
A
G

R
E

E
M

E
N

T
B

E
T

W
E

E
N

T
H

E
A

LB
U

Q
U

E
R

Q
U

E
B

E
R

N
A

L
IL

L
O

C
O

U
N

T
Y

W
A

T
E

R
U

T
IL

IT
Y

A
U

T
H

O
R

IT
Y

A
N

D
T

E
K

S
Y

S
T

E
M

S
,

IN
C

.

T
H

IS
A

G
R

E
E

M
E

N
T

is
m

ade
and

entered
into

on
the

date
o

fthe
last

signature
entered

below
by

and
betw

een
the

A
lbuquerque

B
ernalillo

C
ounty

W
ater

U
tility

A
uthority,

a
N

ew
M

exico
political

subdivision,P.O.
B

ox
568,

A
lbuquerque,

N
ew

M
exico

87103-0568
(hereinafter

referred
to

as
the

“W
ater

A
uthority”)

and
TE

K
system

s,
Inc.,

a
M

aryland
corporation

located
at

2155
Louisiana

B
lvd.

N
E

,
Suite

6700,
A

lbuquerque,
N

ew
M

exico
87110

(hereinafter
referred

to
as

the
“C

ontractor”).

R
E

C
ITA

LS

W
H

E
R

E
A

S
,

the
W

aterA
uthority

requires
various

inform
ation

technology
services;

and

W
H

E
R

E
A

S
,

the
C

ontractor
has

in-depth
know

ledge
o

fthe
W

ater
A

uthority’s
netw

ork
infrastructure

and
industry

bestpractices;
and

W
H

E
R

E
A

S
,

the
C

ontractor
w

as
com

petitively
selected

and
aw

arded
a

contract
through

the
State

o
fN

ew
M

exico’s
G

eneral
Services

D
epartm

ent
procurem

ent
process

after
notice

and
publication

and
in

accordance
w

ith
the

requirem
ents

o
f

the
procurem

ent
law

s
and

regulations
applicable

to
thatpublic

agency;
and

W
H

E
R

E
A

S
,

the
W

ater
A

uthority
desires

to
engage

the
services

o
fthe

C
ontractor

based
upon

their
selection

and
aw

ard
by

the
State

o
fN

ew
M

exico
under

S
tatew

ide
P

rice
A

greem
ent

N
o.

10-000-00-0005
lA

P
,

T
itle:

IT
P

rofessional
Services,

w
hich

is
attached

hereto
and

incorporated
herein

as
parto

fthis
A

greem
ent;

and

W
H

E
R

E
A

S
,

the
W

ater
A

uthority
desires

to
engage

the
C

ontractor
to

render
certain

inform
ation

technology
services

in
connection

therew
ith;

and

W
H

E
R

E
A

S
,

the
C

ontractor
is

able
to

provide
such

services
at

a
costand

in
a

tim
efram

e
in

accordance
w

ith
W

aterA
uthority

goals
and

objectives.

N
O

W
T

H
E

R
E

F
O

R
E

,
in

consideration
o

fthe
prem

ises
and

m
utual

obligations
herein,

the
parties

hereto
do

m
utually

agree
as

follow
s:

I.
S

cope
o

f
S

ervices:
The

C
ontractor

shall
perform

the
follow

ing
services

(hereinafter
referred

to
as

the
“S

ervices”)
in

a
satisfactory

and
proper

m
anner,

as
determ

ined
by

the
W

ater
A

uthority:

P
rovide

IT
professional

services
as

described
in

the
attached

S
tatew

ide
P

rice
A

greem
ent

N
o.

lO
-000-00-00051A

F,
T

itle:
IT

P
rofessional

S
ervice,

w
hich

is
attached

hereto
and

incorporated
herein

as
parto

fthis
A

greem
ent.

TE
K

system
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2.
T

im
e

ofP
erform

ance:
Services

o
fthe

C
ontractor

shall
com

m
ence

upon
the

date
o

fthe
last

signature
entered

below
,

and
shallbe

undertaken
and

com
pleted

in
such

sequence
as

to
assure

their
expeditious

com
pletion

in
light

o
f

the
purposes

o
f

this
A

greem
ent;

provided,
how

ever,
that

in
any

event,
all

o
f

the
Services

required
hereunder

shall
be

com
pleted

by
June

30,
2013.

This
A

greem
ent

m
ay

be
extended

for
up

to
tw

o
(2)

additional
one

(1)
year

term
s

upon
w

ritten
agreem

ent
o

f
the

parties
conditioned

upon
extension

o
fthe

S
tatew

ide
P

rice
A

greem
entN

o.
lO

-000-0O
-00051A

F.

3.
C

om
pensation

and
M

ethod
ofP

aym
ent:

A
.

C
om

pensation.
Forperform

ing
the

Services
specified

in
S

ection
1

hereof,
the

W
ater

A
uthority

agrees
to

pay
the

C
ontractor

up
to

the
am

ount
o

f
O

ne
H

undred
F

ifty
T

housand
and

00/100
D

ollars
($150,000.00),

w
hich

am
ountincludes

any
applicable

gross
receipts

taxes
and

w
hich

am
ount

shall
constitute

full
and

com
plete

com
pensation

for
the

C
ontractor’s

Services
under

this
A

greem
ent,

including
all

expenditures
m

ade
and

expenses
incurred

by
the

C
ontractor

in
perform

ing
such

Services.

B.
M

ethod
of

P
aym

ent
for

S
ervices.

P
aym

ent
for

Services
shallbe

m
ade

at
the

rates
setforth

in
the

rate
schedules

attached
as

E
xhibits

A
through

0
o

fthe
S

tatew
ide

P
rice

A
greem

ent
N

o.
lO

-000-00-0005IA
F

and
incorporated

herein.
The

C
ontractor

shall
be

reim
bursed

for
any

applicable
N

ew
M

exico
gross

receipts
taxes

or
local

option
taxes

for
services

rendered.
Such

taxes
m

ust
be

item
ized

separately
on

the
invoice.

Paym
ents

shallbe
m

ade
to

the
C

ontractor
m

onthly
for

Services
provided

during
the

previous
m

onth.
Paym

ents
shall

be
m

ade
upon

receipt
by

the
W

ater
A

uthority
o

f
properly

docum
ented

requisitions
for

paym
ent

as
determ

ined
by

the
budgetary

and
fiscal

guidelines
o

fthe
W

ater
A

uthority
and

on
the

condition
that

the
C

ontractor
has

accom
plished

the
Services

to
the

satisfaction
o

fthe
W

aterA
uthority.

C.
A

ppropriations.
N

otw
ithstanding

any
other

provisions
in

this
A

greem
ent,

the
term

s
o

f
this

A
greem

ent
are

contingent
upon

the
W

ater
A

uthority
B

oard
m

aking
the

appropriations
necessary

for
the

perform
ance

o
f

this
A

greem
ent.

If
sufficient

appropriations
and

authorization
are

not
m

ade
by

the
W

ater
A

uthority
B

oard,
this

A
greem

entm
ay

be
term

inated
at

the
end

o
fthe

W
ater

A
uthority’s

then
current

fiscal
year

upon
w

ritten
notice

given
by

the
W

ater
A

uthority
to

the
C

ontractor.
Such

event
shall

not
constitute

an
event

o
f

default.
A

ll
paym

ent
obligations

o
f

the
W

ater
A

uthority
and

all
o

f
its

interest
in

this
A

greem
ent

w
ill

cease
upon

the
date

o
f

term
ination.

The
W

ater
A

uthority’s
decision

as
to

w
hether

sufficient
appropriations

are
available

shallbe
accepted

by
the

C
ontractor

and
shallbe

final.

4.
Independent

C
ontractor:

N
either

the
C

ontractornor
its

em
ployees

are
considered

to
be

em
ployees

o
f

the
W

ater
A

uthority
for

any
purpose

w
hatsoever.

The
C

ontractor
is

considered
as

an
independent

contractor
at

all
tim

es
in

the
perform

ance
o

fthe
Services

described
in

S
ection

1.
The

C
ontractor

further
agrees

thatneither
it

nor
its

em
ployees

are
entitled

to
any

benefits
from

the
W

ater
A

uthority
under

the
provisions

o
f

the
W

orkers’
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C
om

pensation
A

ct
o

f
the

State
o

f
N

ew
M

exico,
or

to
any

o
f

the
benefits

granted
to

em
ployees

o
fthe

W
ater

A
uthority

under
the

provisions
o

fthe
M

ci-it
System

O
rdinance

as
now

enacted
orhereafter

am
ended.

5.
P

ersonnel:

A
.

The
C

ontractor
represents

thatit
has,

or
w

ill
secure

at
its

ow
n

expense,
allpersonnel

required
in

perform
ing

all
o

f
the

Services
required

under
this

A
greem

ent.
Such

personnel
shall

not
be

em
ployees

o
f

or
have

any
contractual

relationship
w

ith
the

W
aterA

uthority.

