EXHIBIT A -

. AT TAUVHMENT 1
OFFER AND CONTRACT AWARD

ARIZONA BEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W, Jackson Streel Sulle A - MD 100P
Phoenlx, Arzona 85007
Phone: {802} 712-7211

SOLICITATION NO, ADOT12-00001284

Submit this form with an orlgmal signature to the Department

QOFFER

TO THE STATE OF ARIZONA:

The bidder hereby offers and agrees to perform in compliance with all terms, condllions, specifications and amendments of this
sollcitatlon and any writlen éxceptions in the offar. Slgnalure also acknowledges rece1pt of all pages indicated In the Table of

Contents.

Arlzona Stale Transaction Privilege Tax License Number

No.: : IO"HS'.287“Q‘

Federal Employsr ldentification For clarificalion of thls offer, contact:
Nos 86 -055¢15 | Somes Voskie
Printed Name
{Rnion [),’g\'mig&.?.cﬂ*ﬂ““‘r of Tiaeson \"“"'e Lunion st ri buding £o
Offeror's {Comfany) Neme * Emall Address v
(22 5 8™ Ave s Bumion o’u%rshw{‘m#.ggg
Address ComparggErﬁ A 8
Thoenix A’Z/ 85043 Z 4&%"
City State Zp Signature of Person Auth ized to Slgn Offer
((c2) 2926295 DAV IO Lue TH
Phone Printad Name Date
(Lo2) 489 - 9038 | Cesip el
= ~ Facsimile Title

AGCEPTANCE OF QFFER AND CONTRACT AWARD (FOR STATE OF ARIZONA USE ONLY)

Your bid is heraby accepled.

The contractor is now hound to psrform based upon the soliellation, lnc{udmg all terms, condltions, specificallons, amendments, elc.,
and lhe conlractor's bid as accapled by the state,

Tiis contract shall henceforth bs referred fo as Contract No. —-A:Dcﬂ" i’?-‘ D [ ’7277 .
BULK FUEL

The confractor is heraby cautioned not lo commenca any biltable work or provide any material, service or construction under this
contract until conlraclor recslves a purchase order document,’ -

Stale of Anzona
Effeclive this day of é LﬁM ér_’s‘{ 201/%

Awarded Date

anna Hernandez, CPP :
As Procurement Officer and hot personally




SECTION 1
SPECIFICATIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W, Jackson Street Sulte A - MD 100P
Phoenix, Arizona 85007
Phone: {602) 742-7211

SOLICITATION NO. ADOT12-00001284

PURPOSE

The Arizona Department of Transportation (ADOT), on behalf of the State of Arizona (hereinafter
referred to as the State), intends to establish a statewide contract for the purchase and delivery of Bulk
Fuel, including unteaded gasoline, diesel, bio-diesel (B5, B20), Ethanol 85 (E-85), and propane (LPG);
to be utilized by all State of Arizona agencies, accounts, boards and participating political subdivisions
(a.k.a. eligible agencies or using agency).

BACKGROUND

The estimated dollar volume of fuel products purchased under the proposed contract is $12 Million
annually, based on historical usage data and anticipated volumes. This is only an estimate and the
State makes no guarantee as to actual dollars spent under any resultant contact.

The State of Arizona currently utilizes a e-procurement system, ProcureAZ which allows cooperative

members to purchase contracted items electronically through contractor maintained websites. It's the
intent of the State to utilize the current e-procurement system, ProcureAZ for ordering of bulk fuel.

CONTRACTOR RESPONSIBILITIES

Contractor shall be required, upon delivery, to pump all fuels from containers into the using agency’s
storage tanks. It is the responsibility of the Contractor to supply pumps, hoses, etc. to appropriately
pump the fuels to the storage tanks.

Contractor shall send copies of all delivery tickets as outlined in paragraph 6 of this section, to the
individual identified on the using agency’s purchase order via email or fax within two (2) business

days of delivery.

Contractor shall ensure delivery of correct quantities ordered. Any delivery in excess of actuai
quantities ordered shall be refused.

Contractor shall be responsible for any damage to equipment resuiting from the delivery of fuel and
from fuel product.

Contractor shall be responsible for all spillage, which may occur during transit, loading or unloading
operations. Definition of a spill is any amount of fuel that can puddle on the ground; also the spill bucket
or spill box must be free of debris and fuel at completion of the delivery.

Contractor shall immediately report any spillage or damage to the using agency. Clean up of spillage
and/or repairs to the damaged equipment shall be performed in accordance with EPA and State of

Arizona guidelines. (See paragraph 7 for ADOT requirements)

Fuel delivery trucks shall at all times comply with current State of Arizona and Federal regulations
pertaining to fuel vapor control.




SECTION 1
SPECIFICATIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Street Suite A - MD 100P
Phoenix, Arizona 85007
Phone: (602) 712-7241

SOLICITATION NO. ADOT12-00001284

STATE RESPONSIBILITIES

The State will ensure access fo the fuel locations during normal business hours.

The State will make an effort to ensure proper staff is on site when fuel is delivered in order to sign
and date fuel delivery tickets.

The State of Arizona Department of Environmental Quality (ADEQ) reserves the right to test fuels for
compliance. Contractor's failure to meet fuel compliance may be cause for contract cancellation.

BULK FUEL DELIVERY METHOD

The method of delivery is either "Tank Wagon™ “Truck”, “Pump Truck” “Tanker Truck” or "Truck/Trailer"
for the locations identified on Exhibit 4, Delivery Locations.xls. This has been determined by tank
capacity, location of tanks and/or frequency of deliveries for the smaller tanks before larger tanks can

accep!t a sizeable load.

Above ground tanks have been noted on Exhibit 4, Delivery Locations.xls where information was
available. Contractor shall be prepared, upon delivery, for pumping into these types of tanks.

BULK FUEL DELIVERY TICKET

A delivery ticket which delineates the Contractor's name, address, type of fuel, grade of fuel and dip
stick reading prior to unloading and following unloading shall be provided at the time of each delivery
and left at each fuel site. A copy of the same delivery ticket shall be emailed or faxed to the individual
listed on the using agencies’ purchase order within two (2) business days of delivery. The State shall
only authorize payment for the actual (net) quantity of fuel delivered to each site.

ARIZONA DEPARTMENT OF TRANSPORTATION REQUIREMENTS

The following requirements shall apply to the Arizona Department of Transportation (ADOT) only:

7.1 Specific locations listed within Exhibit 1 will require a Winter Blended Diesel Fuel with a “pour
point additive” which will take it to -40° below zero from October 1% to April 1%, Splash blending
is not acceptable at these sites from October 1% to April 1%,

7.2 Exhibit 2 summarizes locations requiring reformulated/oxygenated fuel.
7.3 Exhibit 3 lists aboveground tanks requiring the Contractor to provide pump with hose.

7.4 Contractor must contact Ruth Kish at 602-712-4808 or Lucy Carr at 602-712-6528 at ADOT
Fuel Systems Management when spillage as defined in paragraph 3 of this section occurs,




SECTION 1
SPECIFICATIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Street Suite A - MD 100P
Phoenlx, Arfzona 85007
Phone: {§02) 742.7211

SOLICITATION NO. ADOT12-00001284

8.

EUEL SPECIFICATIONS

GASOLINE AND OXYGENATED FUELS

RESPONSE

8.1

All gasoline shall conform to American Society for Testing and
Materials (ASTM) Standard Specification #D4814-01a for the State
of Arizona and any ASTM revision thereafter, subject to the rules,
regulations and Clean Air Act waivers of the U.8. Environmental
Protection Agency (EPA), and Arizona State Statutes which
require the use of reformulated oxygenated gascline and specify
maximum vapor pressures for certain areas.

Hﬁree,

8.2

All regular grade unleaded gasoline fusl shall have a minimum
octane (RON plus MON/2) of 87.

Prarac

8.3

All oxygenated or blended fuels shall conform to the ASTM D4814
standard specifications for the State of Arizona and mest any EPA
waivers for oxygenated or blended fuetls,

Aﬁm&

8.4

All fuels shall be blended for climatic conditions and local
requirements at each delivery site, I.e. summer/winter blends.

A&rw

8.5

Gasoline fuel shall have a maximum sheif life of one (1) year.

Prgrab

8.6

All gasoline fuel shall be guaranteed against any damage to
equipment resulting from the proper use of the product.

f-\'a. red

DIESEL FUEL

8.7

All diesel fuel shall conform to ASTM D975-02 standard
specifications for No. 2 diesel fuel for the State of Arizona and any
ASTM revisions thereafter, and EPA’s Ultra Low Sulfur Diese!
(ULSD) fuel standards.

Pfﬂfob- -

8.8

All fuels shall be blended for climatic conditions and iocal
requirements at each delivery site, i.e. summer/winter blends.

Prame,o

8.9

Diesel fuel shall have a maximum shelf life of one (1) year.

Raree-

8.10

All diesel fuel shall be guaranteed against any damage to
equipment resulting from the proper use of the product.

Bgree.

8.11

Winter Blended Diesel Fuel will contain a "pour point additive”
which will take it to -40° below zero from October 1% to April 1%,
Bidder shall identify type of additive offered.

