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STATE OF OKLAHOMA STATEWIDE CONTRACT WITH AMERICAN VENDING SALES, INC.

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

Purpose

The State is awarding this Contract to Supplier for outright purchase of various refrigerated and non-
refrigerated, beverage, food and snack related vending machines. To include automated machines,
equipment, attachments, accessories and parts; as more particularly described in certain Contract
Documents. Supplier submitted a proposal which contained no exceptions or additional terms.

This Contract memorializes the agreement of the parties with respect to negotiated terms of the Contract
that is being awarded to Supplier.

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

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

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

2.1. Solicitation, Attachment A

2.2. General Terms, Attachment B

2.3. Statewide Specific Terms, Attachment C

2.4. Intentionally Omitted, Technology Terms, Attachment D
2.5. Bid Specifications, to Include all Exhibits, Attachment E

3. Any reference to a Contract Document refers to such Contract Document as it may have been
amended. If and to the extent any provision is in multiple documents and addresses the same or
substantially the same subject matter but does not create an actual conflict, the more recent
provision is deemed to supersede earlier versions.
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ATTACHMENT A
SOLICITATION NO. 0900000548

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

PURPOSE

The Contract is awarded as a mandatory statewide contract for outright purchase of various
refrigerated and non-refrigerated, beverage, food and snack related vending machines. To include
automated machines, maintenance, equipment, attachments, accessories, parts, and services
related to the solutions described, including repair and warranty programs. However, this Contract
should not be construed to include "service-only" solutions. Suppliers may include related services
to the extent that these solutions are complementary to the offering of the equipment and products
being proposed.

1. Contract Term and Renewal Options
The initial Contract term will begin simultaneously with the last signature on the contract,
it is one year and there are three one-year options to renew the Contract.

2. Scope of Work
Certain contract requirements and terms are set forth below as Exhibit 1.

Submission of price and discounts should be attached as Exhibit 2.



ATTACHMENT B

STATE OF OKLAHOMA GENERAL TERMS

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

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

1 Scope and Contract Renewal

1.1

1.2

1.3

1.4

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

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

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

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



1.5

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

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

Contract Effectiveness and Order of Priority

2.1

2.2

2.3

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

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

A. any Addendum;
B. any applicable Solicitation;

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

D. the terms contained in this Contract Document;

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

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

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

If there is a conflict between the terms contained in this Contract Document or
in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which
alter or diminish the rights of Customer or the State, the conflicting terms
provided by Supplier shall not take priority over this Contract Document or
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Acquisition-specific terms. In no event will any linked document alter or
override such referenced terms except as specifically agreed in an Addendum.

Any Contract Document shall be legibly written in ink or typed. All Contract
transactions, and any Contract Document related thereto, may be conducted by
electronic means pursuant to the Oklahoma Uniform Electronic Transactions
Act.

3 Modification of Contract Terms and Contract Documents

3.1

3.2

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

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

4 Definitions

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

4.1

4.2

4.3

4.4

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

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

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

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



4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

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

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

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

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

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

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

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

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

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

OAC means the Oklahoma Administrative Code.

OMES means the Office of Management and Enterprise Services.



4.16

4.17

4.18

4.19

4.20

4.21

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

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

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

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

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

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



prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer’s benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

Pricing

5.1

5.2

5.3

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

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

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

Ordering, Inspection, and Acceptance

6.1

6.2

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

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



6.3

6.4

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

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

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

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

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

10



7 Invoices and Payment

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

The following terms additionally apply:

A.

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

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

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

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

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

Supplier shall have no right of setoff.

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

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

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

8.1 As a condition of this Contract, Supplier shall procure at its own expense, and
provide proof of, insurance coverage with the applicable liability limits set

1"



forth below and any approved subcontractor of Supplier shall procure and
provide proof of the same coverage. The required insurance shall be
underwritten by an insurance carrier with an A.M. Best rating of A- or better.

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

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

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

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

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

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

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

12



8.2

8.3

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

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

Compliance with Applicable Laws

9.1

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

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

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

or loans;

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

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

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

13



9.2

9.3

9.4

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

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

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

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

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

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

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

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

9.6

9.7

9.8

9.9

9.10

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

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

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

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

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

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

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

15



usable by individuals with disabilities upon request and at no additional cost,
which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1

10.2

10.3

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

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

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

11 Confidentiality

11.1

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

11.3

11.4

11.5

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

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

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

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

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

11.7

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

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

Customer may be provided access to Supplier Confidential Information. State
agencies are subject to the Oklahoma Open Records Act and Supplier
acknowledges information marked confidential information will be disclosed
to the extent permitted under the Open Records Act and in accordance with
this section. Nothing herein is intended to waive the State Purchasing
Director’s authority under OAC 260:115-3-9 in connection with Bid
information requested to be held confidential by a Bidder. Notwithstanding
the foregoing, Supplier Confidential Information shall not include information
that: (i) is or becomes generally known or available by public disclosure,
commercial use or otherwise and is not in contravention of this Contract; (i1)
is known and has been reduced to tangible form by the receiving party before
the time of disclosure for the first time under this Contract and without other
obligations of confidentiality; (iii) is independently developed without the use
of any of Supplier Confidential Information; (iv) is lawfully obtained from a
third party (without any confidentiality obligation) who has the right to make
such disclosure or (v) résumé, pricing or marketing materials provided to the
State. In addition, the obligations in this section shall not apply to the extent
that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable
written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