B.
A

ll
the

Services
required

hereunder
w

ill
be

perform
ed

by
the

C
ontractor

or
under

its
supervision

and
allpersonnelengaged

in
the

w
ork

shallbe
ffilly

qualified
and

shallbe
authorized

orperm
itted

understate
and

locallaw
to

perform
such

Services.

C.
N

one
o

f
the

w
ork

or
Services

covered
by

this
A

greem
ent

shall
be

subcontracted
w

ithout
the

prior
w

ritten
approval

o
f

the
W

ater
A

uthority.
A

ny
w

ork
or

Services
subcontracted

hereunder
shallbe

specified
by

w
ritten

contractorA
greem

entand
shall

be
subjectto

each
provision

o
fthe

A
greem

ent.

6.
Indem

nity:
The

C
ontractor

agrees
to

defend,
indem

nify
and

hold
harm

less
the

W
ater

A
uthority

and
its

officials,
agents

and
em

ployees
from

and
against

any
and

all
claim

s,
actions,

suits
or

proceeding
o

fany
kind

brought
against

said
parties

for
or

on
account

o
f

any
m

atter
arising

out
o

f
or

resulting
from

the
S

ervices
perform

ed
by

the
C

ontractor
under

this
A

greem
ent.

The
indem

nity
required

hereunder
shall

notbe
lim

ited
by

reason
o

fthe
specification

o
fany

particularinsurance
coverage

in
this

A
greem

ent.

7.
Insurance:

The
C

ontractor
shallprocure

and
m

aintain
atits

expense
until

finalpaym
ent

by
the

W
ater

A
uthority

for
services

covered
by

this
A

greem
ent,

insurance
in

the
kinds

and
am

ounts
hereinafter

provided
w

ith
insurance

com
panies

authorized
to

do
business

in
the

State
o

f
N

ew
M

exico,
covering

all
operations

under
this

A
greem

ent,
w

hether
perform

ed
by

it
or

its
agents.

B
efore

com
m

encing
the

Services
and

on
the

renew
al

o
fall

coverages,
the

C
ontractor

shallfhrnish
the

W
ater

A
uthority

a
certificate

or
certificates

in
form

satisfactory
to

the
W

ater
A

uthority
show

ing
that

it
has

com
plied

w
ith

this
Section.

A
ll

certificates
o

finsurance
shallprovide

that
thirty

(30)
days

w
ritten

notice
be

given
to

the
R

isk
M

anager,
D

epartm
ent

o
f

Finance
and

A
dm

inistrative
Services,

C
ity

o
f

A
lbuquerque,

P.O.
B

ox
470,

A
lbuquerque,

N
ew

M
exico,

87103,
before

a
policy

is
canceled,

m
aterially

changed,
or

not
renew

ed.
V

arious
types

o
frequired

insurance
m

ay
be

w
ritten

in
one

or
m

ore
policies.

W
ith

respect
to

all
coverages

required
other

than
w

orkers’
com

pensation,
the

W
ater

A
uthority

shall
be

nam
ed

an
additional

insured.
A

ll
coverages

afforded
shall

be
prim

ary
w

ith
respect

to
operations

provided.
K

inds
and

am
ounts

o
finsurance

required
are

as
follow

s:

A
.

A
utom

obile
L

ia
b

ility
Insurance.

A
n

autom
obile

liability
insurance

policy
w

ith
liability

lim
its

in
am

ounts
notless

than
$1,000,000

com
bined

single
lim

it
o

fliability
for

bodily
injury,

including
death,

and
property

dam
age

in
any

one
occurrence.

3
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Said
policy

o
f

insurance
m

ust
include

coverage
for

the
use

o
f

all
ow

ned,
non-

ow
ned,hired

autom
obiles,

vehicles
and

other
equipm

ent,both
on

and
o

ffw
ork.

B.
W

orkers’
C

om
pensation

Insurance.
W

orkers’
com

pensation
insurance

for
its

em
ployees

in
accordance

w
ith

the
provisions

o
fthe

W
orkers’

C
om

pensation
A

ct
o

f
the

State
ofN

ew
M

exico.

C.
P

rofessionalL
ia

b
ility

Insurance.
P

rofessionalliability
insurance

in
an

am
ount

notless
than

$1,000,000.00
perclaim

and
in

the
aggregate.

D
.

Increased
Lim

its.
If,

during
the

term
o

f
this

A
greem

ent,
the

W
ater

A
uthority

requires
the

C
ontractor

to
increase

m
axim

um
lim

its
o

f
any

insurance
required

herein,
an

appropriate
adjustm

entin
the

C
ontractor’s

com
pensation

w
illbe

m
ade.

8.
D

iscrim
ination

P
rohibited:

In
perform

ing
the

Services
required

hereunder,
the

C
ontractor

shall
not

discrim
inate

against
any

person
on

the
basis

o
frace,

color,
religion,

gender,
sexual

preference,
sexual

orientation,
national

origin
or

ancestry,
age,

physical
handicap,

or
disability

as
defined

in
the

A
m

ericans
W

ith
D

isabilities
A

cto
f1990,

as
now

enacted
orhereafteram

ended.

9,
A

D
A

C
om

pliance:
In

perform
ing

the
Services

required
hereunder,

the
C

ontractor
agrees

to
m

eet
all

the
requirem

ents
o

f
the

A
m

ericans
W

ith
D

isabilities
A

ct
of

1990,
and

all
applicable

rules
and

regulations
(the

‘A
D

A
”),

w
hich

are
im

posed
directly

on
the

C
ontractor

or
w

hich
w

ould
be

im
posed

on
the

W
ater

A
uthority

as
a

public
entity.

The
C

ontractor
agrees

to
be

responsible
for

know
ing

all
applicable

requirem
ents

o
fthe

A
D

A
and

to
defend,

indem
nify

and
hold

harm
less

the
W

ater
A

uthority,
its

officials,
agents

and
em

ployees
from

and
against

any
and

all
claim

s,
actions,

suits
or

proceedings
o

fany
kind

brought
against

said
parties

as
a

result
o

f
any

acts
or

om
issions

o
fthe

C
ontractor

or
its

agents
in

violation
o

fthe
A

D
A

.

10.
R

eports
and

Inform
ation:

A
t

such
tim

es
and

in
such

form
s

as
the

W
ater

A
uthority

m
ay

require,
there

shallbe
furnished

to
the

W
ater

A
uthority

such
statem

ents,
records,reports,

data
and

inform
ation,

as
the

W
ater

A
uthority

m
ay

request
pertaining

to
m

atters
covered

by
this

A
greem

ent.
U

nless
authorized

by
the

W
ater

A
uthority,

the
C

ontractor
w

ill
not

release
any

inform
ation

concerning
the

w
ork

product
including

any
reports

or
other

docum
ents

prepared
pursuantto

this
A

greem
entuntilthe

finalproductis
subm

itted
to

the
W

aterA
uthority.

11.
E

stablishm
ent

and
M

aintenance
of

R
ecords:

R
ecords

shall
be

m
aintained

by
the

C
ontractor

in
accordance

w
ith

applicable
law

and
requirem

ents
prescribed

by
the

W
ater

A
uthority

w
ith

respect
to

all
m

atters
covered

by
this

A
greem

ent.
E

xcept
as

otherw
ise

authorized
by

the
W

ater
A

uthority,
such

records
shallbe

m
aintained

for
a

period
o

fthree
(3)

years
after

receipto
ffinalpaym

entunderthis
A

greem
ent.
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12.
A

udits
and

Inspections:
A

t
any

tim
e

during
norm

albusiness
hours

and
as

oflen
as

the
W

ater
A

uthority
m

ay
deem

necessary,
there

shall
be

m
ade

available
to

the
W

ater
A

uthority
for

exam
ination

all
o

f
the

C
ontractor’s

records
w

ith
respect

to
all

m
atters

covered
by

this
A

greem
ent.

The
C

ontractor
shall

perm
it

the
W

ater
A

uthority
to

audit,
exam

ine,
and

m
ake

excerpts
or

transcripts
from

such
records,

and
to

m
ake

audits
o

fall
contracts,

invoices,
m

aterials,
payrolls,

records
o

fpersonnel,
conditions

o
fem

ploym
ent,

and
other

data
relating

to
allm

atters
covered

by
this

A
greem

ent.

13.
C

onflict
of

Interest;
G

overnm
ental

C
onduct

A
ct:

The
C

ontractor
w

arrants
that

it
presently

has
no

interestand
shallnotacquire

any
interest,

director
indirect,w

hich
w

ould
conflict

in
any

m
anner

or
degree

w
ith

the
perform

ance
or

services
required

under
this

A
greem

ent.
The

C
ontractor

certifies
thatthe

requirem
ents

o
fthe

G
overnm

ental
C

onduct
A

ct,
Sections

10-16-1
through

10-16-18,
N

M
S

A
1978,

regarding
contracting

w
ith

a
currentor

form
er

“public
officer

or
em

ployee”
have

been
follow

ed.