Prg.r-ezﬁz




SECTION 1
SPECIFICATIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Strect Suite A - MD 100P
Phoanix, Arizona 86007
Phone: (602) 712-7211

SOLICITATION NO. ADOT12-00001284

BIO-DIESEL

RESPONSE

All bio-diesel fuel shall be 100% virgin and conform fo the most
current published revision of their respective American Society
for Testing and Materials ("ASTM") specifications. The fuel
shall be of the highest guality and subject to inspection and
acceptance by each entity. Any fuel of inferior qualify or found
to confain contamination will be rejected. The Contractor will
maintain on file for the State's review Certificates of Analysis,
confirming the Biodiesel's conformance to ASTM D 6751, for all
Biodiesel blended info Bicdiesel blends supplied under any
resultant contract. Splash blending is permissible.

8.12

Aﬂ-f*eb

Bio-diesel shall conform to ASTM D8751 specifications for use
in diesel engines.

8.13

Pra.re,b

Bio-diesel blends (B5, B10, B20, B100, etc) shall be delivered
with a maximum tolerance of 1% plus or minus by volume of
the required bio-diesel / diesel mixture.

8.14

P" 8.1"(.{,-

All bio-diesel fuel shall conform to State and Federal
standards.

8.15

Pfﬂw.a

LIQUID PROPANE GAS (LPG)

8.16 All propane shall conform to ASTM D1835-97 standard
specifications and be automotive grade, “LPG-HD5” and all
State and Federal regulations.

No ic\

Provision of tank: If required, Contractor shall provide and
install the appropriate sized tank (with dispenser if needed) for
locations requesting propane. All requested tanks shall be
new.

8.17

No B

Tanks must comply with all Federal, State and Local safety
standards and code requirements.

8.18

No &id\

Pricing for the rental of a new tank and one dispenser (1 Galion
meter), if required, shall be based on a one-time yearly fee.

8.19

No Bid

Contractor shall be responsible for obtaining all permits
required for installation of an above ground LPG fuel site.

8.20

No Bid.

ETHANOL 85 (E-85)

Ethanol products (s) shall be provided in compliance with U.S.
Department of Energy, Energy Policy Act of 1992, and all Stale
and Federal regulations and must conform to ASTM D 6798
standard specifications and any ASTM revisions thereafter.

8.21

No Bid.




ATTACHMENT 2
PRODUCT EXCEPTION OR EQUIVALENT LIST

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Streef Sulte A - MD 100P
Phoenix, Arizona 85007
Phone: (602) T12-7211

SOLICITATION NO. ADOT12-00001284

When an equivalent item is bid other than that listed, please identify, in the space below, the page, paragraph, item
listed and the item offered as an equivalent. items not clearly identified as having an equivalent offered, shall be
supplied as listed.

PAGE # | PARAGRAPH # PRODUCT LISTED EQUIVALENT




ATTACHMENT 3
SERVICE AREAS

ARIZONA DEPARTMENT OF TRANSFORTATION
Procurement Group
1738 W. Jackson Street Suite A - MD 100P
Pheenix, Arizona 85007
Phene: (602} 712-7211

SOLICITATION NO. ADOT12-00001284

PLEASE MARK THE COUNTIES THAT WILL BE SERVICED UNDER ANY RESULTANT CONTRACT - BY
MARKING A SPECIFIC COUNTY IT IS UNDERSTOOD THAT ALL CITIES WITHIN THAT COUNTY SHALL BE
SERVICED WHETHER SPECIFIED OR NOT

APACHE COUNTY COCONINO COUNTY MOHAVE COUNTY

Window Rock Page Bullhead City

Chinle Grand Canyon Kingman

Teec Nos Pos Williams Lake Havasu City

Sanders Flagstaff Topoc

Chambers Seligman Wikieup

St. Johns Fredonia

Springerville

Alpine NAVAJO COUNTY YAVAPAI COUNTY
Holbrook Ashfork

MARICOPA COUNTY X Winslow Clarkdale

Buckeye Kayenta Dewey

Casa Grande Keams Canyon Prescott

Chandler Snowilake Prescott Valley

Glendale Showlow Sedona

Phoenix Pinetop Wickenburg

Scottsdale

Tempe GILA COUNTY X LA PAZ COUNTY
Cedar Creek Blythe

PINAL COUNTY X Globe Parker

Coolidge Payson Quartzsite

Gilbert ' Strawberry Salome

Globe Young

Kearny

Superlior COCHISE COUNTY X

Bishee

PIMA COUNTY X YUMA COUNTY X Douglas

Ajo ) Somerton ST. David

Green Valley Welton San Simon

Sells Yuma Sierra Vista

Tucson Willcox

Why

SANTA CRUZ COUNTY | X

Elgin ] GRAHAM COUNTY X GREENLEE COUNTY X

Noglaes Safford ] Clifton

Patagonia Thatcher Duncan

Tubac Hannigan Meadow

Morenci




ATTACHMENT 4
WEEKLY RACK INDICATOR

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Strest Sulte A ~ MD 100P
Phoenlx, Arizona 85007
Phone: {602) 712-7211

SOLICITATION NO. ADOT12-00001284

_OPISRACK | '~ BPN RACK

APACHE COUNTY m
COCHISE COUNTY [\Fusm
COCONINO COUNTY o &1
GILA COUNTY P‘f\%nii\
GRAHAM COUNTY Tucson
GREENLEE COUNTY

Tucsotf\
LA PAZ COUNTY Mo Bl
MARICOPA COUNTY Oroenin
MOHAVE COUNTY o Bick
NAVAJO COUNTY No B I\
PINAL COUNTY Dhoense
PIMA COUNTY Tucsom
SANTA CRUZ COUNTY Tcson
YAVAPAI COUNTY No Bidk
YUMA COUNTY Ohoenix




ATTACHMENT 5
REFERENCES

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Sfreet Sulte A - MD 100P
Phoenix, Arizona 85007
Phone: (602) 712-7211

SOLICITATION NO. ADOT12-00001284

PLEASE LIST THE NAME, ADDRESS, CONTACT NAME, AND TELEPHONE NUMBER FOR THREE (3)
ORGANIZATIONS FOR WHOM YOUR COMPANY HAS PROVIDED SERVICES OF A SIMILAR SIZE AND
SCOPE WITHIN THE PAST 36 MONTHS. These references may be checked, so please make sure all

information is accurate and current.

A.

ORGANIZATION: M&ricoym C.ow&? &'%m,o & Fuel Services

ADDRESS: 332S W. Qurango
CITY/STATE/ZIP CODE: _Photniy A2 §S00q

CONTACT: Norio Gelaz
TELEPHONE NUMBER: _({OA) 50 -44 8|
FAX NUMBER: (o2 ot -"734]

a3

DATE OF CONTRACT INITIATION: __ 3/4¢
TYPE OF SERVICES PROVIDED: ___ Fued Delivery

ORGANIZATION: Pulice. Construckion Ene,

ADDRESS: 2033 (0. Movsdain View R\
CITY/STATE/ZIP CODE: __ Phoenix, Az 8502, |
CONTACT: Frank Alurez
TELEPHONE NUMBER: __ (G2} q4Y - 924}

FAX NUMBER: (o) 870~ 34S

DATE OF CONTRACT INITIATION: ___| [o§

TYPE OF SERVICES PROVIDED: __Fuel + Oil oc,\'wu7

ORGANIZATION: _ M+ P Transport Ceompany

ADDRESS: 2035 8, 43" pve

CITY/STATE/ZIP CODE: _Phoenix k2 8Scoq
CONTACT: Scott Sharp

TELEPHONE NUMBER: _ (G080 2919, - 637

FAX NUMBER: Coa) A8~ G346

DATE OF CONTRACT INITIATION: Y/a¢

TYPE OF SERVICES PROVIDED: ___ Fud ¢ Qi Delivery




ATTACHMENT 6
REPRESENTATIVES

ARIZONA DEPARTMENT OF TRANSPORTATION
Peocurement Group
1738 W. Jackson Street Suite A - MD 100P
Phoenix, Arizona 85007
Phona; (602) 712.7211

SOLICITATION NO. ADOT12-00001284

PER SECTION 3, SPECIAL TERMS AND CONDITIONS, PLEASE LIST APPLICABLE INFORMATION FOR
EMERGENCY ORDERS.

CONTACT:___ Sim hoskic

ADDRESS: __ (22 S, 5C** Ave
CITY/STATE/ZIP CODE: _Qhoenix, AZ 85043
TELEPHONE NUMBER: __(G02) 29~ 94943
FAX NUMBER: (LON) 484~ 9038

CONTACT: sh
ADDRESS: (22 8. X6* Ave
CITY/STATE/ZIP CODE: Phowmiv, A7 gs04a
TELEPHONE NUMBER: _((92)241- ¢354
FAX NUMBER: (LoM)358-24 8%

g

CONTACT: ___ Susn Fries

ADDRESS: LA S. 5L Ave.
CITY/STATE/ZIP CODE: _Phoenix  AZ- 5043
TELEPHONE NUMBER: _(G020) 291 ~4422.
FAX NUMBER: (tory4gy-903¢,

coNTACT:__ Cameron Lurie

ADDRESS: __ 4000 £, ickigon St
CITY/STATE/ZIP CODE: Tueson, A7 857714
TELEPHONE NUMBER: _(520) 454-2003
FAX NUMBER: (520) 571~ 8724,




ATTACHMENT 7
NON-COLLUSION AFFIDAVIT

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement
1739 Wast Jackson, Sulte A MD 100P
Phoenix, Arizona B5007-3276
Phone: (602) 742-7211

SOLICITATION NO. ADOT12-00001284

NON-COLLUSION AFFIDAVIT

State of Arizona )

) ss
County of )

bap P LueTly

(Affiant)
the PR30S
(Title) ) —_— V\/
of C/N/CN\J D‘ST&’ | KV’FDM}’G CO OF [ we Lo
(Contractor)

the persons, corporation, or company who makes the accompanying Proposal, having first been
duly sworn, deposes and says:

That such Proposal is genuine and not sham or collusive, nor made in the interest or
behaif of any person not herein named, and that the Bidder has not directly or indirectly
induced or soficited any other Bidder to put in a sham bid, or any other person, firm, or
corporation to refrain from bidding, and that the Bidder has not in any manner sought
by collusion to secure for itself an advantage over any other Bidder.