Conflict of Interest

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

Assignment and Permitted Subcontractors

13.1

13.2

13.3

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

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

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

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

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

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

Background Checks and Criminal History Investigations

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

Patents and Copyrights

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

Indemnification
16.1 Acts or Omissions

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

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

16.2 Infringement
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16.3

16.4

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

Notice and Cooperation

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

Coordination of Defense

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

16.5 Limitation of Liability

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

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

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

17 Termination for Funding Insufficiency

17.1

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

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

17.3 The State's exercise of its right to terminate the Contract under this section
shall not be considered a default or breach under the Contract or relieve the
Supplier of any liability for claims arising under the Contract.
18 Termination for Cause
18.1 Supplier may terminate the Contract if (i) it has provided the State with written

18.2

18.3

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

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

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

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

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

19 Termination for Convenience

19.1

19.2

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

Upon receipt of notice of such termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been
accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
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21

there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall
be in addition to any other rights and remedies provided for by law. Any
amount paid to Supplier in the form of prepaid fees that are unused when the
Contract or certain obligations are terminated shall be refunded. Termination
of the Contract under this section, in whole or in part, shall not relieve the
Supplier of liability for claims arising under the Contract.

Suspension of Supplier

20.1

20.2

20.3

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

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

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

Certification Regarding Debarment, Suspension, and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
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23

A determination that Supplier knowingly rendered an erroneous certification, in
addition to other available remedies, may result in whole or partial termination of the
Contract for Supplier’s default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes erroneous due to
changed circumstances.

Certification Regarding State Employees Prohibition From Fulfilling Services

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

Force Majeure

23.1

23.2

23.3

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

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

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

Security of Property and Personnel

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

Notices

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

If sent to the State:

State Purchasing Director

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

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

2401 N. Lincoln Blvd., Suite 116

Oklahoma City, Oklahoma 73105

Miscellaneous

26.1 Choice of Law and Venue
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26.2

26.3

264

26.5

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

No Guarantee of Products or Services Required

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

Employment Relationship

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

Transition Services

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

Publicity

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

26.7

26.8

26.9

Open Records Act

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

Failure to Enforce

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

Mutual Responsibilities

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

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

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

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

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

Invalid Term or Condition

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

26.11

26.12

26.13

26.14

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

Severability

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

Section Headings

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

Sovereign Immunity

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

Survival

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

Entire Agreement

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

26.16

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

Gratuities

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

Import/Export Controls

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

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1

1.2

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

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

2. Orders and Addendums

2.1

2.2

2.3

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

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

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

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

Termination for Cause

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

Termination for Convenience

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

Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. § 85.33A, the State assesses a contract management
fee on all transactions under a statewide contract. The payment of such
fee will be calculated for all transactions, net of returns and the Supplier
has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier
acknowledges and agrees that all prices quoted under any statewide
contract shall include the contract management fee and the contract
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6.2

6.3

ii.

iii.

iv.

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

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

All Contract Usage Reports shall meet the following criteria:

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

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

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

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

b. April 01 through June 30;

c. July 01 through September 30; and

d. October 01 through December 31.

Reports must include the following information:
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6.4

a. Procuring entity;
b. Order date;

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

office or subdivision title;

Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;

Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

= SR

-

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

State of Oklahoma

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

Oklahoma City, Oklahoma 73105

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

36



Attachment D

Solicitation No. 0900000548

Intentionally Omitted
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Attachment E

Exhibit 1

Solicitation #

SW0763 Supplimental, Vending Machine Purchase.

and State buildings

Must offer American Disabilities Act (ADA) Compliant Machines X
EX: V . . L . i ici % di ibi
endor Name Provided a purchase list or catalog reflécting price and % off MSRP X See Listed Pricing and % discounts, Attached as Exhibit 2
For Machine Sales, provided a purchase list or catalog reflecting price X
and % off MSRP
Available trade-in or buy back value options
Coin mechanism and bill acceptors, recyclers on all machines X
Credit card reader options
Delivery Lead Time from Purchase (ability to provide ETA and tracking) X
Upfront Instalation and Set-up Fee X
Upfront Shipping and Delivery Costs
Warranty Specifications X
Ability to pass a background check to get clearance and access secure Federal X
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Attachment E

Exhibit 1

Contract Specific Definitions

ADA compliance - American Vending Sales is a Factory Authorized Distributor for Automatic
Merchandising Systems-(AMS); Crane Merchandising Systems, Sanden-Vendo; The Wittern-
Group (USI) and several others. All of these machine manufacturers have production plants in
the USA and their equipment is ADA compliant.

Price list, Exhibit 2 — shows specific price for the machine only, with basic options. Price will
vary with other options.

MSRP discount - There are hundreds of machines and options that will impact pricing. Without
specific options, amounts and specifications, this is not possible to answer. Due to the current
volatility in production costs and the unknown factors noted above, we cannot offer a discount
off of MSRP.

Trade-in and buy back options — are available on a case by case and piece by piece basis.

Coin mechanism, bill acceptor and recyclers are available on all new machines (51,400.00
value}. This cost was not included in the Exhibit 2 pricing.

Card readers - American Vending Sales (AVS) is an Authorized Distributor for Cantaloupe (USA
Technologies); NAYAX-and Greenlite. All newer machines-that-are MDB-capable should-be able
to have a card reader installed as an option. Cost is currently $289-$400 per unit, depending on
the card reader model selected.

Delivery lead times vary as machine production times are currently anywhere from 6-32 weeks,
depending on supplier and raw goods availability. Delivery time is not possible to accurately
quote, at this time. We do try to maintain a stock of the most common models at all of our
offices to shorten the lead times as best we can.