14.
P

ublication,
R

eproduction
and

U
se

ofM
aterial:

N
o

m
aterialproduced

in
w

hole
or

in
part

under
this

A
greem

ent
shall

be
subject

to
copyright

in
the

U
nited

States
or

in
any

other
country.

The
W

aterA
uthority

shallhave
unrestricted

authority
to

publish,
disclose,

distribute
and

otherw
ise

use,
in

w
hole

or
in

part,
any

reports,
data

or
other

m
aterials

prepared
underthis

A
greem

ent.

15.
C

om
pliance

w
ith

Law
s:

In
perform

ing
the

Services
required

herein,
the

C
ontractor

shall
com

ply
w

ith
all

applicable
law

s,
ordinances,

and
codes

o
f

the
Federal,

State
and

localgovernm
ents.

16.
C

hanges:
The

W
ater

A
uthority

m
ay,

from
tim

e
to

tim
e,

request
changes

in
the

Services
to

be
perform

ed
hereunder.

Such
changes,

including
any

increase
or

decrease
in

the
am

ount
o

f
the

C
ontractor’s

com
pensation,

w
hich

are
m

utually
agreed

upon
by

and
betw

een
the

W
ater

A
uthority

and
the

C
ontractor,

shall
be

incorporated
in

w
ritten

am
endm

ents
to

this
A

greem
ent.

17.
A

ssignability:
The

C
ontractor

shall
not

assign
any

interest
in

this
A

greem
ent

and
shall

not
transfer

any
interestin

this
A

greem
ent(w

hether
by

assignm
ent

or
novation),

w
ithout

the
prior

w
ritten

consento
fthe

W
ater

A
uthority

therein.

18.
T

erm
ination

fo
r

C
ause:

If,
through

any
cause,

the
C

ontractor
shall

fail
to

fh
lflll

in
a

tim
ely

and
proper

m
anner

its
obligations

under
this

A
greem

ent
or

if
the

C
ontractor

shall
violate

any
o

f
the

covenants,
agreem

ents,
or

stipulations
o

f
this

A
greem

ent,
the

W
ater

A
uthority

shall
thereupon

have
the

right
to

tenninate
this

A
greem

ent
by

giving
w

ritten
notice

to
the

C
ontractor

o
fsuch

term
ination

and
specifying

the
effective

date
thereofat

least
five

(5)
days

before
the

effective
date

o
f

such
term

ination.
In

such
event,

all
finished

or
unfinished

docum
ents,

data,
m

aps,
studies,

surveys,
draw

ings,
m

odels,
photographs,

and
reports

prepared
by

the
C

ontractor
under

this
A

greem
ent

shall,
at

the
option

o
fthe

W
ater

A
uthority,

becom
e

its
property.

The
C

ontractor
shallbe

entitled
to

receive
just

and
equitable

com
pensation

for
any

w
ork

satisfactorily
com

pleted
hereunder.

5
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N
otw

ithstanding
the

above,
the

C
ontractor

shall
not

be
relieved

o
fliability

to
the

W
ater

A
uthority

for
dam

ages
sustained

by
the

W
ater

A
uthority

by
virtue

o
fany

breach
o

fthis
A

greem
entby

the
C

ontractor,
and

the
W

aterA
uthority

m
ay

w
ithhold

any
paym

ents
to

the
C

ontractor
for

the
purposes

o
fset-offuntilsuch

tim
e

as
the

exactam
ounto

fdam
ages

due
the

W
aterA

uthority
from

the
C

ontractor
is

determ
ined.

19.
T

erm
ination

for
C

onvenience
of

W
ater

A
u

th
o

rity:
The

W
ater

A
uthority

m
ay

term
inate

this
A

greem
ent

atany
tim

e
w

ithout
cause

and
for

the
convenience

o
fthe

W
ater

A
uthority

by
giving

at
least

ten
(10)

days!
notice

in
w

riting
to

the
C

ontractor.
If

the
C

ontractor
is

term
inated

by
the

W
ater

A
uthority

as
provided

herein,
the

C
ontractor

w
ill

be
paid

an
am

ount
w

hich
bears

the
sam

e
ratio

to
the

total
com

pensation
as

the
Services

actually
perform

ed
bear

to
the

total
Services

o
f

the
C

ontractor
covered

by
this

A
greem

ent,
less

paym
ents

o
f

com
pensation

previously
m

ade.
If

this
A

greem
ent

is
tenninated

due
to

the
fault

o
f

the
C

ontractor,
the

preceding
S

ection
hereof

relative
to

term
ination

shallapply.

20.
C

onstruction
and

S
everability:

If
any

part
o

f
this

A
greem

ent
is

held
to

be
invalid

or
unenforceable,

such
holding

w
illnot

affectthe
validity

or
enforceability

o
fany

otherpart
o

fthis
A

greem
ent

so
long

as
the

rem
ainder

o
f

the
A

greem
ent

is
reasonably

capable
o

f
com

pletion.

21.
E

nforcem
ent:

The
C

ontractor
agrees

to
pay

to
the

W
ater

A
uthority

all
costs

and
expenses

including
reasonable

attorneys
fees

incurred
by

the
W

ater
A

uthority
in

exercising
any

o
f

its
rights

or
rem

edies
in

connection
w

ith
the

enforcem
ent

o
f

this
A

greem
ent.

22.
E

ntire
A

greem
ent:

This
A

greem
ent

contains
the

entire
agreem

ent
o

f
the

parties
and

supersedes
any

and
all

other
agreem

ents
or

understandings,
oral

or
w

ritten,
w

hether
previous

to
the

execution
hereofor

contem
poraneous

herew
ith.

23.
A

pplicable
Law

:
This

A
greem

ent
shallbe

governed
by

the
construed

and
enforced

in
accordance

w
ith

the
law

s
o

fthe
State

o
fN

ew
M

exico,
and

the
law

s,
rules

and
regulations

o
fthe

A
lbuquerque

B
em

alillo
C

ounty
W

ater
U

tility
A

uthority.

24.
N

otice:
A

ll
notices,

requests,
dem

ands
and

other
com

m
unications

given
under

this
A

greem
ent

w
ill

be
in

w
riting,

and,
unless

otherw
ise

specified
in

this
A

greem
ent,

w
ill

be
deem

ed
to

have
been

given
if

delivered
in

person,
or

on
receipt,

if
m

ailed
by

certified
or

registered
m

ail,
postage

prc-paid,
and

addressed
to

the
W

ater
A

uthority
or

to
the

C
ontractor

at
the

follow
ing

addresses,
unless

either
party

changes
the

address
by

giving
w

ritten
notice

o
fthe

change
to

the
other.

The
addresses

for
notices

are:

N
otice

to
C

ontractor:
TE

K
system

s,
Inc.

2155
Louisiana

B
lvd.

N
E

,
S

uite
6700

A
lbuquerque,

N
M

87110
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N
otice

to
the

W
aterA

uthority:
M

ark
S.

Sanchez,
E

xecutive
D

irector
A

lbuquerque
B

em
alillo

C
ounty

W
ater

U
tility

A
uthority

O
ne

C
ivic

Plaza
N

W
,

R
oom

5012
A

lbuquerque,N
M

87102

25.
A

pproval
R

equired:
This

A
greem

ent
shall

not
becom

e
effective

or
binding

until
approved

by
the

W
aterA

uthority’s
E

xecutive
D

irector

IN
W

IT
N

E
S

S
W

H
E

R
E

O
F

,
the

W
ater

A
uthority

and
the

C
ontractor

have
executed

this
A

greem
enton

the
date

o
fthe

lastsignature
entered

below
.

A
LB

U
Q

U
E

R
Q

U
E

B
E

R
N

A
L

IL
L

O
C

O
U

N
T

Y
W

A
T

E
R

U
T

IL
IT

Y
A

U
T

H
O

R
IT

Y
C

O
N

T
R

A
C

T
O

R
:

TE
K

system
s,Inc.

A
pproved

B
y:

M
ark

S.
Sanchez,

E
xecutive

D
irector

D
ate:

R
eview

ed
by:

C
harles

W
.

K
olberg,

G
eneralC

ounsel

B
y:

P
rint:

T
itle:

D
ate:

State
Taxation

and
R

evenue
D

epartm
ent

Taxpayer
Identification

N
o.:

_
_

_
_

_
_

_
_

_
_

D
ate:

FederalTaxpayer
Identification

N
o.