1

LT
(Signature) — -~

Hess b T

(Title)

Subscribed and sworn to before me this

f% Day of dﬂfwﬁl’g , 20 I

OFFICIAL SEAL
& REGINA £ ROMERO
) Nuh“unbﬂc « State of Arizong
x%; RICOPA COUNTY
My Comm, Explres April 28, 2014

A2
Sigffature of Notary Public in and for
the County of NMar /k‘dlﬂﬂ,

State of Arizwn a
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State of Arizona Substitute W-9 & Vendor Authorization Form
Purpose: Establish or update a vendor account with the State of Arizona. This form meets the Federal requirements
to request a taxpayer identification number (TIN), request certain certification and claims for exemption, as well as the
State of Arizona requirements for vendor establishment,

Instructions: Complete form if 1. You are a U.S. person (including a resident alien);
2. You are a vendor that provides goods or services to a n Arizona stale agsncy;

AND

3. You will receive payment from the State of Arizona.
Return completed form to the state agency with whom you do buslness, for review and authorization.
See instruclions below or refer to the IRS instructions at www.irs.gov for defails on complefing this form.

3 taxip 1 LegaiName (3 EntityType L Minority

® Type of Request (Must select at least ONE}

New Location Change (Select the type(s) of Business Indicator
P New Request o) {Additional Mall change from the following: I Main Address £ Remittance Address 3 Contact
Code} Information
@ Taxpayer Identification Number (TIN) {Provide ONE Only)
Social Security Number (SSN) - = OR Employer ldentification Number (EIN) 6(4’ I - [ OSS_ 1 g ]

@ Entlty Name Must Provide Legal Name { *Must match SSN or FEIN given. If Individual OR Sole Propristorship enter First, Middle, { ast Name.)

Legal Name* Anion D“s&ﬁbw\%ng Compw\y of Tucsen

@ Entity Type Must select one of the following (Coding (X#) is for Internal purposes onty)
O IndvidualiSole Proprietor or Sole Proprietor organized as LLC, PLLC (67) Q State of Arfzona employee (1E) STATE HRIS EIN
e Corporatlon NOT providing health care, medlcal or legal services (5A) QO LLC, PLLC organized as corporation NOT providing heatth care medical or legal services (5A}
QO Corporation providing health care, medical or Jegal services (5M) Q LLC, PLLC corganized as corporation providing health care medical or legat services {5M)
O Parinarship, LLP or Parinership organized as LLC or PLLC (6C) O A state, a possesslon of the US, or any of their polilical subdivisions or instrumentalities {4G)
O Anintemational organization or any of ils agenclesfnstrumeniatities (5U) C Other; Tax Reportable Entity (6} Desaription
O Tha US or any or ils polliical subdivisions or instrumentalities (2G) C Other: Tax Exempt Entily (6H}
© Minority Business Indlcator Must select one of the following  (Coding (X#) is for Internal purposes only)
@ Small Business (01) QO Small, Woman Owned Business- Hispanic (31) O Minority Cwned Business- African Amearican ( 04)
O Small Business- African American (23} O 8mall, Woman Owned Business- Native American (33} QO Minority Owned Business- Aslan  (32)
O Small Business- Asian  (24) QO Small, Woman Owned Business- Other Minority {11} O Mincsity Owned Business- Hispanle  (74)
O Small Business- Hispanic (25) O Woman Owned Business (03} O Minority Owned Business- Native Amerigan {15)
O Small Buslness- Native American (27) O Woman Owned Businass- African American (17) Q Minorily Owned Business- Other Minonity (02}
O Small Business- Other Minorily (05) O Woman Owned Businass- Astan (18} O Non-Profit, IRC § 501{c) (88)
O Small, Woman Owned Business (06) O Woman Owned Business- Hispanle (19} O NonSmal, Noninority or Norr¥oman Cuned
O Smal, Woman Owned Business- African American (20) O Woman Owned Business- Natlve American (21} Business {00)
O Small, Woman Owned Business- Aslan_(30) © Woman Qwned Business- Other Minority (08} O Individual, Non-Business (00}
@ Main Address Where tax Informatlon and general correspondence Is tobe malled | O Remittance Address Whare payment s to be mailed # same as Maln
DBA/BranchiLocation , W la N ﬁib“‘f'lbudf‘i a a COIM P‘MV DBA/BranchiLocation
address | (00 S, Sl A‘\)&. , l Addrass
City Pl(\O U\i e Slale A'L Zip code 5043 City State Zlp code
® Vendor Contact Information
Name Nim Laslic Tills Su..P? l)« Monag.er
v

‘ -
Phons # (1£02 )358-24 Il | Ext Fax d&ont*!&‘-l-%as Emall I upniondist sl buding , comr
@ Cortiflcation U" Exempt from backup withholding

1, Under Peralties of perjury, 1 cerfly that:
2. The nurriber shown on s form 1 ry-oormedt Laxpayer enication rrmber (or | armvafing for a number o ba Bsued to me) AND

1 am not sublect to backup withholding becauss: {g) am exampl from tadkup witthokging, or (b) | have not beenmatSed by the Intemal Revenws Sendos (IRS) that | am subjec] lo backup wihhedding as a resuft of afshure o repor &t inferest of
dividends, or {c) e BRS has noified me that | am notonger subject to backup withholding AND

3. 1 ema U8, person (nciuding U/S. resident alen),

Cergicasion Instuctions. Youmustoress outitem 2 sbave if you hava been noked by the IRS fhat you ere cuventy subjedt fo backasp withholding becatssa you have {aled to repor 2 Interest and dnidends on you taxelum. For redl estals
transacion, fem 2 doas not apply, Formonigans inferest pad, agrgison or abandarment of secured property, cancaliaton of debt contribtons fo-an indvidual refrement amangennent (RA), and generaly, payments olher than inferest and
W,mmmwmmﬁmmmwmm. fde your correct TIN.

The internal Revearn ]

STATE

State

Ouris O caoo03 O octher

GAO-W-9 Revised 01/2010




SECTION 3
SPECIAL TERMS AND CONDITIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Street Suite A - MD 100P
Phoenix, Arizona 85007
Phone: (602) 712-7211

SOLICITATION NUMBER: ADOT12-00001284

TERM OF CONTRACT

The term of any resultant contract shall commence on the effective day of award and shall continue for
a period of twelve (12) months thereafter, unless terminated, cancelled or extended as otherwise
provided herein.

CONTRACT EXTENSION

The State reserves the right to unitaterally extend the period of any resultant contract for thirty-one (31)
days beyond the stated expiration date. In addition, by mutual written contract amendment, any
resultant contract may be extended for supplemental periods of up to (48) months.

CHANGES

The State reserves the right to revise significant changes in the scope, character, and/or complexity of
the work and may be negotiated if it is mutually agreed that such changes are desirable and necessary.
Contract changes defining and limiting the work and compensation must be documented in a written
Contract Amendment, as defined by A.R.S. §41-2503, R-2-7-101(15) and signed by the Procurement
Officer.

ELIGIBLE AGENCIES

Any contract resulting from this solicitation shall be for the use of all State of Arizona departments,
agencies and boards. In addition, eligible universities, political subdivisions and nonprofit educational or
public health institutions may participate at their discretion. In order to participate in any resultant
contract, a university, political subdivision or nonprofit educational or public health institution must have
entered into a cooperative purchasing agreement with the State Procurement Office as required by
Arizona Revised Statutes §41-2632.

NON-EXCLUSIVE CONTRACT

Any contract resulting from this solicitation shall be awarded with the understanding and agreement that
it is for the sole convenience of the State. The State reserves the rights to obtain like goods or services
from another source when necessary. The Chief Procurement Officer may only approve off-Contract
Purchase Authorization. Approval shall be at the discretion of the Chief Procurement Officer and shall
be conclusive, however, approval shall be granted only after a proper review and when deemed to be
appropriate. Off-contract procurement shall be consistent with the Arizona Procurement Code.

ORDERING PROCESS

Upon award of a contract any designated Agency may procure the specific material and/or service
awarded by the issuance of a contract purchase order to the appropriate Contractor. Each contract
purchase order must cite the correct contract number. The award of a contract shall be in accordance
with the Arizona Procurement Code and all transactions and procedures required by the Code for
public bidding shall be complied with. A contract purchase order for the awarded material and/or
service that cites the correct contract number is the only document required for the using agency to
order and the Contractor to deliver the material and/or service.




