO. Multiple Unit discount __0__% Based on how many

purchased?

? OEM Repair Parts discount is __0__ % After Market Parts Discount is___ %

Extended Warranty offered?___Yes __No_X__ If yes, please attach information for the extended warranty

purchase and discount of %



Exhibit 2--Trailers Price Page 2
Please provide either the percentage discount off list price, or if the manufacturer doesn't
publish a list price, the actual price and model being bid

Brand Price Book/Catalog Date of disc;’s;:entage OﬁL % or
Type of Trailer bid and model Manufacturer's Current Published Price e
Name . . Price after figuring
List 21 April 2021 ] .
discount in
OPTIONAL EQUIPMENT
Surge Hydraulic Brakes -WB1 $720.00
Surge Hydraulic Brakes-WB2,GT-2 & T1 $960.00
Air Brakes - DT235, DT255 & FB30 $3,000.00
Extra Dropleg Jack (12,000 Ib capacity) $330.00
Expanded Metal in Bottom of Tongue $360.00
Additional Length - Price per foot up to 4 feet $420.00
Gooseneck Plate or Kingpin Plate $300.00
Gooseneck w/Ball Coupler WB-2 thru DT235 and DT256 (none on T9 $1,200.00
Gooseneck - DT255 and FB30 $1,440.00
with Kingpin thru FB30 $420.00
with Inverted Mini Fifth Wheel - Thru FB30 $1,560.00
Gooseneck w/Kingpin - T10 $1,800.00
with Fuil Width Neck - T10 $1,560.00

Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery

to the purchasing agency's location within the State of Oklahoma

See page three for XL Specialized Trailer Pricing

Trade-in allowed_____yes_ X__NO. Multiple Unit discount __0__% Based on how many

purchased? ? OEM Repair Parts discount is __0__% After Market Parts Discount is__0%
Extended Warranty offered?___Yes _ No_X__ If yes, please attach information for the extended warranty
purchase and discountof ___ %




Exhibit 2--Trailers Price Page 3
Please provide either the percentage discount off list price, or if the manufacturer doesn't

publish a list price, the actual price and model being bid

Percentage off
Brand Price Book/Catalog Date of discouent ntag % or
Type of Trailer bid and model Manufacturer's Current Published Price 7
Name . . Price after figuring
List 21 April 2021 . 8
discount in
XL 5% Discount from List
HD 110 HDG Low Boy Trailer | Specialized 1-jan-22 Price
Pricing includes all set-up, make ready and predelivery charges. Pricing also includes delivery
to the purchasing agency's location within the State of Oklahoma
Trade-in allowed yes__X__NO. Muitiple Unit discount __0__% Based on how many
purchased? ? OEM Repair Parts discount is__0__% After Market Parts Discount is__ %

Extended Warranty offered? ___Yes __No_X__ If yes, please attach information for the extended warranty

purchase and discount of %
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Revision: February 8, 2022

Single axle, 3.5K, 12' trailer

Single axle, 3.5K, 14' trailer

Tandem axle, 3.5K/E, 16' trailer

Tandem axle, 3.5K/E, 18' trailer

Tandem axle, 3.5K/E, 20' trailer

Tandem axle, 5.2K/E, 20' trailer

Tandem axle, 7K/E, 20' trailer

Tandem axle, 7K/E, 20' equipment hauler
Tandem axle, 8K/E, 20' equipment hauler
4' ramp gate option for S/A if not included
Spare tire & wheel for 7K & 8K (above)
Spare tire & wheel for non 7K & 8K

20+5 Gooseneck, 10K axles, slide out ramps
23+5 Gooseneck, 10K axles, slide out ramps
24+5 Gooseneck, 10K axles, slide out ramps
25+5 Gooseneck, 10K axles, slide out ramps
27+5 Gooseneck, 10K axles, slide out ramps
28+5 Gooseneck, 10K axles, slide out ramps
33+5 Gooseneck, 10K axles, slide out ramps
35+5 Gooseneck, 10K axles, slide out ramps
12K Gooseneck axle upgrade