7
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,ç
~

D
t~

S
t~

,
G

SD
/PD

(Rev.
01./li)

S
tate

ofN
ew

M
exico

G
eneralS

ervices
D

epartm
ent

P
urchasing

D
ivision

S
tatew

ide
P

rice
A

greem
entA

m
endm

ent

A
w

arded
V

endor
0000019969

Price
Agreem

entN
um

ber:
10-000-00-00051AF

TtKsystem
s,Inc.

P.O
.Box

198568
.

P
rice

Agreem
entAm

endm
entN

o.:
Q

~
A

tlanta,
G

A
30384

Term
:

July
1,2011

—
M

ay
31,2013

Telephone
N

o.
505-872-6301

S
hip

T
o;

A
llState

oflYew
M

exico
agencies,com

m
issions,

P
rocurem

entS
pecialist:

G
errie

Becker
institutions,

politicalsubdivisions
and

localpublic
bodies

allow
ed

by
law

.
Telephone

N
o.:

(505)476-3121

Invoice:
As

R
equested

T
itle:

IT
P

ro
fe

ssio
n

a
lS

ervices

T
his

P
rice

A
greem

entA
m

endm
entis

to
be

attached
to

the
respective

P
rice

A
greem

ent
and

becom
e

a
p

a
rt

thereof.

In
accordance

w
ith

P
rice

A
greem

ent
provisions,

and
by

m
utualagreem

ent
o

fall
parties,

this
P

rice
A

greem
ent

is
extended

fro
m

June
1,2012

to
M

a
y

31,2013
at

the
sante

price,
term

s
and

conditions.

E
xcept

as
m

odified
by

this
am

endm
ent,the

provisions
o

fthe
P

rice
A

greem
ent

shalL
rem

ain
in

fu
llforce

and
effect.

A
ccepted

fo
r

he
S

tate
o

fN
ew

M
exico

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

_
_

D
ate:

2/13/12

N
ew

M
exico

State
Purchasing

Agent

Purciasing
D

ivision,
1100

St.Francis
D

rive
87505,P

0
B

ox
6850,Santa

Fe,N
M

87502-6850
(505)

827-0472
T

D
~



G
SD/PD

(Rev.01/11)

D
elivery:

P
er

C
ontract

This
P

rice
A

greem
entis

m
ade

subjectto
the

“term
s

and
conditions”

show
n

on
the

reverse
side

ofthis
page,and

as
indicated

iiithis
P

rice
A

greem
ent.

A
ccepted

for
the

S
tate

ofN
ew

M
exico

Date:6/21/Il
N

ew
M

exico
State

Purchasing
Agent

Purchasing
D

ivision,
1100

St.
Francis

D
rive,

P
0

B
ox

6850,Santa
Fe,N

M
87502-6850

(505)827-0472

A
w

arded
V

endor
0000019969
tE

K
system

s,
Inc.

P
0

B
ox

198568
A

tlanta,G
A

30384

Telephone
No.

505-872-6301

State
ofN

ew
M

exico
G

eneralServices
D

epartm
ent

S
tatew

ide
P

rice
A

greem
ent

Price
A

greem
entN

um
ber:

10-000-00-0005IAF

Paym
entTerm

s:
P

er
C

ontract

F.0.B
.:

PerC
ontract

Ship
To:

A
llState

ofNew
M

exico
agencies,com

m
issions,

institutions,politicalsubdivisions
and

localpublic
bodies

allow
ed

by
law

.

Invoice:
As

Requested

P
rocurem

entS
pecialist:

G
enie

Becker

Telephone
N

o.:
505-476-3

121

Title:
IT

P
rofessionalServices

Term
:

July
1,2011

thru
M

arch
30,2012



S
tate

ofN
ew

M
exico

Inform
ation

Technology

P
rice

A
greem

ent

Price
A

greem
entN

o.
10-000-00-00051,44-

A’F
TH

IS
Inform

ation
Technology

Price
Agreem

ent
(“A

greem
ent”)

is
m

ade
by

and
betw

een
the

State
ofN

ew
M

exico,State
Purchasing

D
ivision,hereinafterreferred

to
as

the
“A

gency”
and

TE
K

system
s,

Inc.,
hereinafterreferred

to
as

the
“C

ontractor”and
collectively

referred
to

as
the

“P
arties”.

W
H

E
R

E
A

S
,pursuantto

the
Procurem

entC
ode,N

M
S

A
1978

13-1-28
et.seq;and

Procurem
entC

ode
R

egulations,N
M

A
C

1.4.1
et.seq;the

C
ontractorhas

held
itselfoutas

expertin
im

plem
enting

the
Scope

ofW
ork

as
contained

herein
and

the
A

gency
has

selected
the

C
ontraàtoras

the
O

fferorm
ost

advantageous
to

the
State

ofN
ew

M
exico;

and

W
H

E
R

E
A

S
,allterm

s
and

conditions
ofthis

Agreem
ent,the

C
ontractor’s

proposal,including
any

best
and

finaloffers,
and

the
RFP

are
hereby

incorporated
by

reference
in

this
contract.

In
the

eventofa
conflictbetw

een
these

item
s,the

conflictw
illbe

resolved
by

giving
priority

in
the

follow
ing

order:

1.
A

llfederaland
N

ew
M

exico
law

s,rules
and

regulations
regarding

services
w

ithin
the

C
ontractor’s

scope
ofw

ork.
2.

This
Agreem

entand
any

w
ritten

am
endm

ents
to

this
Agreem

ent.
3.

The
R

equestforProposal(R
FP),

allRFP
am

endm
ents,w

ritten
clarifications

to
the

R
FP,and

w
ritten

answ
ers

to
w

ritten
questions

concerning
the

R
FP.

4.
C

ontractor’s
Bestand

FinalO
ffer

5.
C

ontractor’s
Proposal.

A
R

TIC
LE

1-D
E

F
IN

IT
IO

N
S

A
.

“A
cceptance”

shallm
ean

the
approval,afterQ

uality
Assurance,ofallD

eliverables
by

an
executive

levelrepresentative
(‘E

xecutive
LevelR

epresentative”)
ofthe

A
gency.

B.
“C

hange
R

equest”shallm
ean

the
docum

entutilized
to

requestchanges
orrevisions

in
the

Scope
ofW

ork.

C.
“C

hiefInform
ation

O
fficer

(“C
lO

”)”
shallm

ean
the

Secretary
ofthe

D
epartm

entofInform
ation

Technology
for

the
State

ofN
ew

M
exico

ordesignated
representative.

D
.

“D
eliverable”

shallm
ean

any
verifiable

outcom
e,result,service

orproductthatm
ustbe

delivered,developed,perform
ed

orproduced
by

the
C

ontractoras
defined

by
the

Scope
ofW

ork,

B.
“D

~ff”
shallm

ean
the

D
epartm

entofInform
ation

Technology.

F.
“~EA”

shallm
ean

the
D

epartm
entofFinance

and
A

dm
inistration;“D

FA
JC

R
B

”
shallm

ean
the

D
epartm

entofFinance
and

A
dm

inistration,C
ontracts

R
eview

Bureau.

G
.

“E
scrow

”
shallm

ean
a

legaldocum
ent(such

as
the

softw
are

source
code)delivered

by
the

contractorinto
the

hands
ofa

third
patty,to

beheld
by

thatparty
untilthe

perform
ance

ofa
condition

is
accepted; in

the
eventcontractorfails

to
perform

,
the

grantee
agency

receives
the

legaldocum
ent,in

this
case,source

code.



H
.

“E
nhancem

ent”m
eans

any
m

odification
oraddition

that,w
hen

m
ade

oradded
to

the
program

,
m

aterially
changes

its
ortheirutility,efficiency,functionalcapability,orapplication,butdoes

not
constitute

solely
an

E
rrorC

orrection.
A

fterconferring
w

ith
A

gency,an
Enhancem

entm
ay

be
identified

as
m

inororm
ajor.

I.
“K

now
H

ow
”

shallm
ean

alltechnicalinform
ation,data

and
know

ledge
including,butnotlim

ited
to,

alldocum
ents,com

puterstorage
devices,draw

ings,flow
charts,plans,proposals,records,notes,

m
em

oranda,
m

anuals
and

othertangible
item

s
containing,relating

orcausing
the

enablem
entofany

IntellectualP
roperty

developed
underthis

Agreem
ent.

3.
“IntellectualP

roperty”
shallm

ean
any

and
allproprietary

inform
ation

developed
pursuantto

the
term

s
ofthis

Agreem
ent.

K
,

“IndependentV
erification

and
V

alidation
(“IV

&
V

”V
’shallm

ean
the

process
ofevaluating

a
project

and
the

project’s
productto

determ
ine

com
pliance

w
ith

specified
requirem

ents
and

the
process

of
determ

ining
w

hether
the

products
ofa

given
developm

entphase
fu

lfillthe
requirem

ents
established

during
the

previous
stage,both

ofw
hich

are
perform

ed
by

an
entity

independentofthe
Agency.