SECTION 3
SPECIAL TERMS AND CONDITIONS

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1739 W. Jackson Street Suite A - MD 100P
Phoenix, Arizona 85007
Phone: (602) 712-7211

SOLICITATION NUMBER: ADOT12-00001284

Any attempts to represent any material and/or service not specifically awarded as being under contract
is a violation of the contract and the Arizona Procurement Code. Any such action is subject to the legal
and contractual remedies available to the State inclusive of but not limited to contract cancellation,
suspension and/or debarment of the Contractor.

SHIPPING TERMS

Contractor shall retain titie and control of all goods until they are delivered and the contract of coverage
has been completed. All risk of transportation and all related charges shall be the responsibility of the
Contractor. All claims for visible or concealed damage shall be filed by the Contractor. The State will
notify the Contractor promptly of any damaged goods and shall assist the Contractor in arranging for
inspection.

DELIVERY

Deliveries shall be made within 72 hours of receipt of a contract release order/purchase order.

BILLING/INVOICES

All billing notices or invoices shall be sent to the eligible using agency whose address appears on the
purchase order as the Bill To address and should contain, at a minimum, the following information.

Name and address of the Contractor;

Both the contract number and purchase order number;

The Contractors federal tax identification number,

The Contractor's remittance address;

A description of the goods or services provided;

Quantity and delivery/service timeframe;

itemized (if applicable) and total invoice pricing. Pricing shall be the contract price inclusive of any
all-applicable discounts.

¢ & & @ o o 0

All invoices must clearly outline: type of fuel, rack price, contracted price, (plus or minus rack), and
applicable taxes. Invoices showing "winter blended" fuel must clearly define the price used for each

fuel, diesel 1 and diesel 2 or ULSD pricing.

Invoices not sent to the proper address, or not containing the necessary and required information may
delay payment to the Contractor. A Contractor whose payments are delayed due to improper invoicing
shall make no claim against the using agency or the State for late or finance charges.

The State will make every effort to process payment for the purchase of product within thirty (30) calendar
days after the State has conducted the necessary reviews, and inspections as described herein.
COMPLETION OF THE SERVICES PROVIDED TO THE STATE DOES NOT CONSTITUTE
ACCEPTANCE, THEREFORE, ONLY THE STATE ACCEPTANCE DATE WILL BE A VALID DATE FOR
STARTING THE THIRTY (30) CALENDAR DAY PAYMENT PERIOD.
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10.

11,

12,

13.

14,

15.

PRICE REDUCTION

A price reduction adjustment may be offered at any time during the term of a contract and shall become
effective upon notice.

PRICE ADJUSTMENT

The State will review fully documented requests for price increase after any contract has been in
effect for twelve (12) months. Fully documented means that the request shall present detailed
information and calculations that make it clear how the claimed increase has an impact on the contract
unit prices. All assumptions regarding cost factors that have an impact on the requested increase shall
also be clearly identified and justified. The requested price increase must be based upon a cost
increase that was clearly unpredictable at the time of the offer and can be shown to directly affect the
price of the item concerned. Any price increase adjustment will only be made at the time of contract
extension and will be a factor in the extension review process. The State will determine whether the
requested price increase or an alternate option, is in the best interest of the State.

SAFETY STANDARDS

All items and services supplied under this contract shall comply with the current applicable
Occupational Safety and Health Standards of the State of Arizona Industrial Commission, the National
Electric Code, the National Fire Protection Association Standards, the Department of Environmental
Quality, the Federal Drug-Free Workplace Act of 1998 41-USC§701 and Arizona Administrative Code
R2-11-102 Alcoholic Beverages.

VENDOR REGISTRATION

Prior to issuance of a Purchase Order and subsequent payment, the Contractor shall have and
maintain a completed Substitute W-9 form, Attachment 8, on file with the Arizona Department of
Transportation Procurement Section. No payments shall be made until the forms are on file.
Questions regarding the W-9 form shall be directed to Bonnie Hartley at (602) 712-8520.

CONTRACT ADMINISTRATION

Following award the Contractor shall contact the Arizona Department of Transportation Procurement
Group for guidance or direction in matters of contract interpretation or problems regarding the terms,
conditions or scope of the contract. Only the Procurement Officer or his/her authorized designee is
authorized to change or amend the specific terms, conditions or provisions of the agreement.

NOTICES

All notices, requests, demands, consents, approvals, and other communications which may or are
required to be served or given hereunder (for the purposes of this provisions collectively called
“Notices”), shall be in writing and shall be sent by registered or certified United States mail, return
receipt requested, postage prepaid, addressed to the party or parties to receive such notice as follows:

3
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17.

a. Ifintended for the State, to:

Arizona Department of Transportation, Procurement Group
1739 W. Jackson Street, Suite A MD-100P
Phoenix, Arizona 85007-3276
Aftention: Susanna Hernandez, CPPB — Procurement Officer

b. If intended for the Contractor, to:
The Contractor Name, Address, City, State, Zip, Attention:

Or to such other address as either party may from time to time furnish in writing to the other by notice
hereunder. Any notice so mailed shall be deemed to have been given as of the date such notice is
received as shown on the return receipt. Furthermore, such notice may be given by delivering
personally such notice, if intended for the State, to the Arizona Department of Transportation, Chief
Procurement Officer and, if intended for the Contractor, to the person named on the Offer & Contract
Award of this contract, or to such other person as either party may from time to time furnish in writing to
the other by notice hereunder. Any notice so delivered shall be deemed to have been given as of the
date such notice is personally delivered to the other party.

CANCELLATION FOR POSSESSION OF WEAPONS ON ADOT PROPERTY

The contract may be cancelled if Contractor or any subcontractors or others in the employ or under the
supervision of the Contractor or subcontractors is found to be in possession of weapons.

Possession of weapons (firearms, explosive device, knife or blade of more than three inches, or any
other instrument designed for lethal or disabling use) is prohibited on ADOT property pursuant to ADOT
Policy, PER 6.04, "Weapons in the Workplace." Such property includes ADOT owned or leased office
building, yards, parking lots, construction sites or state owned vehicles.

Further, if the Contractor or any subcontractors or others in the employ or under the supervision of the
Contractors or subcontractors are asked by an ADOT official to leave the ADOT property, they are
advised that failure to comply with such a request shall result in cancellation of the contract and anyone
who refuses, whether armed or not, is subject to prosecution under A.R.S. § 13-1502, "Criminal
trespass in the third degree; classification."

CONTRABAND

Any person who takes into or out of, or atfempts to take into or out of a correctional facility or the
grounds belonging to or adjacent to a correctional facility, any item not specifically authorized by the
correctional facility shall be prosecuted under the provisions of the Arizona Revised Statutes. All
person, including employees and visitors, entering upon these confines are subject to routine searches
of their person, vehicles, property or packages.
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18,

19.

DEFINITION — AR.S. §13-2501
Contraband means any dangerous drug, narcotic drug, intoxicating liquor of any kind, deadly weapon,
dangerous instrument, explosive or any other article whose use or possession would endanger the

safety, security, or preservation of order in a correctional facility or any person therein. (Any other
article includes any substance which could cause abnormal behavior, i.e. marijuana, non-prescription

mediation, etc.).

PROMOTING PRISON CONTRABAND A.R.S. §13-2505

A. A person, not otherwise authorized by law, commits promoting prison contraband:
1. By knowingly taking contraband into a correctional facility or the grounds of such a fagcility; or
2. By knowingly conveying contraband to any person confined in a correctional facility; or

3. By knowingly making, obtaining or possessing contraband while being confined in a correctional
facility.

B. Promoting prison contraband is a Class 5 Felony.

INDEMNIFICATION CLAUSE

The parties to this contract agree that the State of Arizona, its departments, agencies, boards,
commissions and universities shall be indemnified and held harmless by the Contractor for the
vicarious liability of the State as a result of entering into this contract. However, the parties further
agree that the State of Arizona, its departments, agencies, boards and commissions shall be
responsible for its own negligence. Each party to this contract is responsible for its own negligence.

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

INSURANCE REQUIREMENTS

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

The insurance requirements herein are minimum requirements for this Contract and in no way limit the
indemnity covenants contained in this Contract. The State of Arizona in no way warrants that the
minimum limits contained herein are sufficient to protect the Contractor from liabliities that might arise
out of the performance of the work under this contract by the Contractor, its agents, representatives,
employees or subcontractors, and Contractor is free to purchase additional insurance.
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Within FIVE (5) days of notification, the offeror shall submit a copy of the attached Certificate of
Insurance, Exhibit 5, or a State approved alternate form showing insurance in the following amounts
to:
Arizona Department of Transportation, Procurement Group
Attention: Susanna Hernandez, CPPB
1739 W. Jackson Suite A - MD 100P
Phoenix, Arizona 85007

A. MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of
liability not less than those stated below.

1. Commercial General Liability — Occurrence Form

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

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

a. The policy shall be endorsed to include the following additional insured language: “The State of
Arlzona, Its departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees shall be named as additional insureds with respect to
liability arising out of the activities performed by or on behalf of the Contractor".

b. Policy shall contain a waiver of subrogation against the State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees for
losses arising from work performed by or on behaif of the Contractor.