Up front setup and installation is not included in the machine pricing noted on Exhibit 2. It can
be included, once the equipment counts, type and the location types and addresses are shared
with us. There is not enough information to answer this question currently.

Up front shipping and delivery cost is not included in the machine pricing noted on Exhibit 2. It
can be included, once the equipment counts, type and the location types and addresses are
shared with us. There is not enough information to answer this question currently.
Leasing-options-—AVS-utilizes-outside-sources-for- leasing-and-purchase-options.

Warranties — The machine warranties vary by manufacturer. All manufacturers have a 2-year
limited parts warranty and Automatic Merchandising Systems has a 3-year limited parts
warranty. AVS is the facilitator of these parts warranties. There is no labor warranty.
Background check — All AVS employees are required to pass a background screening before they
are hired. We currently provide vending repair services to several County and State prison
facilities as a Contractor for The Keefe Group.

Vandalism is a service call in all cases and will follow the rate guidelines in the service/repair
area.

Extended maintenance and repair package -

AVS currently offers maintenance reporting to other clients.

AVS performs repairs on most all models refrigerated and non-refrigerated.

AVS is Factory trained, Factory Authorized and certified to perform repairs on all manufacturer
models-noted-above.

AVS can provide service throughout the State of Oklahoma, utilizing our staff and our trained
service partners, per the rate guidelines in the service/repair area.

AVS can meet the requirements of response times noted per the Q&A addendum.
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Attachment E

Exhibit 1

AVS will provide personnel that can pass background checks and gain basic security clearance.
AVS-has-access-to all manufacturer parts-lists-and-can acquire-needed parts; if-they-are-available-
from the manufacturer.

Parts catalogs are available. There are hundreds of thousands of parts and it is impossible to
provide at this time, due to the fact that the equipment types are unknown. Catalogs can be
provided when the machine models are known, but the pricing from the manufacturer is subject
to change, at any time. Quotes and price confirmations can be provided prior to ordering.
MSRP discount is not available at this time, due to the volatility of the current supply chains.
Repair part ETA is at the manufacturers’ discretion. | cannot guarantee an ETA due to supply
chain issues.

Specified fee for travel will encompass a mileage rate and hourly travel rate. Mileage is to be
calculated at $1.00 per mile for all miles traveled and a drive time rate of $200.00 per hour,
portal to portal.

Specified labor per hour at location is to be $250.00 per hour.

40



Attachment E

EXHIBIT 2

PRICE - Equipment

Please note that the prices listed below are for a basic machine only and includes the CURRENT STEEL &
FREIGHT SURCHARGE add-on for each. Due to the fact, that there are no model or quantity specifics, we
have chosen the models listed below to highlight. They are the “most commonly used” and have been
utilized-by-the BEP for.several years.

Pricing is for the machine only and does not include additional options. Examples of those options are
coin acceptor, bill acceptor, recycler, credit card reader, shipping, delivery, set up or any other labor
charges that contribute to transporting or installing a vending machine.

BASIC MACHINE MODELS AND PRICING

AMS 35-632 ambient snack machine with dual spirals $4,096.00
AMS 39-640 ambient snack machine with dual spirals $4,361.00
AMS 39-BF refrigerated food machine with dual spirals $6,103.00
AMS 39-COMBO refrigerated snack drink combination machine $6,103.00
USI Evoke 4 -ambient-snack-machine- $4,964.00
USI Evoke 5 ambient snack machine $5,164.00
US| Evoke 6 ambient snack machine $5,389.00
US| Evoke 5 refrigerated food/snack drink combination machine $7,036.00
USI Evoke 3 refrigerated food/snack drink combination machine $6,502.00
Crane 186 ambient snack machine with 3.5” screen $5,127.89
Crane 187 ambient snack machine with 3.5” screen $5,387.86
Crane 471 refrigerated combo/food machine with 3.5” screen $6,523.34
Crane 472 refrigerated combo/food machine with 3.5” screen $6,771.59
Crane Dixie Narco 5800 BeviMax 4 Classic $7,673:32
Crane Dixie Narco 3800 BevMax 4 Classic $7,573.32
Vendo 721 Trade Vendor (waterfall) can/bottle drink machine $3,927.00
Vendo 621 Trade Vendor (waterfall) can/bottle drink machine $3,758.00
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Attachment E

EXHIBIT 2

PRICE — Parts

Parts pricing can be offered in detail once the machine make and model are shared. We are offering the
Manufacturers published MSRP price with no additional discount.

Crane Payment Systems

Talos Bilt Acceptor $400:60
Talos Recycler $400.00
Gryphon coin acceptor $400.00
Cantaloupe card reader $300.00
Nayax card reader $300.00

Labor charges

Delivery Fee $250:00per hour, portal to portal
Installation Fee $250.00 per hour, portal to portal
Service Call Labor $250.00 per hour

Travel Labor — driving $200.00 per hour, portal to portal
Mileage cost per mile $1.00 per mile

Service Call Fee Mileage charge plus Service Call Labor
ek A firm and fixed cost can only be offered on the equipment only. Options have not been noted

and there are too many unknown variables. Final price for machines will be different than noted after
options are identified.

*ok Detailed hourly breakdown of labor, staffing, staff roles, hours worked, etc. are impossible to
provide without more detailed information of job scope, location and what the specific project actually
entails. Hourly 1abor rates are noted above.

42



Attachment E

AMS

Where Trust fo Business Still Exists

Almost the entire AMS line of vendors is also available in the
4-wide model. These 35" vendors have a way of fitting in. The
same rugged and reliable, state-of-the-art manufacturing materials
are used in the construction of the 4-wide as in the 5-wide. Your
AMS Regional Sales Manager can tell you of many other options
which can help you serve your customers in a complete yet

flexible way.