L.
“P

aym
entInvoice”

shallm
ean

a
detailed,certified

and
w

ritten
requestfor

paym
entofservices

rendered
from

the
C

ontractor
to

the
Agency.

Paym
entInvoice(s)

m
ustcontain

the
fixed

price
D

eliverable
costand

identify
the

D
eliverable

for
w

hich
the

invoice
is

subm
itted.

M
.

“P
erform

ance
B

ond”
shallm

ean
a

surety
bond

w
hich

guarantees
thatthe

contractorw
illfully

perform
the

contractand
guarantees

againstbreach
ofcontract.

N
.

“P
roject”

shallm
ean

a
tem

porary
process

undertaken
to

solve
a

w
ell-defined

goalorobjective
w

ith
clearly

defined
startand

end
tim

es,a
setofclearly

defined
tasks,and

a
budget.

The
project

term
inates

once
the

projectscope
is

achieved
and

projectapprovalis
given

by
the

E
xecutive

Level
R

epresentative
and

verified
by

the
agency

C
lO

to
the

D
o

ff.

0.
“P

rojectM
anager”

shallm
ean

a
qualified

person
from

the
A

gency
responsible

forallaspects
of

the
P

roject

P.
“O

uality
A

ssurance”
shallm

ean
a

planned
and

system
atic

pattern
ofallactions

necessary
to

provide
adequate

confidence
thata

D
eliverable

conform
s

to
established

requirem
ents,custom

erneeds,
and

userexpectations.

Q,
“State

Purchasing
A

aent(S
P

A
)”

-shallm
ean

the
State

Purchasing
A

gentfor
the

State
ofN

ew
M

exico
ordesignated

representative.

R.
“State

Purchasing
D

ivision
(S

P
D

)”-
shallm

ean
the

State
Purchasing

D
ivision

ofthe
G

eneral
Services

D
epartm

entforthe
State

ofN
ew

M
exico



A
R

T
IC

LE
2

-
S

C
O

P
E

O
F

W
O

R
K

A
,

Scope
ofW

ork.
The

C
ontractorshallprovide

inform
ation

technology
services

to
the

P
rocuring

A
gency

in
accordance

w
ith

the
com

pleted
IT

ProfessionalServices
C

ontractand
the

term
s

and
conditions

ofthe
price

agreem
entatthe

rate
show

n
in

E
xhibitA

.

B.
Perform

ance
M

easures.In
addition,each

IT
ProfessionalServices

C
ontractw

illbecom
e

a
partof

the
agreem

ent.In
the

eventofany
conflictam

ong
these

docum
ents,the

follow
ing

orderofprecedence
shallapply:

1)
The

term
s

and
conditions

ofthis
docum

ent;
2)

The
com

pleted
C

ontract/P
urchase

O
rder;

3)
The

requestfo
r

proposals
docum

ent;
and

4)
The

contractor’s
w

ritten
proposalincluding

the
B

estand
F

inal
O

ffer,
if

one
w

as
subm

itted.

C
.

This
is

notan
exclusive

Price
Agreem

ent.
Procuring

A
gencies

m
ay

obtain
services

from
other

sources
during

the
Price

Agreem
entterm

.The
S

P
A

m
akes

no
expressed

orim
plied

w
arranties

w
hatsoever

that
any

particularnum
ber

ofPurchase
O

rders
w

illbe
issued

orthatany
particularquantity

ordollaram
ount

ofservices
w

illbe
procured.

A
R

T
IC

LE
3

-
C

O
M

P
E

N
S

A
T

IO
N

A
llpaym

ents
underthis

Price
A

greem
entarc

subjectto
the

follow
ing

provisions:

a.Acceptance
-In

accordance
w

ith
Section

13—
1-158

N
M

S
A

1978,ProjectM
anager

shall
determ

ine
ifthe

services
provided

m
eetPurchase

O
rderspecifications

contained
therein,N

o
paym

ent
shallbe

m
ade

for
any

service
untilthe

services
have

been
accepted

in
w

riting
by

the
ProjectM

anager.
U

nless
otherw

ise
agreed

upon
betw

een
P

rocuring
A

gency
and

the
C

ontractor,
w

ithin
fifteen

(15)
days

from
the

date
the

ProjectM
anager

receives
w

ritten
notice

(C
ontractor’s

Invoice)
from

the
C

ontractorthat
paym

entis
requested

for
services,the

ProjectM
anagershallissue

a
w

ritten
certification

to
the

C
ontractor

ofcom
plete

orpartialacceptance
orrejection

ofthe
services.

b.R
ejection

-U
nless

the
E

xecutive
LevelR

epresentative
gives

notice
ofrejection

w
ithin

the
fifteen

(15)day
business

day
Acceptance

period,the
D

eliverable
w

illbe
deem

ed
to

have
been

accepted.
Ifthe

D
eliverable

is
deem

ed
unacceptable

underQ
uality

Assurance,fifteen
(15)days

from
the

date
the

E
xecutive

LevelR
epresentative

receives
the

D
eliverable(s)

and
accom

panying
Paym

entInvoice,the
E

xecutive
LevelR

epresentative
w

illsend
a

consolidated
setofcom

m
ents

indicating
issues,unacceptable

item
s,

and/orrequested
revisions

accom
panying

the
rejection.

U
pon

rejection
and

receiptofcom
m

ents,
the

C
ontractorw

illhave
ten

(10)business
days

to
resubm

itthe
D

eliverable
to

the
E

xecutive
Level

R
epresentative

w
ith

allappropriate
corrections

orm
odifications

m
ade

and/oraddressed.
The

E
xecutive

LevelR
epresentative

w
illagain

determ
ine

w
hetherthe

D
eliverable(s)

is
A

cceptable
underQ

uality
Assurance

and
provide

a
w

ritten
determ

ination
w

ithin
fifteen

(15)
business

days
ofreceiptofthe

revised
oram

ended
D

eliverable.
Ifthe

D
eliverable

is
once

again
deem

ed
unacceptable

underQ
uality

Assurance
and

thus
rejected,the

C
ontractorw

illbe
required

to
provide

a
rem

ediation
plan

thatshallinclude
a

tim
eline

for
corrective

action
acceptable

to
the

E
xecutive

LevelR
epresentative.

The
C

ontractorshallalso
be

subjectto
alldam

ages
and

rem
edies

attributable
to

the
late

delivery
ofthe

D
eliverable

under
the

term
s

ofthis
A

greem
entand

available
atlaw

or
equity.

In
the

eventthata
D

eliverable
m

ustbe
resubm

itted
m

ore
than

tw
ice

for
Acceptance,the

C
ontractorshallbe

deem
ed

as
in

breach
ofthis

Agreem
ent.

The



A
gency

m
ay

seek
any

and
alldam

ages
and

rem
edies

available
underthe

term
s

ofthis
A

greem
entand

available
atlaw

orequity.
A

dditionally,
the

A
gency

m
ay

term
inate

this
Agreem

ent.

c.C
om

pensation
-The

approved
m

axim
um

rates
to

be
paid

for
services

rendered
are

contained
in

the
Services

Schedule.The
P

rocuring
A

gency
m

ay
reim

burse
C

ontractorforreasonable
travel/perdiem

expenses
for

w
ork

perform
ed

atdistances
greaterthan

100
m

iles
from

the
C

ontractor’s
prim

ary
place

of
business

in
N

ew
M

exico.The
conditions

fortravel,the
type

and
am

ountexpenses
to

be
reim

bursed
shall

be
stated

in
the

Procuring
A

gency
Agreem

ent.Traveltim
e

from
the

C
ontractor’s

prim
ary

place
of

business
and

the
w

orksite
is

notbillable.

d.Paym
entofInvoice

-Paym
entw

illbe
m

ade
to

the
C

ontractor’s
designated

m
ailing

address.

e.Paym
entofTaxes

-The
C

ontractorshallbe
reim

bursed
by

the
P

rocuring
A

gency
for

applicable
N

ew
M

exico
gross

receipts
taxes

or
localoption

taxes
for

services
rendered.Such

taxes
m

ustbe
item

ized
separately

on
the

invoice.

The
paym

entoftaxes
for

any
m

oney
received

underthis
Price

A
greem

entshallbe
the

C
ontractors

sole
responsibility

and
shallbe

reported
underthe

C
ontractors

Federaland
State

tax
identification

num
ber(s).