2. Pollution Legal Liability

¢ Per Qccurrence $1,000,000
« Annual Aggregate $2,000,000

a. The policy shall be endorsed to include the following additional insured fanguage: “The State of
Arizona, its departments, agencies, boards, commissions, universities and its officers, officials,
agents, and employees shall be named as additional insureds with respect to liability arising out
of the activities performed by or an behalf of the Contractor”. -

b. Policy shall contain a walver of subrogation against the State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the Contractor.
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Business Automobile Liability

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

Combined Singte Limit (CSL) $1,000,000

The policy shall be endorsed to include the following additional insured language: “The State
of Arizona, its departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees shall be named as additional insureds with respect to
liability arising out of the activities performed by or on behalf of the Contractor, involving
automobiles owned, leased, hired or borrowed by the Contractor”.

Policy shall contain a waiver of subrogation against the State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the Contractor.

Worker's Compensation and Employers® Liability

Workers' Compensation Statutory
Employers' Liability

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

Policy shall contain a waiver of subrogation against the State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees for
losses arising from work performed by or on behalf of the Contractor.

This requirement shall not apply to: Separately, EACH Contractor or subcontractor exempt
under A.R.S. 23-901, AND when such Contractor or subcontractor executes the appropriate
waiver (Sole Proprietor/Independent Contractor) form.

B. ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to
include, the following provisions:

1.

2.

The State of Arizona, its departments, agencies, boards, commissions, universities and its
officers, officials, agents, and employees wherever additional insured status is required. Such
additional insured shall be covered to the full limits of liability purchased by the Contractor, even
if those limits of liability are in excess of those required by this Contract.

The Contractor's insurance coverage shall be primary insurance with respect to all other
available sources.
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3. Coverage provided by the Contractor shall not be limited to the liability assumed under the
indempnification provisions of this Contract.

C. NOTICE OF CANCELELATION: Each insurance policy required by the insurance provisions of this
Contract shall provide the required coverage and shall not be suspended, voided, canceled, or
reduced in coverage or in limits except after thirty (30) days prior written notice has been given to
the State of Arizona. Such notice shall be sent by certified mail, return receipt requested and shail
be sent directly to:

Arizona Department of Transportation, Procurement Group
Attention: Susanna Hernandez, CPPB, Procurement Officer
1739 W. Jackson Suite A — MD 100P
Phoenix, AZ 85007

D. ACCEPTABILITY OF INSURERS: Insurance is to be placed with duly licensed or approved non-
admitted insurers in the state of Arizona with an “A.M. Best” rating of not less than A- Vil. The State
of Arizona in no way warrants that the above-required minimum insurer rating is sufficient to protect
the Contractor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of

insurance (ACORD form or equivalent approved by the State of Arizona) as required by this
Contract. The cerlificates for each insurance policy are to be signed by a person authorized by that
insurer to bind coverage on its behalf.
All certificates and endorsements are to be received and approved by the State of Arizona before
work commences. Each insurance policy required by this Contract must be in effect at or prior to
commencement of work under this Contract and remain in effect for the duration of the project.
Failure to maintain the insurance policies as required by this Contract, or to provide evidence of
renewal, is a material breach of contract.

All certificates required by this Contract shall be sent directly to:

Arizona Department of Transportation, Procurement Group
Attention: Susanna Hernandez, CPPB
1739 W. Jackson Suite A — MD 100P
Phoenix, AZ 85007

The State of Arizona project/contract number and project description shall be noted on the
certificate of insurance. The State of Arizona reserves the right to require complete, certified copies
of all insurance policies required by this Contract at any time. DO NOT SEND CERTIFICATES OF
INSURANCE TO THE STATE OF ARIZONA'S RISK MANAGEMENT SECTION.

F. SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors, as insureds
under its policies or Contractor shall furnish to the State of Arizona separate certificates and
endorsements for each subcontractor. All coverages for subcontractors shall be subject to the
minimum requirements identified above.
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20.

21.

22,

G. APPROVAL: Any modification or variation from the insurance requirements in this Contract shall
be made by the Department of Administration, Risk Management Section, whose decision shall be
final. Such action will not require a formal Contract amendment, but may be made by administrative

action.

H. EXCEPTIONS: In the event the Contractor or sub-contractor(s) is/are a public entity, then the
Insurance Requirements shall not apply. Such public entity shall provide a Certificate of Self-
Insurance. If the Contractor or sub-contractor(s) isfare a State of Arizona agency, board,
commission, or university, none of the above shall apply.

LICENSES, PERMITS, CERTIFICATIONS, FEES

Contractor and any subcontractor shall at their own expense, possess or obtain, and retain in force
without any violations, complaints, or suspensions during the term of this contract, all licenses, permits,
certifications, or fees, which are required by law. They shall comply with all federal, state, local and
tribal laws, statutes, ordinances, rules, and regulations and the acts, codes, orders, and decrees of any
administrative bodies, councils, or tribunals in any manner affecting the performance of the contracted

services herein.
PROTECTION OF FACILITIES AND GROUNDS

The Contractor shall provide the product contained herein in such a manner that does not result in
damage to State and eligible using agency facilities, grounds, landscaping, utilities, or structures. In the
event that damage does occur during the performance of this contract, the Contractor shall repair or
replace the damage at no cost to the State or eligible using agency as specified. Should the Contractor
fail or refuse to make proper repairs or replacements, the Contractor shall be liable for the cost thereof
which may be deducted from unpaid invoices or by any other means provided by law.

PRICING

The price for all gasoline and diesel fuels shall be the margin price (in cents, o a required four decimal
places) for each line item, to be added to, or subtracted from, the weekly average rack price for the type
of fuel required, as published by the Oil Price Information Service (O.P.1.S.) or Butane-Propane News
(BPN) for propane. The price published by O.P.I.S. each Monday shall be in effect for purchases
through Saturday of that week, [f O.P.I.S. does not publish a price for the type of fuel required in the
current week, the most recent published price shall prevail.

The contracted pricing shall include alf costs required to deliver and unload fuel into the requesting
agency’s storage tank.

The choice of O.P.1.S. rack (Phoenix, Tucson, etc) to be used as the resuitant contract pricing basis is
to be identified on Attachment 4, Weekly Rack Indicator and shall remain consistent for the life of the

contract,

Winter Blended Diesel: The price for Winter Blend Diesel Fuel will be based on the O.P.1.S. price for
ULSD; plus or minus the contract price margin.
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23,

24,

25,

26.

Propane Pricing: The price for propane shall be the margin price (in cents, to a REQUIRED four
decimal places) for each line item, to be added to, or subtracted from, the Principal Average Mont
Belvieu price, as published weekly by Butane-Propane News (BPN) in the “Weekly Propane
Newsletter" or as published by the Oil Price Information Service (O.P.1.S.), in order to determine the
actual purchase price.

The price published by BPN each Monday shall be in effect for purchases through Saturday of that
week. If BPN does not publish a price for Mont Belvieu in the current week, the most recent published

price shall prevail.

Pricing for the rental of a new tank and one dispenser (1 Gallon meter), if required, shall be based on a
one-time yearly fee. The use of this item is optional. Requesting entity may purchase this option at their

discretion.

USAGE REPORTS

The Contractor shall furnish the State a usage report delineating the acquisition activity governed
resultant contract. The format of the report shall be approved by the State and shall disclose the
guantity and the dollar value of each contract item by individual purchasing unit.

The usage report shall be due at the end of each calendar quarter as follows:

January through March (Q1)
April through June (Q2)

July through September (Q3)
October through December (Q4)

DELIVERY LOCATIONS

The locations listed in the Attachments Tab within ProcureAZ titled Exhibit 4 Delivery Locations.xls do
not reflect a complete list of delivery locations. The State reserves the right to add or delete locations at

any time during the term of any resulting contract.

FEDERAL EXCISE TAX EXEMPTION CERTIFICATE

It is understood that the exemption from tax in the case of sales of articles {o state agencies or political
subdivisions thereof is limited to articles purchased for use in the exercise of essential government
functions, and it is agreed that where articles purchased tax-free under this exemption certificate are
used for purposes other than in the exercise of essential functions, or are sold to employees or others,

the State will report such facts to the Contractor.

INVENTORY
The State has an ongoing requirement for the fuel products indicated in Section 1, Specifications. It is

an express condition of any award that a Contractor shall maintain a reasonable stock on hand for
delivery to the requesting agency. Failure to maintain such a stock may result in contract cancellation.
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27,

28,

STAND-BY CHARGES

A maximum stand-by charge of $35.00 per hour shall be allowed for the time foliowing the first one (1)
hour of the unloading period. Stand-by charges shall be aliowed only if the delay is a direct cause of
the State and a State employee has signed the delivery ticket to acknowledge all the stand-by charges.
If the charges are not authorized, the Contractor shall not receive payment for the additional charges.

It shall be the responsibility of the Contractor to determine the type of unloading method to be used for
each delivery site.

EMERGENCY ORDERS

During a natural disaster, or homeland security event, there may be a need for the State to access the
Contractor's business for products and/or services twenty-four (24) hours a day, seven (7) days a
week, three hundred sixty-five (365) days a year. The need could be for a pick up or a delivery. For
this purpose, a primary and secondary emergency representative name and phone number are
required during the term of any resultant contract. It is critical to the State this information remains
current at all times. All products or services provided to meet an emergency request are to be supplied
as per the contract prices, terms and conditions. The Contractor shall be compensated for an after
hours emergency opening of the business, if any, at the rate identified within the Line ltems Tab on
ProcureAZ.
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UNIFORM TERMS AND CONDITIONS

Version 8

1. Definition of Terms

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

follows:

1.1.

1.2,

1.3.

1.4,

1.5.

1.6.

1.7.

1.8,

1.8.