[ Interested?
Comacl Your Aroa Szios Rep

Offering a choice of vendor-widths A
for limited space operations. V

Potato chips, pretzels, nachas, candy,
and lots of other treats.

Perfect for
e Schools, offices, medical centers, and hotels

Dimensions

e Width: 35 inches

e Height: 72 inches

e Depth: 35 inches

e Snack helix openings: 1 1/4 to 3 1/4"
e Candy helix openings: 3/4" to 2 7/8"

Features

¢ Sensit® patented guaranteed delivery system

e State-of-the-art electronics

e 3-year warranty for board and refrigeration

e 1-yr warranty all other parts

¢ Warranty exceptions: fluorescent bulbs, glass,
and paint finish

e EnergySensit® cost-saver

e Enhanced ValueVend

e Polyurethane foam

e Most parts are interchangeable with most
other AMS vendors

e Available with refrigeration

Certifications

@ o0

Automated Merchandising Systems Inc.
255 W. Burr Blvd., Kearneysville, WV 25430 « Phone: 304.725.6921 « Fax: 304.725.6983

© Copyright - 2014
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Whare Frusd in Businoss Sull Erints

Snack Machine

First presented by AMS in 1997, this is still our most popular
vendor, Customers lowe its simplicity, dependability, and rugged
construction. The Snack Machine is builtin our AMS plant with
the right choices of state-of-the-art manufacturing materials as
well as an economy of construction. You'll come to depend upon
this versatile and cost-effective merchandiser. Contact your area

sales rep for more information.

Offering A Variety Of Snacks For A

People On The Go V

Potato chips, pretzels, nachos, candy,
and lots of other treats,

Perfect for ~
e Schools, offices, medical centers, and more.

Dimensions

Width: 35 or 39 inches

Height: 72 inches

Depth: 35 inches

Snack helixopenings: 1 1/4" to 3 1/4"

Candy helixopenings: 3/4"to 2 7/8"

® Averaging up to 617 units of variety shacks
and candy

Features

e Sensit® patented guaranteed delivery
system

e State-of-the-art electronics

e 3-year warranty for board and refrigeration

e 1-yrwarranty all other parts

® Warranty exceptions: fluorescent bulbs,
glass, and paintfinish

® EnergySensit® cost-saver

e Polyurethane foam

e Mostparts are interchangeable with most
other AMS vendors

® Available with refrigeration

Certifications

@ PUDNIAAY

Automated Merchandising Systems Inc.
255 W. Burr Blwd., Kearneysville, YWV 25430 » Phone: 304.725.6921 « Fax 304.725.6983

© Copyright- 2013
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AUNS

Wihrern Troat fn Bosloass Self Exvinta

BOTTLE & FOOD
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One of our most popular vendors, The Bottle & Food is great for
locations notin need of separate merchandisers for food and
drink. It's health & safety compliantand MDB and DEX capable.
The Botlle & food is builtin our AMS plant with the right choices
of state-of-the-art manufacturing materials as well as an

economy of canstruction. It's two vendors in one.

Contact your area sales rep for more information.

Offering Dairy Beverages And Cold A
Food Together In One Vendor

Subs, sandwiches, and a variety of
beverages.

Perfect for

e Schools, offices, medical centers, and

locations

Dimensions

* o o o o o

Width: 35 or 39 inches

Height: 72 inches

Depth: 35 inches

Snack helixopenings: 1 1/4"to 3 1/4"

Candy helix openings: 3/4" to 3 7/8"
Configure four food and two beverage for 241
units

Features

® Sensit® patented guaranteed delivery

system

e State-of-the-art electronics
e 3-year warranty for electronics and

refrigeration

e 1-yrwarranty all other parts
® Warranty exceptions; fluorescent buibs,

glass, and paintfinish

e Motor coupling and home positioning
e State-of-the-art electronics
e ValueVend product grouping for lunchtime

specials

e Polyurethane foam
e Most parts are interchangeable with most

other AMS vendors

Certifications

Automated Merchandising Systems Inc.

256 W. Burr Bivd., Kearneysvilie, W 25430 » Phone: 304.725.6921 * Fax 304.725.6993

© Copyright- 2013
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B e i o s v

Visi-Combo

First presented by AMS in 1998, this is still one of our most
popular vendors. Customers lowe its versatility, dependability,
and rugged construction. The Visi-Combo is builtin our AMS
plant with the right choices of state-of-the-art manufacturing
materials as well as an economy of construction. You'll come to

depend upon this versatile and cost-effective merchandiser.

Contact your area sales rep for more information.

Offering A Combination Of Snacks A

And Bottled Sodas v

Potato chips, pretzels, and candy, can
be combined with beverages such as water,
soda, orjuices.

Perfect for

e Schools, offices, medical centers, and
limited space locations

Dimensions

e Width: 35 or 39 inches

e Height: 72 inches

Depth: 35 inches

Snack helixopenings: 1 1/4" to 3 1/4"
Candy helixopenings: 3/4"to 2 7/8"

Five trays. If three are for snacks, then two
beverage trays can hold 96 twenty-ounce
botles.

Features

e Sensit® patented guaranteed delivery
system

e State-of-the-art electronics

e 3-year warranty for electronics and
refrigeration

* 1-yrwarranty all other parts

e Warranty exceptions: flucrescent bulbs,
glass, and paintfinish

® Motor coupling and home positioning

e EnergySensit® cost-saver

e Poalyurethane foam

® Most parts are interchangeable with most
other AMS vendors

Certifications

Upon
Request

Automated Merchandising Systems Inc.