F.Invoices
-Invoices

shallbe
subm

itted
to

the
P

rojectM
anager.

g.
Facilities

and
E

quipm
ent

-The
P

rocuring
A

gency
shallprovide

contractorpersonnelw
ith

reasonable
office

w
ork

space
and

facilities
including

access
to

a
localtelephone

service,copy
m

achine
usage

and
office

supplies.U
nless

otherw
ise

stated
in

the
P

rocuring
A

gency
Agreem

ent,
the

contractor
shallprovide

contractorpersonnelw
ith

any
required

personalcom
puterequipm

entand
softw

are
and

shall
reim

burse
the

procuring
agencies

foralllong
distance

telephone
calls

charged
to

the
P

rocuring
A

gency.

h.A
ppropriations

-The
term

s
ofthis

Price
A

greem
entand

any
Purchase

O
rders

are
contingent

upon
sufficientappropriations

and
authorization

being
m

ade
by

the
Legislature

ofN
ew

M
exico

orother
appropriate

governing
bodies

forperform
ance

pursuantto
this

Price
A

greem
ent.N

otw
ithstanding

any
language

to
the

contrary
in

this
Price

A
greem

entorin
any

Purchase
O

rderorotherdocum
ent,a

P
rocuring

A
gency

m
ay

term
inate

its
obligation

undera
Purchase

O
rder,orany

extension
thereof,ifsufficient

appropriations
and

author
zation

are
notm

ade
by

the
Legislature

orotherappropriate
governing

body
to

pay
am

ounts
due.The

P
rocuring

Agency’s
decision

as
to

w
hether

sufficientappropriations
are

available
shallbe

accepted
by

the
C

ontractorand
shallbe

finaland
binding.

H
ow

ever,
P

rocuring
A

gencies
agree

notto
use

insufficientappropriations
as

a
m

eans
o

fterm
inating

a
P

urchase
O

rder
in

O
rderto

acquire
functionally

equivalentservices
from

a
third

party.

1.
R

elease
-The

C
ontractor,upon

finalpaym
entofthe

am
ountdue

undera
Purchase

O
rder,

releases
the

State
ofN

ew
M

exico,and
its

agencies
and

public
em

ployees,
from

allliabilities,claim
s

and
obligations

w
hatsoeverarising

from
orunderthis

Price
Agreem

ent.The
C

ontractoragrees
notto

purport
to

bind
the

State
ofN

ew
M

exico
to

any
obligation

notassum
ed

herein
by

the
State

ofN
ew

M
exico,

unless
the

C
ontractorhas

express
w

ritten
authority

to
do

so,and
then

only
w

ithin
the

strictlim
its

ofthat
authority.

A
R

T
IC

LE
4

-
T

E
R

M

The
initialterm

ofthis
Price

A
greem

entshallbe
M

arch
31,2011

or
as

soon
as

possible
thereafter,

through
M

arch
30,

2012.



The
SPA

m
ay

extend
the

initialterm
ofthe

Price
A

greem
entfor

three
(3)

additionalone-yearterm
s,or

portions
thereof,by

giving
the

C
ontractora

w
ritten

offerto
renew

the
agreem

entatleastthirty
(30)days

priorto
the

expiration
ofthe

then-currentterm
.Service

rates
can

change
each

yearatthe
tim

e
ofrenew

al
ifexercised,any

proposed
increase

in
the

m
axim

um
rates

foreach
authorized

service
shallnotexceed

the
low

erofthe
increase

in
the

published
C

onsum
erPrice

Index
(orotherindex

approved
by

the
Agreem

ent
A

dm
inistrator)

during
the

previous
agreem

entterm
-

orthe
percentage

increase
in

the
C

ontractor’s
published

consultantrates.

E
xceptas

noted
elsew

here
in

this
paragraph,the

SPA
expects

allterm
s

and
conditions

ofthis
Price

A
greem

entto
apply

to
any

option
tem

ps
exercised.N

o
changes

to
term

s
and

conditions
shallbe

effective
unless

reduced
to

w
ritten

am
endm

entin
accordance

w
ith

Paragraph
15

ofthis
Price

Agreem
ent.

A
R

T
IC

L
E

S
-

T
E

R
M

IN
A

T
IO

N

This
Agreem

entm
ay

be
term

inated
as

follow
s:

A
.

G
eneral.

B
y

eitherParty
upon

w
ritten

notice
to

be
delivered

to
the

otherparty
notless

than
thirty

(30)
business

days
priorto

the
intended

date
ofterm

ination.

C.
O

bligations
and

W
aiver.

B
y

term
ination

pursuantto
this

A
rticle,

neitherparty
m

ay
nullify

obligations
already

incurred
forperform

ance
orfailure

to
perform

prior
to

the
date

ofterm
ination.TH

IS
A

R
T

IC
LE

IS
N

O
T

E
X

C
LU

S
IV

E
A

N
D

D
O

ES
N

O
T

C
O

N
S

TITU
TE

A
W

A
IV

E
R

O
P

A
N

Y
O

TH
E

R
LE

G
A

L
R

IG
H

TS
A

N
D

R
E

M
E

D
IE

S
A

FFO
R

D
E

D
TH

E
A

G
E

N
C

Y
A

N
D

TH
E

S
TA

TE
O

F
N

E
W

M
E

X
IC

O
C

A
U

S
E

D
B

Y
TH

E
C

O
N

TR
A

C
TO

R
’S

D
E

F
A

U
LT

O
R

B
R

E
A

C
H

O
F

TH
IS

A
G

R
E

E
M

E
N

T.

A
R

T
IC

LE
6

-
T

E
R

M
IN

A
T

IO
N

M
A

N
A

G
E

M
E

N
T

A
.

C
ontractor.

In
the

eventthis
A

greem
entis

term
inated

for
any

reason,orupon
expiration,and

in
addition

to
allotherrights

to
property

setforth
in

this
Agreem

ent,the
C

ontractorshall:

1.)
Transfer,deliver,and/orm

ake
readily

available
to

the
A

gency
property

in
w

hich
the

A
gency

has
a

financialinterestand
any

and
alldata,K

now
H

ow
,IntellectualProperty,

inventions
or

property
ofthe

A
gency.

2.)
Incurno

furtherfinancialobligations
for

m
aterials,services,orfacilities

underthe
A

greem
ent

w
ithoutpriorw

ritten
approvalofthe

A
gency;

3.)
Term

inate
allpurchase

orders
orprocurem

ents
and

any
subcontractors

and
cease

allw
ork,

exceptas
the

A
gency

m
ay

direct,for
orderly

com
pletion

and
transition;

4.)
Take

such
action

as
the

A
gency

m
ay

direct,forthe
protection

and
preservation

ofallproperty
and

allrecords
related

to
and

required
by

this
A

greem
ent;

5.)
A

gree
thatthe

A
gency

is
notliable

for
any

costs
arising

outofterm
ination

and
thatthe

A
gency

is
liable

only
for

costs
ofD

eliverables
Accepted

priorto
the

term
ination

ofthe
A

greem
ent;

6.)
C

ooperate
fully

in
the

closeoutortransition
ofany

activities
to

perm
itcontinuity

in
the

adm
inistration

ofA
gency

program
s;

7.)
In

the
eventthatthis

A
greem

entis
term

inated
due

to
the

C
ontractor’s

course
ofperform

ance,
negligence

or
w

illfulm
isconductand

thatcourse
ofperform

ance,
negligence,or

w
illful

m
isconductresults

in
reductions

in
the

A
gency’s

receiptofprogram
funds

from
any

governm
entalagency,

the
C

ontractorshallrem
itto

the
A

gency
the

fullam
ountofthe

reduction.



8,)
S

hould
this

Agreem
entterm

inate
due

to
the

C
ontractors

default,the
C

ontractorshall
reim

burse
the

A
gency

for
allcosts

arising
from

hiring
new

contractorlsubeontractors
at

potentially
higher

rates
and

for
othercosts

incurred.
9.)

In
the

eventthis
Agreem

entis
term

inated
for

any
reason,orupon

its
expiration,the

C
ontractorshallassistand

cooperate
w

ith
the

A
gency

in
the

orderly
and

tim
ely

transferoffiles,
com

puter
softw

are,docum
entation,system

turnoverplan,
K

now
H

ow
,IntellectualP

roperty
and

otherm
aterials,w

hetherprovided
by

the
A

gency
or

created
by

the
C

ontractorunderthis
Agreem

ent,to
the

A
gency,including

butnotlim
ited

to,userm
anuals

w
ith

com
plete

docum
entation,functionaltechnicaldescriptions

ofeach
program

and
data

flow
diagram

s.
A

tthe
requestofthe

ProjectM
anager,

the
C

ontractorshallprovide
to

the
A

gency
a

copy
ofthe

m
ost

recentversions
ofallfiles,softw

are,K
now

H
ow

,IntellectualProperty
and

docum
entation,

w
hetherprovided

by
the

A
gency

orcreated
by

the
C

ontractorunderthis
Agreem

ent.

B
.

Agency.
In

the
eventthis

Agreem
entis

term
inated

for
any

reason,orupon
expiration,and

in
addition

to
allotherrights

to
property

setforth
in

this
A

greem
ent,

the
A

gency
shall

1)
R

etain
ow

nership
ofallw

ork
products

and
docum

entation
created

pursuantto
this

Agreem
ent;and

2)Pay
the

C
ontractorall

am
ounts

due
for

services
Accepted

priorto
the

effective
date

ofsuch
term

ination
orexpiration.