1.10.

1.12.

1.13.

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

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

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

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

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

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

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

“Procurement Officer’ means the person, or his or her designes, duly authorized by the
State to enter into and administer Contracts and make wrilten determinations with respect
to the Contract.

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

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

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

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

2, Contract Interprefation

2.1

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

2.3.

24,

2.5.

2.6

2.7,

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

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

2.3.1. Special Terms and Conditions;

2.3.2.  Uniform Terms and Conditions;

2.3.3. Statement or Scope of Work;

2.3.4. Specifications;

2.3.5. Aftachments;

2.3.6. Exhibits;

2.3.7. Documents referenced or included in the Solicitation.

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

party to the Contract.

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

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

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

3. Contract Administration and Operation

31.

3.2,

3.3.

34.

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

Non-Discrimination. The Contractor shall comply with State Executive Order No. 2009-08
and all other applicable Federal and State laws, rules and regulations, including the
Americans with Disabilities Act.

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5)
years thereafter, the Contractor's or any subcontractor's books and records shall be
subject to audit by the State and, where applicable, the Federal Government, to the extent
that the books and records relate to the performance of the Contract or Subcontract.

Facilities Inspection and Materials Testing. The Contractor agrees to permit access to ils
facilities, subcontractor facilities and the Contractor's processes or services, at
reasonable times for inspection of the facilities or materials covered under this Contract.
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10

3.1

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

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

Advertising, Publishing and Pramotion of Coniract. The Contractor shall not use,
advertise or promote information for commercial benefit concerning this Contract withot
the prior written approval of the Procurement Officer.

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

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

Federal Immigration and Nationality Act. The contractor shall comply with alf federal,
state and local immigration laws and regulations relating to the immigration status of their
employees during the term of the contract. Further, the contractor shall flow down this
requirement to ali subcontractors utilized during the term of the contract. The State shall
retain the right to perform random audits of contractor and subcontractor records or to
inspect papers of any employee thereof to ensure compliance. Should the State
determine that the contractor and/or any subcontractors be found noncompliant, the State
may pursue all remedies aflowed by law, including, but not limited to; suspension of work,
termination of the contract for default and suspension and/or debarment of the contractor.

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

Scrutinized Businesses. In accordance with A.R.S. § 35-391 and A.R.S. § 35-393,
Contractor certifies that the Contractor dees not have scrutinized business operations in
Sudan or Iran.
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3.12  Offshore Performance of Work Prohibited.
Any services that are described in the specifications or scope of work that directly serve
the State of Arizona or its clients and involve access to secure or sensitive data or
personal client data shall be performed within the defined territories of the United States.
Unless specifically stated otherwise in the specifications, this paragraph does not apply to
indirect or ‘overhead' services, redundant back-up services or services that are incidental
to the performance of the contract. This provision applies to work performed by
subcontractors at all tiers.

4, Costs and Payments

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

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

4.3. Applicable Taxes.

43.1. Paymentof Taxes. The Contractor shall be responsible for paying all applicable
taxes.

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

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

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

4.4. Availability of Funds for the Next State fiscal year. Funds may not presently be available
for performance under this Contract beyond the current state fiscal year. No legal liability

on the part of the State for any payment may arise under this Coniract beyond the current
state fiscal year until funds are made available for performance of this Contract.

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

4,51, Accept a decrease in price offered by the confractor,

4,5.2. Cancel the Contract; or

453, Cancel the contract and re-solicit the requirements.
5. Contract Changes

5.1. Amendments. This Contract is issued under the authority of the Procurement Officer who
signed this Confract. The Contract may be modified only through a Contract Amendment
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within the scope of the Contract. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed
by a person who is not specifically authorized by the procurement officer in wriling or made
unilaterally by the Contractor are violations of the Contract and of applicable law. Such
changes, including unauthorized written Contract Amendments shall be void and without
effect, and the Contractor shafl not be entitled to any ctaim under this Contract based on
those changes.

5.2. Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for
the performance of this confract without the advance written approvat of the Procurement
Officer. The Contractor shall clearly list any proposed subcontractors and the
subcontractor’s proposed responsibilities. The Subcontract shall incorporate by reference
the terms and conditions of this Contract.

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

6. Risk and Liability

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

6.2. Indemnification

6.2.1. Contractor/Vendor Indemnification (Not Public Agency) The parties to this

contract agree that the State of Arizona, its departments, agencies, boards and
commissions shall be indemnified and held harmless by the contractor for the
vicarious liability of the State as a result of entering into this contract. However,
the parties further agree that the State of Arizona, its departments, agencies,
boards and commissions shall be responsible for its own negligence. Each party
to this contract is responsible for its own negligence.

6.2.2.  Public Agency Language Only Each party {as 'Indemnitor’) agrees to indemnify,
defend, and hold harmiess the other party (as 'indemnitee’) from and against any
and all claims, losses, liability, costs, or expenses (including reasonable
attorney's fees) (hereinafter collectively referred to as 'claims') arising out of
bodily injury of any person {including death) or property damage but only to the
extent that such claims which result in vicarious/derivative liability to the
indemnitee, are caused by the act, omission, negligence, misconduct, or other
fault of the indemnitor, its officers, officials, agents, employees, or volunteers.”

6.3. Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmless
the State against any liability, including costs and expenses, for infringement of any
patent, trademark or copyright arising out of Contract performance or use by the State of
materials furnished or work performed under this Coniract. The State shall reasonably
notify the Contractor of any claim for which it may be liable under this paragraph. If the
contractor is insured pursuant o A.R.S. § 41-621 and § 35-154, this section shall not

apply.
6.4, Force Majeure.

6.4.1 Except for payment of sums due, neither party shafl be liable to the other nor
deemed in default under this Contract if and fo the extent that such party's
performance of this Conltract is prevented by reason of force majeure. The term
“force majetire” means an occurrence that is beyond the control of the party
affected and occurs without its fault or negligence. Without limiting the foregoing,
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force majeure includes acts of God; acts of the public enemy; war; riots; strikes;
mobilization; labor disputes; civit disorders; fire; flood; lockouts; injunctions-
intervention-acts; or failures or refusals to act by government authority; and other
similar occurrences beyond the control of the parly declaring force majeure which
such party is unable to prevent by exercising reasonable diligence.

6.4.2. Force Majeure shall not include the following occurrences:

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

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

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

6.4.3. If either party is delayed at any time in the progress of the work by force majeurs,
the delayed party shall notify the other party in writing of such delay, as soon as is
practicable and no later than the following working day, of the commencement
thereof and shall specify the causes of such delay in such notice. Such notice
shall be defivered or mailed certified-return receipt and shall make a specific
reference to this article, thereby invoking its provisions. The delayed party shall
cause such delay to cease as soon as praclicable and shall notify the other party
in writing when it has done so. The lime of completion shall be extended by
Contract Amendment for a period of time equal to the time that results or effects
of such delay prevent the delayed party from performing in accordance with this
Contract.

6.4.4. Any delay or failure in performance by either party hereto shall not constitute

default hereunder or give rise to any claim for damages or loss of anticipated
profits if, and to the extent that such delay or failure is caused by force majeure.

6.5. Third Party Antitrust Violations. The Contractor assigns to the State any claim for
overcharges resulting from antitrust violations to the extent that those violations concern
materials or services supplied by third parties to the Contractor, toward fulfillment of this

Contract.

7. Warranties

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

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

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

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

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

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

7.2.5. Conform to the written promises or affirmations of fact made by the Contractor.
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7.3.

74.

7.5.

7.6.

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

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

Compliance With Applicable Laws. The materials and services supplied under this
Contract shall comply with all applicable Federal, state and local laws, and the Contractor

shall maintain all applicable license and permit requirements.
Survival of Rights and Obligations after Coniract Expiration or Termination.

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

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

8. State's Contractual Remedies

8.1.

8.2,

8.3.

8.4.

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

Stop Work Qrder.

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

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

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

Nonconforming Tender. Materials or services supplied under this Contract shall fully
comply with the Contract. The delivery of materials or services or a portion of the
materials or services that do not fully comply constitutes a breach of contract. On delivery
of nonconforming materials or services, the State may terminate the Contract for default
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8.5,

under applicable termination clauses in the Contract, exercise any of its rights and
remedies under the Uniform Commercial Code, or pursue any other right or remedy
available to it.

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

Conditions.

9, Contract Termination

9.1.

9.2,

8.3.

9.4,

9.5.

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

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

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

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

Termination for Default.

9.5.1. In addition to the rights reserved in the contract, the State may terminate the
Contract in whole or in part due to the failure of the Contractor to comply with any
term or condition of the Contract, to acquire and maintain all required insurance
policies, bonds, licenses and permits, or to make satisfactory progress in
performing the Contract. The Procurement Officer shall provide written notice of
the termination and the reasons for it to the Contractor,
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10.

11.

12.

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

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

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

Contract Claims

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

Arbitration

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

Comments Welcome

The State Procurement Office periodically reviews the Uniform Terms and Conditions and
welcomes any comments you may have. Please submit your comments to: State Procurement
Administrator, State Procurement Office, 100 North 15™ Avenue, Suite 201, Phoenix, Arizona,

85007.
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SOLICITATION AMENDMENT NO. TWO (2)
SOLICITATION NO. ADOT11-00001284

ARIZONA DEPARTMENT OF TRANSPORTATION
Procurement Group
1738 West Jackson Street, Sulte A 1008
Phoenix, Arizoha 85007-3276
Phons: {602} 712-7211

Description: Bulk Fuel - TR R
Solicitation Due Data: January 4, 2012 until 3:00 P. M mST ADOT

A signed copy of this amendment shall be included with your offer submitted via ProcureAZ prior to the solicitation due
date and time.