2585 W. Burr Blvd., Kearneysyville, YW 25430 » Phone; 304.725.6921 = Fax 304.725.6983

© Copyright- 2013
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Best-In-Class
Product Lighting

Product Flexibility

&

Fully ADA Compliant

O
BVend

iVend® 10 Guaranteed
Product Delivery

Improved Servicability

New Stronger
Leg Design

]
U-SELECTIT ' .

|

Industry Leading
Style and Design

Custom Back Lighted
Logo Panel

Custom Branding

Changeable Accent
Lighting

U

Full Featured
Customer Interface

Ergonomically Recessed
Expandable Control System

Engaging 10" Touch
Screen Option

Shopping Cart Option

>

Payment Devices
Flexibility

3

=

Large Friendly Delivery
and Change Bins

1-800-247-8709 « www.uselectitcom f & & o




100 % Brighter
LED Lighting

Double the showcase
lighting. Enhances
product presentation
promoting more sales,
Long life, energy efficient
and eco-friendly.

Product Flexibility
Configurable to almost any
package size for greater
merchandising flexibility.
Full selection (5-3/4"W)

3/4 selection (4-5/16'W)
Candy selection (2-7/8'W)

iVend® Guaranteed
Delivery System

Enhanced iVend10 sensor
system keeps customers
satisfied and reduces
service calls for
misioaded product.

ADA Compliant

Ergonomic controls,
payment systems and
delivery conform to
ADA guidelines.
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Large Friendly Product Delivery
and Change Bins

Larger bin access and accommodation for
large and multiple products.

Friendly coin return with complete
visibility of change.

Improved Serviceability

Easy access to systems for restocking, currency
collection, pricing and standard maintenance,
- 90 degree lock with 4 point latch system
- Separate product and control system areas
- Intuitive service menu system

In order to bring you the besl products possi
without notice, The makes no

ible, we conhnue lai improve pmduct desngn and and as such are subject to chanoe

operatton of the equipment in any application for which n Is capable of belng used beyond approvals listed on the product. Any purchaser s required to make
an Independent analysls of the fitness and legality of the product’s usage before It is deplayed and must continue to monllor the potenllal changlng nature of

with any local, stale, national or International requirements for the @ A Witteen Group Company

+ The
Independent snalysls ollne filness and legal

or expressly disclaims responsibility for compliance with any laws and affirmalively requires any buyer to make an

| basls of any use or application of the subjecl unil
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LED Back Lighted
Logo Panel Option

Put your customer's
name in lights.

Changeable User
Interface Accent
Lighting

Complement your location
or branding décor with
programmabile coin insert
and user interface area
down lighting.

Ergonomic
10 Degree Recessed
User Interface

Large back lighted and
Braille identified keys are
complimented by a large
full color credit and
information screen.

ICART

Optional 10” Touch
Screen Interface

10 inch full-color capacitive
touch screen provides
customers with a shopping
native cart purchase expe-
rience including product
calorie information.

Expandable
Control System

Allows for unmatched

third party customizing

- Application development

- Interactive media and
advertising

- Larger displays

- Wi-Fi and Bluetooth®

- Cellular Modem

Payment System
Versatility

Two payment openings for
traditional cash, coin, debit
& credit with integrated
support for your preferred
third party devices
including :

- EMV Chip Support

- NFC (Mobile Wallets)

- Encrypted Mag Stripe

- More...

EVOKE 5 Snack Merchandiser
Selections | Up to 65 ltems
Electrical Requirements | Domestic: 115 VAC/60Hz, 1.2 AMPS  International: 230 VAG/50Hz, 0.6 AMPS o U-Select-It
Dimensions | Height | 72" (183 cm) | wiatn | 41" (104 om) | Deptn | 352" (89.4.cm) usetecrr (B 8040 University Boulevard
Net Weight | *524 Ibs. (238 kg) *Varies with tray configuration and options. . Des Moines, lowa 50325

1-800-247-8709
Fax: 515-274-0390
www.uselectit.com -
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Best-In-Class
Product Lighting

Product FIeX|b|l|ty

&

Fully ADA Compliant

>
IVend

iVend® Guaranteed
Product Delivery

Improved Servicability

New Stronger
Leg Design

o

U-SELECTHT .

Maximized Visual Merchandising
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Industry Leading
Style and Design

Custom Back Lighted
Logo Panel

Custom Branding

Changeable Accent
Lighting

U

Full Featured
Customer Interface

Ergonomically Recessed
Expandable Control System

Engaging 10" Touch
Screen Option

Shopping Cart Option

o

Payment Devices
Flexibility

3

=
Large Friendly Delivery
and Change Bins
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100 % Brighter
LED Lighting

Double the showcase
lighting. Enhances
product presentation
promoting more sales,
Long life, energy efficient
and eco-friendly.

Product Capacity
and Flexibility

Up to seven trays and

LED Back Lighted
Logo Panel Option

Put your customer's
name in lights,

Changeable User
Interface Accent
Lighting

Complement your location
or branding décor with

programmable coin insert
and user interface area

configurable to almost any down lighting.

package size for greater

merchandising flexibility. .
Ergonomic

10 Degree Recessed
User Interface

Large back lighted and
Braille identified keys are
complimented by a large
full color credit and
information screen.

ICART

Optional 10" Touch
Screen Interface

10 inch full-color capacitive
touch screen provides
customers with a shopping
native cart purchase expe-
rience including product
calorie information.

iVend® Guaranteed
Delivery System

Enhanced iVend sensor
system keeps customers
satisfied and reduces
service calls for
misloaded product.