A
R

T
IC

LE
7

-IN
D

E
M

N
IF

IC
A

T
IO

N

A
.

G
eneral.

The
C

ontractorshalldefend,indem
nify

and
hold

harm
less

the
A

gency,
the

State
ofN

ew
M

exico
and

its
em

ployees
from

allactions,proceedings,
claim

s,dem
ands,costs,dam

ages,attorneys’fees
and

allother
liabilities

and
expenses

ofany
kind

from
any

source
w

hich
m

ay
arise

outofthe
perform

ance
ofthis

Agreem
ent,caused

by
the

negligentactorfailure
to

actofthe
C

ontractor,its
officers,em

ployees,
servants,

subcontractors
oragents,orifcaused

by
the

actions
ofany

clientofthe
C

ontractorresulting
in

injury
ordam

age
to

persons
orproperty

during
the

tim
e

w
hen

the
C

ontractororany
officer,agent,

em
ployee,

servantorsubcontractorthereofhas
oris

perform
ing

services
pursuantto

this
Agreem

ent.In
the

eventthatany
action,suitorproceeding

related
to

the
services

perform
ed

by
the

C
ontractororany

officer,agent,em
ployee,servantorsubcontractorunder

this
A

greem
entis

broughtagainstthe
C

ontractor,
the

C
ontractor

shall,as
soon

as
practicable,butno

laterthan
tw

o
(2)days

after
itreceives

notice
thereof,

notify,
by

certified
m

ail,the
legalcounselofthe

A
gency,and

the
R

isk
M

anagem
entD

ivision
ofthe

N
ew

M
exico

G
eneralServices

D
epartm

ent.

B.
The

indem
nification

obligation
underthis

A
greem

entshallnotbe
lim

ited
by

the
existence

ofany
insurance

policy
orby

any
lim

itation
on

the
am

ountortype
ofdam

ages,com
pensation

orbenefits
payable

by
orfor

C
ontractororany

subcontractor,and
shallsurvive

the
term

ination
ofthis

A
greem

ent.
M

oney
due

orto
becom

e
due

to
the

C
ontractorunderthis

A
greem

entm
ay

be
retained

by
the

A
gency,as

necessary,to
satisfy

any
outstanding

claim
thatthe

A
gency

m
ay

have
againstthe

C
ontractor.

A
R

T
IC

LE
S
-

IN
T

E
L

L
E

C
T

U
A

L
P

R
O

P
E

R
T

Y

A
.

ProductofServices:C
opyright.

A
llm

aterials
developed

oracquired
by

the
C

ontractorunder
this

Price
A

greem
entshallbecom

e
the

property
ofthe

P
rocuring

A
gency.N

othing
produced,in

w
hole

orin
part,

by
the

C
ontractor

underthis
Price

Agreem
entshallbe

the
subjectofan

application
for

copyrightby
or

on
behalfofthe

C
ontractor.

The
originaland

one
copy

ofallm
aterials,w

ork
papers,design

docum
ents,

orotherdocum
ents

produced
by

the
C

ontractor
shallbe

indexed
and

placed
in

appropriately
labeled

binders
and

delivered
to

the
P

rojectM
anageratthe

conclusion
ofa

Purchase
O

rder.

A
R

T
IC

LE
9

-
IN

T
E

L
L

E
C

T
U

A
L

P
R

O
P

E
R

T
Y

IN
D

E
M

N
IF

IC
A

T
IO

N



A
.

IntellectualProperty
Indem

nification.
The

C
ontractorshalldefend,atits

ow
n

expense,the
A

gency,the
State

ofN
ew

M
exico

and/orany
otherState

ofN
ew

M
exico

body
againstany

claim
thatany

productorservice
provided

under
this

A
greem

entinfringes
any

patent,copyrightortradem
ark,and

shall
pay

allcosts,dam
ages

and
attorney’s

fees
thatm

ay
be

aw
arded

as
a

resultofsuch
claim

,
In

addition,if
any

third
party

obtains
ajudgm

entagainstthe
Agency

based
upon

C
ontractor’s

trade
secretinfringem

ent
relating

to
any

productorservices
provided

underthis
Agreem

ent,the
C

ontractoragtees
to

reim
burse

the
A

gency
forallcosts,attorneys’fees

and
the

am
ountofthe

judgm
ent.

To
qualify

forsuch
defense

and/or
paym

ent,the
A

gency
shall:

I.)
G

ive
the

C
ontractorw

ritten
notice,

w
ithin

forty-eight(48)
hours,ofits

notification
ofany

claim
;

2.)
A

llow
the

C
ontractorto

controlthe
defense

and
settlem

entofthe
claim

;
and

3.)
C

ooperate
w

ith
the

C
ontractor,in

a
reasonable

m
anner,to

facilitate
the

defense
orsettlem

ent
ofthe

claim
.

B
.

A
gency

R
ights.

Ifany
productorservice

becom
es,orin

the
C

ontractor’s
opinion

is
likely

to
becom

e,the
subjectofa

claim
ofinfringem

ent,the
C

ontractor
shall,atits

sole
expense:

1.)
Provide

the
A

gency
the

rightto
continue

using
the

productorservice
and

fully
indem

nify
the

A
gency

againstallclaim
s

thatm
ay

arise
outofthe

A
gency’s

use
ofthe

productorservice;
2.)

R
eplace

orm
odify

the
productorservice

so
thatitbecom

es
non-infringing;

or
3.)

A
cceptthe

return
ofthe

productorservice
and

refund
an

am
ountequalto

the
value

ofthe
returned

productorservice,less
the

unpaid
portion

ofthe
purchase

price
and

any
otheram

ounts,
w

hich
are

due
to

the
C

ontractor.
The

C
ontractor’s

obligation
w

illbe
void

as
to

any
productor

service
m

odified
by

the
A

gency
to

the
extentsuch

m
odification

is
the

cause
ofthe

claim
,

A
R

T
IC

LE
10..W

A
R

R
A

N
T

IE
S

N
A

A
R

T
IC

LE
11-.C

O
N

T
R

A
C

T
O

R
P

E
R

S
O

N
N

E
L

A
.

A
pprovalofC

ontractorPersonnel

Personnelproposed
in

the
C

ontractors
w

ritten
proposalto

the
P

rocuring
A

gency
are

considered
m

aterial
to

any
w

ork
perform

ed
underthis

Price
Agreem

ent.

a.O
nce

a
Purchase

O
rder

has
been

issued,no
changes

ofpersonnelw
illbe

m
ade

by
the

C
ontractorw

ithoutprior
w

ritten
consentofthe

P
rocuring

A
gency.R

eplacem
entofany

C
ontractor

personnel,if
approved,shallbe

w
ith

personnelofequalability,experience
and

qualifications.The
C

ontractorw
illbe

responsible
for

any
expenses

incurred
in

fam
iliarizing

the
replacem

entpersonnelto
insure

theirbeing
productive

to
the

projectim
m

ediately
upon

receiving
assignm

ents.A
pprovalof

replacem
entpersonnelshallnotbe

unreasonably
w

ithheld.

b.The
P

rocuring
A

gency
shallretain

the
rightto

requestthe
rem

ovalofany
ofthe

C
ontractor’s

personnel atany
tim

e.



A
R

T
IC

LE
1

2
-

S
TA

TU
S

O
F

C
O

N
T

R
A

C
T

O
R

A
.

IndependentC
ontractor.

The
C

ontractorand
its

agents
and

em
ployees

are
independent

contractors
perform

ing
professionalservices

forthe
A

gency
and

are
notem

ployees
ofthe

State
ofN

ew
M

exico.
The

C
ontractorand

its
agents

and
em

ployees
shallnotaccrue

leave,retirem
ent,insurance,

bonding,use
ofstate

vehicles,orany
otherbenefits

afforded
to

em
ployees

ofthe
State

ofN
ew

M
exico

as
a

resultofthis
Agreem

ent.
The

C
ontractor

acknow
ledges

thatallsum
s

received
hereunderare

personally
reportable

by
itfor

incom
e

tax
purposes

as
self-em

ploym
entorbusiness

incom
e

and
are

reportable
for

self-em
ploym

enttax.

B.
S

ubjectofProceedinys.
C

ontractor
w

arrants
thatneitherthe

C
ontractornor

any
officer,

stockholder,directororem
ployee

ofthe
C

ontractor,is
presently

subjectto
any

litigation
oradm

inistrative
proceeding

before
any

courtoradm
inistrative

body
w

hich
w

ould
have

an
adverse

effecton
the

C
ontractor’s

ability
to

perform
under

this
Agreem

ent;nor,to
the

bestknow
ledge

ofthe
C

ontractor,is
any

such
litigation

orproceeding
presently

threatened
againstit

orany
ofits

officers,stockholders,directors
or em

ployees.
If

any
such

proceeding
is

initiated
orthreatened

during
the

term
ofthis

Agreem
ent,

the
C

ontractorshallim
m

ediately
disclose

such
factto

the
A

gency.

