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1 DEFINITIONS -  The Definitions on page 3 of this Solicitation apply to these Uniform Terms and Conditions. 

 

2 CONTRACT INTERPRETATION 

2.1 Arizona Law.  This contract shall be governed by the law of the State of Arizona, and suits pertaining to this contract shall be 
brought only in the Pinal County Superior Court, Florence Arizona. 

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

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

2.3.1 Special Terms and Conditions;  

2.3.2 Uniform Terms and Conditions;  

2.3.3 Statement or Scope of Work;  

2.3.4 Specifications;  

2.3.5 Attachments;  

2.3.6 Exhibits;  

2.3.7 Documents referenced or included in the Solicitation. 

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

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

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

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

 

3 CONTRACT ADMINISTRATION AND OPERATION 

3.1 Notice to Proceed/Ordering Authority.  The Contractor agrees to render goods or services promptly and diligently upon 
receipt of a written purchase order or notice to proceed.  Prior to receiving this notice, Contractors shall not commence any 
billable activities in the performance of the Contract.  Any attempt to represent any product not specifically awarded under 
this Contract is a violation of the contract. Any such action is subject to the legal and contractual remedies available to the 
County, inclusive of, but not limited to, contract termination, suspension and/or debarment of the Contractor.  A signed 
Contract and valid purchase order must be in place prior to the start of any work each year, including renewal periods.   

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

3.3 Non-Discrimination.  The Contractor shall comply with State of Arizona Executive Order No. 2009-9 and all other applicable 
Federal and State laws, rules and regulations, including the Americans with Disabilities Act. 

3.4 Contractor Business Facilities and Business Practices. The Contractor’s personnel, facilities and equipment shall be in full 
compliance with all applicable federal, state and local health, environmental and safety laws, regulations, standards, 
ordinances, privilege license and permit requirements, whether or not they have been referenced by the County. 
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Employee compensation shall meet all applicable requirements of the Fair Labor Standards Act and Federal and Arizona 
minimum wage laws, in addition to all applicable OSHA regulations. The Contractor bears full responsibility for employee 
training, safety, and providing necessary equipment to achieve compliance with all such laws and regulations prior to the 
contract commencement date and to maintain compliance throughout the duration of the contract.  

3.5 Affirmative Action.  Contractor agrees to abide by the provisions of the County Affirmative Action Program.  Contractor, their 
subcontractor(s) and supplier(s) agree to adhere to a policy of equal employment opportunity and demonstrate an affirmative 
effort to recruit, hire, promote and upgrade the position of employees regardless of race, color, religion, ancestry, sex, age, 
disability, national origin, sexual orientation, gender identity, familial status, or marital status and who agree and are 
responsive to the County's goals.  Upon request, the Responder/Contractor agrees to submit the following reports to the 
County's Office of Equal Opportunity Programs: 

Part A  Employment Information Report 
Part B. Equal Employment Opportunity/Affirmative Action Policy Plan; 
Part C.  Employer Equal Employment Opportunity (EEO) Workforce Profile. 

All such reports on file with the Equal Employment Opportunity Office will be updated at least annually. The Equal 
Employment Opportunity Office may for good cause recommend to the County's Chief Financial Officer that failure to comply 
with the requirements of this subsection be waived and that the submittal be accepted contingent upon receipt of the required 
reports before a notice to proceed is issued. 

3.6 Drug Free Workplace Program.  Contractors are hereby advised that Pinal County has adopted a policy establishing a drug 
free workplace for itself and as a requirement for Contractors doing business with the County, to ensure the safety and 
health of employees working on its contracts/projects.  The Contractor shall require a drug free workplace for all employees 
working under the contract.  Specifically, all Contractor employees who are working under this contract shall be notified in 
writing by the Contractor that they are prohibited from the manufacture, distribution, dispensation, possession or unlawful 
use of a controlled substance in the workplace. The Contractor agrees to prohibit the use of intoxicating substances by all 
employees and shall ensure that employees do not use or possess illegal drugs while in the course of performing their 
duties.  Failure to require a drug free workplace in accordance with the Policy may result in termination of the contract and 
possible debarment from bidding on future contracts/projects. 