ADA Compliant

Ergonomic controls,
payment systems and
delivery conform to
ADA guidelines,

Shown with optionial full size 748 b ay,
10.4" touch screen and logo panel.

Expandable
Control System

Allows for unmatched

third party customizing

- Application development

- Interactive media and
advertising

- Larger displays

- Wi-Fi and Bluetooth®

- Cellular Modem

Improved Serviceability

Easy access to systems for restocking, currency
collection, pricing and standard maintenance.
- 90 degree lock with 4 point latch system
~ Separate product and control system areas
-~ Intuitive service menu system

Large Friendly Product Delivery
and Change Bins

Large size bin access and accommodation
for larger and multiple products.

Friendly coin return with complete
visibility of change.

V) Payment System
Versatility

Two payment openings for
traditional cash, coin, debit
& credit with integrated
support for your preferred
third party devices

Whimm| PAY WITH including :
=k - EMV Chip Support
YOUR PHONE - NFC (Mobile Wallets)
. 20 Onboard / Standard - Encrypted Mag Stripe
Feature - C

EVOKE 6 Snack Merchandiser
Selections | Up to 72 items

Domestic: 115 VAC/60Hz, 1.2 AMPS
Intemational: 230 VAC/50Hz, 0.6 AMPS

Dimensions | Height | 72" (183 cm) IWidth ] 46" (104 cm) IDepth I 35.2" (89.4 cm)
Ship Weight | *626 |bs. (283.9 kg) *Varies with fray conliguration and options.

In order Lo bring you the bes! products possible, we conlinute o improve product design and perfarmance and as such specifications are subjecl o change without
nofice. The makes no oF rep ions of I with any local, stale, national or international reguirements for the operation of
the squipment in any application for which it is capable of being used beyond approvals listed on the product. Any purchaser is required to make an Independent
analysis of the fitness and legalily of the product's usage before itis deployad and must continue bo monilor the polential chenging nature of compliance require-
ments. The manufaciurer expressly dieclaims responsibility for compliance with any laws and afirmatively requires sny buyer lo maks &n independent analysls of
the fitness and lagal basle of any use or application of the subject unil,

Electrical Requirements " U-Select-It

vseecr (MR 8040 University Boulevard
Des Moines, lowa 50325
1-800-247-8709

Fax: 515-274-0390

www.uselectit.com

ngi } 6/12/17

) 4 Wt Group Company

50




S

i
o=
{0 &

\

Evoke ST3 shown with optional 7” Touch Screen
and standard Leg Covers

The refrigerated merchandiser designed for performance and built to last

W-SELECTIT -“I .
i". 1-800-247-8709 « www.uselectitcom f ‘@ Wi




EvoseE =

Small Foot _rintwith
High Capacity

Product Flexibility

Configurable to almost any package size

Healthy Safety

Programmable by selections, range and row

ICART

7" Touch Screen o
Customers fill up their shopping cart and
can see product nutrition information

Heated Glass oo

Dynamic
Advertising
Potential
Still images and

video clips >>
Optional

¥

Eliminate condensation and foggin Standard
geing Bac!ﬂlt
T [RANAAY
(E\_corﬁn%m C E:@ |{ISTI‘—Z'%i KBeryaF!, aed

ENER = Payment System
ENERGY Inerg _ Versatility ‘;..,
ﬁﬂmﬂ!ﬂ[ L Py =
‘ Onboard

»

Evoke 3 Refrigerated Merchandiser
Selections | Up to 36 ltems
Capaclty | Varies with Tray Configuration
Payment Systems | All Industry standard MDB Compatible Devices
Data Communication | DEX/UCS
Refrigeration | Super 1/3 HP, R134A or R-513A (SNAP Compliant)

Domestic; 115 VAC/60Hz, 5.5 AMPS
Electrical | [nternational: 230 VAC/50Hz, 3 AMPS;
Requirements | With Heated Glass Option: 115 VAC/60Hz, 6.5 AMPS
International: 230 VAC/50Hz, 3.5 AMPS
72" 29.5" 38"

Dimenslons | Helght (183 om) Width (75 cm) Depth (97 cm)

Ship Weight | *691 bs. (313.4 k) *Varles with tray configuration and options.

FLEX Gontrolier with 3.5” LCD Color Display, LED Lighting, IVend® Sensor
Standard Features | System, Door Switch, ADA Delivery Bin, Braille Keypad,Leg Covers, Full
Health Safety Feature, PayRange Moblle Payment System & ADA Compllant

77 ICart Touch Screen Interface, Motor Pairing, High Capacity Can Tray,
Audio Interface, Custom Coil and Tray Conflgurations, Custom Colors,
Custom Graphies, Klck Parel, Automatic Controller (Heated Glass) &
Changeable LED Backlit POS

I et to g e the st preducta possila, e contiraus ta improve product deslyn and perkemeance and as wich specificalions are sulbgeed b change
it  The I ki o with aiy local, slate, nallonal or international tequisemeits for the
: - : - PErAtan of [h eguimenl in sy apeddation for wivich i s capabie of being used beyond approvats Kaled on ne produict, Any mrchasor ks required lo make
Evoke VT3 shown with standard 3.5” Display, Braille Identified an indgpondunt svalyvis of She e and fegably of e peodict sage befor i s flepised i met cuntiies b mnilee ihw pulstil chinging nalure of
Keypad and Leg Covers conplance e, Tha misiul exeessly dactal y fot eemypdisnce with any Liws 3 affamabively requitres any buyer to make an
yp: g Indtpendent anayws of the hiness aod legal bass of avy uss or e subect il