15K Gooseneck axle upgrade

XL Ramp upgrade for gooseneck

XXL hydraulic ramp upgrade for gooseneck
Hydraulic dovetail upgrade for gooseneck
2-speed jacks for gooseneck

Locking toolbox

Deck over neck

Electric over hydraulic brakes for gooseneck
Spare tire and wheel for gooseneck

22' TEH tiltdeck up to 7K axles

Gooseneck option for TEH

Spare tire rack

Spare tire and wheel for TEH

MSRP

RY2700 Vo Vo i Vo S U o e U i U o Y U U 0 Y Y ¥ 0 Y Y RV RV Ve RV V0 Y V0 RV RV RV Vo Ve RV R Vo R VRV

2,981.00
3,129.00
4,790.00
5,636.00
5,860.00
7,374.00
8,583.00
8,850.00
13,198.00
725.00
458.00
258.00
12,770.00
13,181.00
13,296.00
13,396.00
13,748.00
13,912.00
14,754.00
15,855.00
4,940.00
11,094.00
556.00
2,873.00
9,072.00
663.00
697.00
1,387.00
3,858.00
256.00
11,523.00
1,336.00
44.00
241.00



16' Big Pipe w/ dual 5K axles, slide out ramps
18' Big Pipe w/ dual 5K axles, slide out ramps
20' Big Pipe w/ dual 5K axles, slide out ramps
16' Big Pipe w/ dual 6K axles, slide out ramps
18" Big Pipe w/ dual 6K axles, slide out ramps
20" Big Pipe w/ dual 6K axles, slide out ramps
Second brake axle for big pipe

Hydraulic brake system for big pipe

Electric break away kit for big pipe

Low boy gooseneck option

Spring assist tail gate for big pipe

Spare tire rack for big pipe

Spare tire for big pipe

Stake pockets all models (priced each)

Dove tail for big pipe, wood

5x10 hydrualic dump, dual 7K axles, 2' sides
5x10 hydrualic dump, dual 7K axles, 3' sides
Second brake axle for dump

Electric break away for dump

Hydraulic surge brake for dump

Removable side extension

Upgrade dump coupler to 2 5/16 bulldog
Diamond plate fendors for dump

Dump Gate

Metering Gate

7K drop leg jack

Spare tire rack

Spare tire and wheel

Tie downs in floor, all models (priced each)
Stamped VIN (all models)

Diamond plate floor (all models)

Oak floor

Wrap tongue (when applicable)

ust Call

mmmmmmmmmmmmmemmmmmmmmmmmmmmmmmm

5,130.00
5,306.00
5,470.00
5,848.00
6,051.00
6,164.00
353.00
984.00
91.00
1,336.00
769.00
44.00
240.00
3.70
157.00
8,415.00
8,780.00
263.00
110.00
984.00

152.00
300.00
129.00
128.00
152.00
44.00
138.00
29.50
17.00
64.64
66.92
152.00

Note 1: All trailers are subject to an inboud freight charge of $300.00 each
Note 2: THE ABOVE PRICES WILL BE REVISED AS NEEDED. MULTIPLE
COMBINATIONS AND CONFIGURATIONS ARE AVAILABLE FOR EACH MODEL.



PLEASE CALL DEALER WITH EXACT SPECS REQUIRED AND DEALER WILL
QUOTE ACCORDING.
Note 3: Delivery to final destination is available at $5.00 per 1-WAY mile

TRADE IN's ARE NOT ALLOWED

MULT!I UNIT DISCOUNTS DO NOT APPLY

OEM REPAIR PARTS DISCOUNT 5%
AFTERMARKET PARTS DISCOUNT N/A

EXTENDED WARRANTY OFFERED? NO



DISCOUNT FOR TRAILERS AND OPTIONS IS 7%

NO DISCOUNT OF FREIGHT OR DELIVERY FEES
MANUFACTURER

Texas Bragg and/or Orange Line by Big Tex
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TEXAS BRAGG AND/OR ORANGE LINE BY BIG TEX
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