After a review of the questions posted on the Q&A Tab within ProcureAZ, further clarification is
required therefore this Solicitation is amended as follows in Bold {talicized Text

1. CH E
+  Section 5, Special Terms and Conditions, Page 4, paragraph 4 shall be deleted and now read:

Pricing shall be submitted under the Line items tab within the State's e-Procurement system, ProcureAZ
(https:/procure.az.gov).

Due to factors such as multiple delivery locations, pri¢ing advantage, compatibllity, etc, pricing shall be submitted
per county.

Pricing shall be submitted by‘ county at the quantities desEgnated for each type of product within the Line liems Tab
on ProcureAZ, Bidder Is not required to bid on all products however fallure fo submit pricing for all quantities

within each speclfic product shall result in a bid belng refected. For example, .if choosing fo bld on Unleaded for

Apache County, pricing must be submitted for each of the quantities fisted on the Line ltems (up to 1000, up to
4000 and over 4000) to ba deemed responsive.

The price for all gasoline and diessl fueis shall be the margin price (In cents, o a required four decimal places) for
each line ltem, to be added to, or subfracted from, the weekly average rack price for the type of fuel required, as
published by the Qil Price Information Service (O.P.1.5.) or Butane-Propane News (BPN) for propane. The price
published by O.P.LS. sach Monday shall be in effect for purchases through Saturday of that week, If O.P.LS.
does not publish a price for the type of fuel required in the current week, the most recent publishad price shall

prevail.

- The pricing hid shall Include all costs required fo deliver and unfoad fuel into the reguesting agency's
the Line lfems Tab on

storage fank, Including freiqht idders are not to Indicate freight
ProcuredZ, Spill and LUST taxes are to be omitted from the bid price as faxes are not evaluated for pid

award,

The choice of 0.P.1.S. rack (Phoenix, Tucéon. etc) to be used as the resultant contract pricing basis is to be
identified on Attachment 4, Weekly Rack Indicator and shail remaln consistent for the life of the contract.

Winter Blended Diesgl: The price for Winter Blend Diesel Fus! will be based on the O.P.1.S. price for ULSD; plus
or minus the contract price margin. _

Propane Pricing: The prica for propane shall be the margin price (in cents, to a REQUIRED four decimal places)
for each Hne ltem, to be added to, or subtracted from, the Principal Average Mont Belvieu price, as published
weekly by Butane-Propane News (BPN} in the *Weekly Propane Newslstter” or as published by the Gil Price

Information Service (O.P.18.), In order to determine the actual purchase price.

The price published by BPN each Monday shall be in effect for purchases through Saturday of that week. If BPN
does not publish a-price for Mont Belvieu in the current week, the most recent published price shall prevaif.




SOLICITATION AMENDMENT NO. TWO (2)
SOLICITATION NO. ADOT11-00001284

ARIZONA DEPARTMENT OF TRANSPORTATION -

oo O, e

Phoenix, Arizona §5007-3276
Phons: (602} 712-7211

' Description: Bulk Fus! L 4
Solicitation Due Date: January 4, 2012 until 3:00 P.M. MST ADOT

Pricing for the rental of a new fank and one dispenser (1 Gallon meter) shall be submilted under the Line ftems
Tab within ProcureAZ, If required and shall be based on a one-time yearly fee, The use of this ltem is optional.
Requesting entity may purchase this option af their discretlon.

Prompt payment discounts of thirty (30} days or more set forth in an Offer shall be deducted from the offer for the
purposes of evalualing that price. If a prompt payment discount is being offered you must indicate YES on the
Questions Tab in ProcureAZ and procesd to the Gensral Tab within your quote response to indicate the discount

' Bidder shall Indicate if applicable, the biodiesel blender or mixture credit in accordance with the National Biodiesel
Board {NBB) within the Questions Tab in ProcureAZ.

Bidder shall indicate, If applicable a rate for an after hours emerger{cy opening of the business, within the Line
tems Tab on ProcureAZ, per Spaclal Terms and Conditions, Paragraph 29.

2, REVISED

The solicitation due date of January 3, 2012 Is changed to January 4, 2012 until 3:00 p.m. MST. Submittal localion
remains unchanged,

ALL,,Qﬁ'lER yféonrs QF THE SOLICITATION SHALL REMAIN IN THEIR ENTIRETY,

Offeror hereby acknewle iﬁl apd understanding of the | The above referenced Sollcitation Amendment is hereby
= executed this 20" of December 2011 at Phoenix, Arlzona,

above amendme(;l f:/ _ el 7 A
Signature “ Date

Typed Name ahd Title
Wioy DU D& C%uﬁ‘!w}}
ompany ame
& E 2
zz qg"ﬂw‘?“LL\Address. M c#&u ’ Pl

fgh GEALT X A 2 £5 )-% ; %ﬁﬁnal‘ﬁemandez CPPB

“City State Zip PROCUREMENT OFFICER




CONTRACT AMENDMENT NO. ONE (1)
CONTRACT NO. ADOT12-017277

ARIZONA DEPARTHENT OF TRANSPORTATION
Adminisirativa Services Divisien
Procursmani Group
1738 Wast Jackson Strast, Suite A
Phosnix, Arizona 86007-3276
Phone: (602) 792-7211

Responsible Procurement Officer: Joseph Grav

Description: Bulk Fuel .

. In accordance with the provisions of the above referenced contract, the contract is amanded as follows:

1.

CONTRACT EXTENSION

fhe abova contract is hereby mutually extended from January 31, 2013 through January 30, 2014 unless

terminated, cancelsd or extended as otherwise provided In the coniract,

Union Distributing Company of Tucson
ATTN:

622 8.56th Avenue

Phoenix, AZ 85043

Telephone: '

Facsimile: -

E-Mall: jim@unlondistributing.com

¢: File

ALL OTHER PROVISIONS OF THE CONTRACT SHALL REMAIN IN THEIR ENTIRETY.

A

Froayrement Office,
addrese, correct the address o and Iitfal
Lo Losa e A AR

Contracior hereby acknowledges receipt of and agreement with The above referenced Contr

the emendment. A slgned copy must be filad with the ADOT | exected  this

a? g@mfndment i

If you need to make changes fo your

Alghatore Dale

0 7 _, at Phoenix, Arizona,

sy (O A S e 5 AR, ' 7
: FRICER

Typed/Printed - Name and Tite

Page 1 of 1

—————




tE SOILtion

NIGP Code Browse | My Account { Customer Current Organization: s_tjte December 4, 2012 11:44:46 AM MST @ ﬁ_gﬁ?
Service | About Procurement Office [g Wl v g ®
Home 1 Ytems E Documients i Guick I o - l

Vendors ; By

Master Blanket Purchase Order ADOQTA2.007277

Table/Cojumn item # Description Comment

PO_HEADER/NFO_CONTACT Header Contact Instructions changed from
"Susanna Harnandez, CPPB -
shernandez@azdot.gov" to
"igraves@azdot.gov"

PO_HEADER/PURCHASER  Header Purchaser changed from

"SHERNANDEZ@AZDOT.GOV" to
"JGRAVES@AZDOT.GOV"
Approval Path
Delete Approver Order Approval Level Approver Date Date
Sequence Path Type Requested Approved/Disapproved

i}

Change ~ 0210312012 05:07:47

Order #: 1 Posted Date: PM

Comment: 8?222:3 order issued to assign contract to appropriate Procurement Posted User:  Susanna Hernandez

Created Created 02/03/2012 05:05:23

User: Susanna Hernandez Date: PM

Note to Change order issued to assign contract to appropriate Procurement Officer Header 1. Contact lstructions

Vendor:  changed from"Susanna Hernandez, CPPB - shernandez@azdot.gov" to "jgraves@azdot.gov". 2. Purchaser
changed from "SHERNANDEZ@AZDOT.GOV" to "JGRAVES@AZDOT.GOV".

Kianie Putnam

Status: 3P5 - Sem [_=E_'|'

Generai ltems Vendor Routing Control Attachments(21) Notes Change Orders(2) Reminders Summary

Update User Update Date Show to Vendor

Susanna 02/03/2012 Yes
Hernandez 05:07:48

v
Susanna 02/03/2012 Yes
Hernandez 05:07.48

vl

Approved/Disapproved/Canceled Comment
by View

There are no approval paths found for this change order.

.. Cancel&Bxit...) ... Print... .. -] [ PrintVendorCopy...]

https:/iprocure.az.gov/bsofdocument/rev ision/docRevisfonDetail sdo?docld=ADOT12-0172778doc Ty pe...

Copyright © 20112 Periscope Holdings, Inc. - All Rights Reserved. instance-2
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Contract Change Order Summary State of Arizona
State Procurement Office
Contract No.: ADSP013-037520 100 N. 15™ Avenue, Suite 201
1 Phoenix, AZ 85007

Change Order No.:

Bulk Fuel

1. In accordance to the Consent to Assignment form (attached), Contract ADSPO13-037520 with Union
Distributing Company of Tucson will now be assigned to Contract ADSPO14-052198 with Senergy

Petroleum LLC.
2. All other terms, conditions and provisions remain unchanged.