28 w4

|
|
|

Options

8040 University Blvd. Clive, IA 50325 « 1-800-247-8709 « www.uselectit.com
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MERCHANT MEDIA

L3

", (AL ﬂjk

Model 186 Model 187
Height: 72" 72"
Width: 33" 44"
Depth: 35" 35"
Weight: 510 lbs. 610 lbs.
Electrical: 115 VAC 120 VAC
60Hz, 3A 60Hz, 3A

Certifications: UL, cUL, CE, FCC, NAMA

Payment Options

* Integrated CURRENZA Credit Card Swipe
* Integrated CURRENZA Bill Validator

* Standard Payment Opening 1

» Standard Payment Opening 2

Other Key Options

* 3.5" Color Display with Keypad or
7" Touchscreen

* Surround & Integrated Payment LED
Option

* Standard Cabinet LED Lighting

* Healthy Graphics Package

* Custom Graphics

» 6-Shelf and 7-Shelf Configurations

* Internal Tactile Keypad & Speaker Option
(for visually impaired operators)

CRANE ' MERCHANDISING SYSTEMS

3330 Dixie-Narco Boulevard | Williston, 5C 29853-0719
Tel: 1-800-688-9090 | www.cranems.com | MADE IN USA

© 0|0 0|0 0|0 O
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0000000
® 0] cojee
ooGocojoo00

Merchant Media 4-Wide
38 Select Standard Model
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Merchant Media 6-Wide

58 Select Standard Model

Built-In Telemetry Options

» For Remote Monitoring or Credit Card
Payments:
* GSM (AT&T)
« CDMA (Sprint or Verizon)
* Local Mesh Network

53

Key Features
Color Displays

Pick from two stunning
user interfaces to grab
consumer’s attention.

Out-Of-The-Box
Cashless Option
Built-in and intuitive cash-

less solution helps capture
every sale.

Largest Variety

Increase sales and
consumer satisfaction with
the largest number of
selections in the industry.

Shopping Cart

Enables multi-product
purchases in one, simple
transaction. Consumers
can pay before or after
selection,

Mutntion Facts

Nutritional Information

Provides easy-to-read
nutritional facts (available
for both 3.5" Color Display
and 7" Touchscreen).

4 suc N Home

ADA Compliant

Meets new height access
requirements of the
Americans with Disabilities
Act.

Guaranteed Product
Delivery

Crane’s SureVend technology
ensures praduct delivery.

Healthy Graphics

Promote healthy options and
increase sales by appealing to
health-conscious consumers.




Attachment E

COMBO MEDIA

TRANSFORMING THE WAY CONSUMERS EXPERIENCE VENDING

Win New Business:
New modern design & out-of-the-
box cashless and nutritional data

Enhance Shopping
Experience & Drive Sales:
More selections & new shopping
cart to drive multiple purchases

Reduce Operating Costs:
Reliable, long-lasting solutions
with future-ready technology

L\ Meets new ADA
(J requirements

’ CF_?AN E_I MERCHANDISING SYSTEMS
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COMBO

MEDIA

Model 471 Model 472
Height: 72" 72"
Width: 35" 46"
Depth: 30" 30"
Weight: 545 Ibs. 645 Ibs.
Electrical: 115 VAC 115 VAC
60Hz, 7A 60Hz, 7A

Certifications: UL, cUL, CE, FCC, NAMA

Operating Environment: 90°F @ 65% RH
(indoor use)

Other Key Options

* 3.5" Color Display with Keypad or
7" Touchscreen

* Surround & Integrated Payment
LED Option

* Standard Cabinet LED Lighting
* Refrigeration Zone Barrier

* Multiple Product Configurations (includ-
ing all food, combo, and chilled snacks)

* Multiple Temperature Settings (including
ambient, refrigerated, non-perishable,
and chilled)

* NAMA Health and Safety Control

* Heated Door Option

* Healthy Graphics Package

« Custom Graphics

* Internal Tactile Keypad & Speaker Option

(for visually impaired operators)
CRANE MERCHANDISING SYSTEMS

3330 Dixie-Narco Boulevard | Williston, SC 29853-0719
Tel: 1-800-688-9090 | www.cranems.com | MADE IN USA

energy efficient refrigeration

(3.2kWh/day for model 472%),
standard LED lighting, and service
features set the new standard

for smart vending investments.

*Energy usage using EPA Energy Star test
methods for refrigerated vending
machines. Model 471 uses less than
3kWh/day.

Payment Options

* Integrated CURRENZA Credit Card Swipe
* Integrated CURRENZA Bill Validator

* Standard Payment Opening 1

» Standard Payment Opening 2

Built-In Telemetry Options

* For Remote Manitoring or Credit Card
Payments:
* GSM (AT&T)
* CDMA (Sprint or Verizon)
* Local Mesh Network

55

Key Features
Color Displays

Pick from two stunning
user interfaces to grab
consumer’s attention.

Out-Of-The-Box
Cashless Option
Built-in and intuitive cash-

less solution helps capture
every sale.

Largest Variety

Increase sales and
consumer satisfaction with
the largest number of
selections in the industry.

Shopping Cart

Enabfes multi-product
purchases in one, simple
transaction. Consumers
can pay before or after
selection.

< F

Totat: $1.75

A o

207

Nutritional Information

Provides easy-to-read
nutritional facts (available
for both 3.5" Color Display
and 7" Touchscreen).

ADA Compliant

Meets new height access
requirements of the
Americans with Disabilities
Act.

Guaranteed Product
Delivery

Crane’s SureVend technology
ensures product delivery.