3.7 Audit.  Pursuant to ARS § 35-214, at any time during the term of this Contract and six (6) years thereafter, the Contractor’s or 
any subcontractor’s books and records shall be subject to audit by the County and, where applicable, the Federal 
Government, to the extent that the books and records relate to the performance of the Contract or Subcontract. 

3.8 Facilities Inspection and Materials/Service Testing.  The Contractor agrees to permit access to its facilities, subcontractor 
facilities and the Contractor’s processes or services, at reasonable times for inspection of the facilities or materials covered 
under this Contract.  The County 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 County determines non-compliance of the materials, the Contractor shall be responsible for the 
payment of all costs incurred by the County for testing and inspection.  All material or service is subject to final inspection and 
acceptance by the County. Material or service failing to conform to the specifications of this contract shall be held at 
Contractor’s risk and may be returned. If defective goods are returned or services must be re-performed, all costs are the 
responsibility of the Contractor. 

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

3.10 Advertising, Publishing and Promotion of Contract.  The Contractor shall not use, advertise or promote information for 
commercial benefit concerning this Contract without the prior written approval of the Procurement Officer. 

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

3.12 Offshore Performance of Work Prohibited.  Due to security and identity protection concerns, direct services under this 
contract shall be performed within the borders of the United States. Any services that are described in the specifications or 
scope of work that directly serve the Pinal County or its clients and may involve access to secure or sensitive data or 
personal client data or development or modification of software for the State shall be performed within the borders of the 
United States. Unless specifically stated otherwise in the specifications, this definition 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. 

3.13 Ownership of Intellectual Property.  Any and all intellectual property, including but not limited to copyright, invention, 
trademark, tradename, 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 County shall be considered the 
creator of such Intellectual Property.  The Pinal County department requesting the issuance of this contract shall own (for 
and on behalf of the County) the entire right, title and interest to the Intellectual Property throughout the world.  Contractor 
shall notify the County, within thirty (30) days, of the creation of any Intellectual Property by it or its subcontractor(s). 
Contractor, on behalf of itself and any subcontractor (s), agrees to execute any and all document(s) necessary to assure 
ownership of the Intellectual Property vests in the County 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 County. The Intellectual Property shall not be 
disclosed by contractor or its subcontractor(s) to any entity not the County without the express written authorization of the 
Pinal County department requesting the issuance of this contract.  

3.14 Confidentiality of Records. The Contractor shall maintain the confidentiality and privilege of any documents that the 
Contractor has access to which have been designated by the County as confidential or privileged.  The Contractor shall 
establish and maintain procedures and controls that are acceptable to the County for the purpose of assuring that no 
information contained in its records obtained from the County or from others in carrying out its functions under the contract 
shall be used by or disclosed by it, its agents, officers, or employees, except as required to efficiently perform duties under the 
contract. Persons requesting such information should be referred to the County. Contractor also agrees that any information 
pertaining to individual persons shall not be divulged other than to employees or officers of Contractor as needed for the 
performance of duties under the contract, unless otherwise agreed to in writing by the County. 

 
3.15 Federal Immigration and Nationality Act.  The contractor shall comply with all federal, state and local immigration laws and 

regulations relating to the immigration status of their employees during the term of the contract. Further, the contractor shall 
flow down this requirement to all subcontractors utilized during the term of the contract. The County 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 County determine that the contractor and/or any subcontractors be found noncompliant, the County 
may pursue all remedies allowed by law, including, but not limited to; suspension of work, termination of the contract for 
default and suspension and/or debarment of the contractor. 
 

3.16 E-Verify Requirements.  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. 

 

4 COST AND PAYMENTS 

4.1 Payments.  A separate invoice shall be issued for each shipment of goods or services performed, and no payment shall be 
issued prior to receipt of acceptable goods and/or services and a correct invoice. The County shall make every effort to 
process payment for acceptable goods or services within thirty (30) calendar days after receipt of said items/services and a 
correct invoice.   All invoices shall reflect the contracted prices or rates for goods or services as described in the Scope of 
Work. 

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. The Contractor shall be responsible for paying all applicable taxes. 

Pinal County 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 
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