_ACKNOWLEDGEMENT




CONSENT TO ASSIGNMENT STATE OF ARIZONA

T State Procurement Office
1 Department of Adminisiration

Contract No. ADSP0O13-037520 . 100 N. 15th Avenue #201
, Phoenix, Arizona 85007

STATE OF ARIZONA

Union Distributing Company of Tucson hereinafter referred to as the “ASSIGNOR," hereby represents and warrants that
the ASSIGNOR. desites to assign Contréct No. ADSPO13-037520 for Bulk Fuel, hereinafter the “CONTRACT” to
‘Senergy Pefroleum LLC, hereinafier referred to.as the TASSIGNEE"

ASSIGNOR warrants and represents ASSIGNOR has full right and authority to transfer the CONTRACT and the contract
rights upon execution of this document.

'THEREFORE; essentinl to the STATE consenting to the assignment of the Coritract from ASSIGNOR to ASSIGNEE,

ASSIGNOR and ASSIGNEE represent, warrant; and agree with the STATE to thie following statements:

1. ASSIGNEE represents and warrants that:

(r) it has read and understands the terms and conditions of thie Confract; ) A

(b) it has thorough knowledge of all work performed by ASSIGNOR under the Contract; and 7

(c) any remaining wotk under the.Contract can and shall be performed in a timely and satisfactory mauner for the
remaining Term of the Gonfract..

2, ABSSIGNOR warrants and-represents that the: CONTRACT is in full force and effect and is fully assignable.

3. ASSIGNOR and ASSIGNEE hereby acknowledge and agree with the STATE that upon the date of signatures that
neither ASSIGNOR nor ASSIGNEE have basis for filing-any claim against the STATE in connection with the
CONTRACT; and that no event has occurred which itself constitutes or would in the future constitute a default under
the terms of the CONTRACT.

4. ASSIGNEE understands and agrees that if shall assume and be responsible for all obligations of ASSIGNOR under the
CONTRACT, including but not limited to fliose pertaining to the quality and workmanship of all work performed by
ASSIGNOR, and shall fully warrant such work in accordance with the requirements of the CONTRACT.

5, ASSIGNOR hereby releases and discharges the STATE from any and all claims and:liabifities relating to or arising out

of the CONTRACT. Further, ASSIGNOR understands and agrees that this consent shall not relieve ASSIGNOR of any
of the obligations to be observed gnd performed by ASSIGNOR under the CONTRACT and that this consent shall not
be construied as a waiver or limitation of any right the STATE has or may have against ASSIGNOR, and all rights of the

STATE under the CONTRACT and/or under the law are expressly reserved.
As witnessed below the ASSIGNOR and ASSIGNEE have exccuted this Agreement,

ASSIGNOR: Union Distributing Company of Tucsen ASSIGNEE: Senergy Petroleum LLC
TIN:A6-2658218__ - {1 )
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Contract No, ADSPO13-037520 is without modification and remains on the terms cdontained and shall hereinafier be
assigned Contract No. ADSPOf4-052198, Do

The STATE hereby consents to this Assignment, effective as of this é ; day of Jmig, 2013,

THE STATE OF ARIZONA
DEPARTMENT OF ADMINISTRATION
STATE PROCUREMENT OFFICE

*“*Kiante Punam e Date~
Procorement Specialist

R062010/Coniracl Assienment Forml



Contract Change Order Summary

Contract No.: ADSP0O14-052198

Change Order No.: 01 Date: November 18, 2013

State of Arizona

State Procurement Office
100 N. 15™" Avenue, Suite 201
Phoenix, AZ 85007

Bulk Fuel
Senergy Petroleum LLC

1. In accordance with Special Terms and Conditions Paragraph 2, Contract Extension, the above mentioned

contract is hereby amended as follows:

a. The term of the contract shall be extended an additional 12 months through January 30, 2015.

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

Available online at
Procure.AZ.gov




Contract Change Order Summary

Contract No.: ADSP0O14-052198

Change Order No.: 02

Date: February 13, 2014

State of Arizona

State Procurement Office
100 N. 15™" Avenue, Suite 201
Phoenix, AZ 85007

Bulk Fuel

Senergy Petroleum LLC

1. Change Order #2 created to add line item #154 for agencles utilizing the Receipt Method of Dollars. Line item
shall read “Generic line item to be used by agencies using Receipt Method in Dollars”.

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

Available online at
Procure.AZ.qov



Contract Change Order Summary

Contract No.: ADSP0O14-052198

Change Order No.: 3 Date: November 18, 2014

Arizona Department of
Administration
State Procurement Office
100 N. 15" Avenue, Suite 201
Phoenix, AZ 85007

Bulk Fuel

Senergy Petroleum LLC

6. In accordance with Special Terms and Conditions Paragraph 2, Contract Extension, the above

mentioned contract is hereby amended as follows:

a. The term of the contract shall be extended an additional twelve {12) months through January 30,
2016.

Available online at
Procure.AZ.gov




DATE (MH/DO/YYYY)

ACORD
—— CERTIFICATE OF LIABILITY INSURANCE 0802014

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS
CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR
PRODUCER, AND THE CERTIFICATE HOLDER.

In lieu of such endorsement(s).

IMPORTANT: If the cerilficate holder Is an ADDITIONAL INSURED, the policy{ies) must be endorsed. if SUBROGATION IS WAIVED, subject to the terms
and conditlons of the policy, certaln pollcles may require an endorsement. A statement on this certificate doss not confer rights to the certlficate holder

] PRODUCER CONTACT
FEDERATED MUTUAL INSURANCE COMPANY habe:_CLIENT CONTACT. CENTER T
HOME OFFICE: P.O. BOX 228 (AIG, Ho, Ext): 888-333-4949 FR% noy: 5OT-448-4654
OWATONNA, MN 55060 AOBAEss: CLIENTCONTACTCENTER@FEDINS.COM
IHSURER(S) AFFORDING COVERAGE HAIC#
INSURER A: FEDERATED SERVICE INSURANCE COMPANY 28304
{NBURED 353.895-6 | IHNSURER B!
SENERGY HOLDINGS LLC INSURER c:
306 § COUNTRY CLUB DR
MESA, AZ 85210 INSURER b
{HSURERE:
IHSURER F:

COVERAGES CERTIFICATE NUMBER: 213

REVISION NUMBER: 0

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS
AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

AND EMPLOYERS’ LIABILITY 'Y
ANY PROPRIETOR/PARTHERIEXECUTIVE
QFFICERIMEMBER EXCLUDED?

{Mandatory In HH)

If yes, describe under
DESCRIPTION OF OPERATIONS below

ihor TYPE OF INSURANCE ’E,’}“ POLICY HUMBER w”"m"’gg‘{yww] _L,,Eﬁ_,%%‘f\%ﬁﬂq LIMITS
OEHERAL LIABILITY EACH OCCURRENCE $1,000,000
X | COMMERCIAL GENERAL LIABILITY B G e el $100,000
CLAIMS-MADE IZI OCCUR HED EXP (A7 one person) EXCLUDED
A N 9910426 08/06/2014 | 08/06/2015 |PERSONAL & ADV INJURY $1,000,000
GENERAL AGGREGATE $2.000,000
QEN'L AGOREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP ADD $2,000,000
X |poLicy J_] E‘gf LOC
| AUTOMOBILE LIADILITY COMBINED SINOLE LIMIT $1,000,000
| X [ANY AUTO BODILY IRJURY {Per person}
A | |aes e iric N 9910426 08/06/2014 | 08/06/2015 | BODILY INJURY (Par accldond
| |wrep AuTos G WHED [EOTERTY DAMAGE
_)_g_ UMBRELLA LIAB JL QCCUR EACH OCGURREHCE $10,000,000
A EXCESS LIAB CLAIMS-MADE N 9910428 08/06/2014 08/06/2015 | AGOREGATE $10,000,000
DED | |RETENTION
WORKERS COMPEHSATION e STATU. o1

E.l. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE

E.l. DISEASE - POLICY LIMIT

CONTRACT: ADSPOL4-052198 - BULK FUEL

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES (Attach ACORD 101, Additions] Remarks Schedule, I more 1pace Is required)
COMPLETE CERTIFICATE HOLDER NAME XS ARIZONA DEPARTMENT OF ADMINISTRATION STATE PROCUREMENT QFFICE.

CERTIFICATE HOLDER

CANCELLATION

353-895-6
ARIZONA DEPARTMENT OF ADMINISTRATION
100 N 15TH AVE STE 201 R IRTARLE
PHOENIX, AZ 85007-2629

ou

™
e

2130

iyl

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE % ;; ;

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are reglstered marks of ACORD




URANCET,

To Whom i May Concern,

RE: SENERGY HOLDINGS LLC

Enclosed is a certilicate of insurance that has been renewed for a new policy term. If a copy
of an additional insured or policy endorsement was requested, the document will be sent in a

separate envelope.

If you have any questions regarding this please contact: the Federated Insurance Client
Contact Center at:

Phone: 1-888-333-4349

Fax:  507-446-4664
E-mail: clientcontactcenter@fedins.com

— H
Thank you, ~ =
[ H
[ i "
™
H ' :{‘_‘o
La) :U
y 9O
Client Contact Center NI
Federated Insurance Companies 5 b

Enciosed:
Certificate of insurance

MISC-0074 (04-13)