Healthy Graphics

Promote healthy options and
increase sales by appealing to
health-conscious consumers.
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—VMAX

4

45 SELECT « MODEL 5800-4

THE BEST CONSUMER EXPERIENCE IN VENDING

PRODUCT

DISPLAY o VARIETY e
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I CRAN E.\ MERCHANDISING SYSTEMS

56

CONVENIENCE e RELIABILITY

BEST IN CLASS
45 SELECTIONS

| 360 UNIT

MEETS ANSI
AND NEW ADA
REQUIREMENTS

=

ENERGY STAR)
EXCEEDS
ENERGY STAR
TIER 3 AND
2013 D.0.E.
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SEVMAX

45 SELECT » MODEL 5800-4

...two times more energy efficient
than machines made five years ago -

kWh per year Increased Operating Costs per Year
Bemara  iazs I T ]
i BevMax4 exceeds
- ENERGY STAR
Competitor A 2042 $68.27 ETXE Tier 3 Standards
Competitor B 2100 . $74.67 EIL ggcee(;g};hi/?:p’;ﬁ;;ﬁ of
= o . Energy 2013 Conservation

5-Year Old Machine 2871 - $159.71  +102% ENERGY STAR Sta/7ggrds

Basod 67 the natioral average cosl i@ 3 0 Jawary 200% of $0 T103RWD Actud! #nargy usagn may vary based e enaleamentat sonilbons

Only BevMax4 has been designed to enhance the consumer experience and
meet the operational needs of bottlers and vending operators.

T
SUU
Capacity

B

RELIABILITY.

The most reliable, dependable
vending solution proven by
independent lab tests of
20,000 operating vends;
80,000 vend life-cycles and
comprehensive field testing
exceeding 238,000 vends.

SIMPLIFIED
MAINTENANCE
Low profile modular

refrigeration platform
removes from the front or

VARIETY.

Reduce sold-out column potential,
Add more facings of high turnover
products. Create more varigty to
appeal to broad consumer
segments and daypart
consumption. Make more
efficient, bigger case drops.

Front Removal

.-

| CRANE | MERCHANDISING SYSTEMS

3330 Dixle-Narco Bivd. | Williston, SC 20853
803-266-5001 | www.cranems.com

EFFIGIENCY.

A “shimless" vend mechanism
addresses costly labor and service
concerns. Load any package in any
position. Eliminate loading errors.
Load fast with both hands. Boftles
remain firmly in place (even if the
machine is rocked).

Back Removal

SPEED.

Who likes to wait in line?
BevMax4 delivers product in
only 8-seconds. Faster
delivery time increases sales;
speed of service and customer
satisfaction.

SPECIFICATIONS

DIMENSIONS
72"H x 47°W x 32"'D
(183cmH x 120cm W x 82cm D)

WEIGHT
764 Ibs. empty (347 kg)

ELECTRICAL
115 VAC, 60Hz, 10.2 amps
MDB Leve! 3 Controller

REFRIGERATION
134A CFC-Free Refrigerant Gas
1/3 HP Compressor

CERTIFICATIONS
UL, CUL, CE, FCC, NOM, CTICK



"\ V21 Trade Stacki¥er

Trade Line

The classic column stack machine features
flexible product loading, interchangeable
control boards, self-priming  vend
mechanisms, energy efficiency, reliable
vending, and easy servicing.

1
CE

SioAs
LALK

LAY B

C uiios

The V21 has a full function MDB controller with
DEX/UCS, recycler and wireless telemetry
compatibility. LED lighting, real time
clock, lighting and regrigeration controls,
cyclopentane injected foam insulation
features may be managed, making the model
one of the most energy efficient machines
available.

£ THOoy

LY

o
S L




Model

Total Can Capacity

Total PET Bottle Capacity
Selection Spaces/Columns

Black ice
Dimensions* Blue Refresh
HEINED Chameleon

Waterfall

Shipping Weight*
Operation Voltage
Amp Rating

Energy Consumption
Lighting

Refrigerant

Lock Type

Capacity per
Column

12 0zCan
20 oz PET Bottle**

* Dimensions and shipping weight will vary slightly.
** Product capacities will vary based on the shape and size of the bottle.

72" 72||

pl———
325"
621

endo
[ =BSLNDEN |
SandenVendo America, Inc

www.endoco.com
+1800344 7216

621V21
544
240
8/8
N/A
N/A

72" % 32.5" x 35"

570 lbs

<3.8 kWh/day

R-134a
68
30
|
[
: .
o |
|
e 1
. .l_-l ‘.’;‘
TR
I 39.5"
821

At SandenVendo America, we take our commitment to the
environment very seriously. That’s why we’re proud to offer our
full range of vending machines charged with R290 HC. All models
are cUL listed and meet or exceed DOE and Energy Star require-

ments. R290 is a safe and abundant natural refrigerant with a
zero Ozone Depleting Potential and a Global Warming Potential
(GWP) of 3, compared to HFC - R134a's GWP of 1,300, so it’s clear
that R290 is the sustainable choice oéstahe future.

721V21 821V21
680 800
300 360
10/10 10/10
72" x 39.5" x 35" N/A
72" % 39.5" x 31" 79" x 39.5" x 35"
72" x 39.5" x 35" 79" % 39.5" x 35"
660 lbs 725 bs
115v 60Hz
8
<3.9 kWh/day <4.3 kWh/day
LED
R-134a or R-240
T-Handle
80
36
Side
T ) =
|
|
|
|
| |
: S T
Chameleon Flat Front
C us
LISTED
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