A
R

T
IC

LE
13-

C
H

A
N

G
E

M
A

N
A

G
E

M
E

N
T

A
.

C
hanges.

C
ontractor

m
ay

only
m

ake
changes

orrevisions
w

ithin
the

Scope
ofW

ork
as

defined
by

A
rticle

2
and

E
xhibitA

afterreceiptofw
ritten

approvalby
the

E
xecutive

LevelR
epresentative,

Such
change

m
ay

only
be

m
ade

to
Tasks

orSub-Task
as

defined
in

the
E

xhibitA
.

U
nderno

circum
stance

shall
such

change
affectthe:

1)
D

eliverable
requirem

ents;
2)

C
om

pensation
due

underthe
term

s
ofthis

Agreem
ent;or

3)
D

ue
D

ate
ofany

D
eliverable.

B.
C

hange
R

equestProcess.
In

the
eventthatcircum

stances
w

arranta
change

to
accom

plish
the

Scope
ofW

ork
as

described
above,

a
C

hange
R

equestshallbe
subm

itted
thatm

eets
the

follow
ing

criteria:
1)

The
P

rojectM
anagershalldrafta

w
ritten

C
hange

R
equestforE

xecutive
LevelR

epresentative
review

and
approvalto

include:
the

nam
e

ofthe
person

requesting
the

change,a
sum

m
ary

ofthe
required

change,the
startdate

for
the

change,the
reason

and
necessity

forchange,the
urgency

levelfor
the

change,the
elem

ents
to

be
altered,the

im
pactofthe

change,the
staffing

plan
associated

w
ith

the
change,

the
im

pacton
the

schedule
for

im
plem

enting
the

change,the
costim

pact,the
risk

assessm
entand

a
recom

m
ended

approach
to

the
change,and

2)
The

E
xecutive

LevelR
epresentative

shallprovide
a

w
ritten

decision
on

the
C

hange
R

equestto
the

C
ontractorw

ithin
a

m
axim

um
often

(10)
w

orking
days

ofreceipt
ofthe

C
hange

R
equest.

A
lldecisions

m
ade

by
the

E
xecutive

LevelR
epresentative

are
final.

C
hange

requests,once
approved,

becom
e

a
partofthe

contractand
becom

e
binding

as
a

partofthe
original

contract.

A
R

T
IC

LE
1

4
-

D
E

F
A

U
LT

/B
R

E
A

C
H

In
case

ofdefaultand/or
breach

by
the

C
ontractor,for

any
reason

w
hatsoever,the

A
gency

and
the

State
of

N
ew

M
exico

m
ay

procure
the

goods
orservices

from
anothersource

and
hold

the
C

ontractor
responsible

for
any

resulting
excess

costs
and/ordam

ages,
including

butnotlim
ited

to,directdam
ages,indirect



dam
ages,consequentialdam

ages,specialdam
ages

and
the

A
gency

and
the

State
ofN

ew
M

exico
m

ay
also

seek
allotherrem

edies
underthe

term
s

ofthis
A

greem
entand

underlaw
orequity.

A
R

T
IC

LE
1

5
-

E
O

U
IT

A
B

LE
R

E
M

E
D

IE
S

C
ontractor

acknow
ledges

thatits
failure

to
com

ply
w

ith
any

provision
ofthis

A
greem

entw
illcause

the
A

gency
irrevocable

harm
and

thata
rem

edy
atlaw

forsuch
a

failure
w

ould
be

an
inadequate

rem
edy

for
the

A
gency,

and
the

C
ontractorconsents

to
the

A
gency’s

obtaining
from

a
courtofcom

petent
jurisdiction,

specific
perform

ance,
or

injunction,
orany

otherequitable
reliefin

orderto
enforce

such
com

pliance.
A

gency’s
rights

to
obtain

equitable
reliefpursuantto

this
A

greem
entshallbe

in
addition

to,
and

notin
lieu

of,
any

otherrem
edy

thatA
gency

m
ay

have
underapplicable

law
,including,butnot

lim
ited

to,m
onetary

dam
ages.

A
R

T
IC

LE
16-

L
IA

B
IL

IT
Y

C
ontractor

shallbe
liable

fordam
ages

arising
outofinjury

to
persons

and/ordam
age

to
realortangible

personalproperty
before

orafterAcceptance,delivery,installation
and

use
ofthe

equipm
ent,

eitheratthe
C

ontractor’s
site

orthe
A

gency’s
place

ofbusiness,provided
thatthe

injury
ordam

age
w

as
caused

by
the

faultornegligence
ofthe

C
ontractor

ordefectofthe
equipm

entorinstallation.
C

ontractor
shallnotbe

liable
fordam

ages
arising

outof,orcaused
by,alterations

to
the

equipm
ent(otherthan

alterations
perform

ed
orcaused

by
C

ontractor’s
officers,em

ployees
or

agents)
m

ade
by

the
A

gency
orfor

losses
occasioned

by
the

A
gency’s

faultornegligence.
N

othing
in

this
Agreem

entshalllim
itthe

C
ontractor’s

liability,
ifany,to

third
parties

and
em

ployees
ofthe

A
gency

or
the

State
ofN

ew
M

exico,
orany

rem
edy

thatm
ay

existunderlaw
orequity

in
the

eventa
defectin

the
m

anufacture
ofthe

equipm
ent,orthe

negligentacts
orom

issions
ofthe

C
ontractor,its

officers,em
ployees,oragents,is

the
cause

ofinjury
to

such
person.

A
R

T
IC

LE
1

7
-

A
S

S
IG

N
M

E
N

T

The
C

ontractorshallnotassign
ortransferany

interestin
this

A
greem

entorassign
any

claim
s

for
m

oney
due

orto
becom

e
due

underthis
A

greem
entw

ithoutthe
prior

w
ritten

approvalofthis
Agreem

ent’s
approvalauthorities.

A
R

T
iC

L
E

1
8

-
S

U
B

C
O

N
T

R
A

C
T

IN
G

The
C

ontractorshallnotsubcontractany
portion

ofthis
A

greem
entw

ithoutthe
priorw

ritten
approvalof

the
A

gency.
N

o
such

subcontracting
shallrelieve

the
C

ontractorfrom
its

obligations
and

liabilities
under

this
A

greem
ent,norshallany

subcontracting
obligate

paym
entfrom

the
A

gency.

A
R

T
IC

LE
1

9
-

R
E

LE
A

S
E

The
C

ontractor’s
acceptance

offinalpaym
ent

ofthe
am

ountdue
underthis

Agreem
entshalloperate

as
a

release
ofthe

A
gency,

its
officers

and
em

ployees,and
the

State
ofN

ew
M

exico
from

allliabilities,claim
s

and
obligations

w
hatsoeverarising

from
orunderthis

A
greem

ent.The
C

ontractoragrees
notto

purportto
bind

the
State

ofN
ew

M
exico

unless
the

C
ontractor

has
express

w
ritten

authority
to

do
so,and

then
only

w
ithin

the
strictlim

its
ofthatauthority.



A
R

T
IC

LE
2

0
-

C
O

N
F

ID
E

N
T

IA
LIT

Y

A
ny

confidentialinform
ation

provided
to

the
contractorby

the
agency

or,developed
by

the
C

ontractor
based

on
inform

ation
provided

by
the

agency
in

the
perform

ance
ofthis

A
greem

entshallbe
kept

confidentialand
shallnotbe

m
ade

available
to

any
individualororganization

by
the

C
ontractor

w
ithout

the
priorw

ritten
approvalofthe

A
gency.

U
pon

term
ination

ofthis
Agreem

ent,C
ontractorshalldeliver

allconfidentialm
aterialin

its
possession

to
the

A
gency

w
ithin

thirty
(30)

business
days

ofsuch
term

ination.
C

ontractoracknow
ledges

thatfailure
to

deliversuch
confidentialinform

ation
to

the
A

gency
w

illresultin
direct,specialand

incidentaldam
ages.

A
R

T
IC

LE
2

1
-C

O
N

F
L

IC
T

O
F

IN
T

E
R

E
S

T

The
C

ontractorw
arrants

thatitpresently
has

no
interestand

shallnotacquire
any

interest,director
indirect,

w
hich

w
ould

conflictin
any

m
annerordegree

w
ith

the
perform

ance
orservices

required
under

the
Agreem

ent.
The

C
ontractorcertifies

thatthe
requirem

ents
ofthe

G
overnm

entalC
onductA

ct,
Sections

10-16-1
through

10-16-18,N
M

S
A

1978,regarding
contracting

w
ith

a
public

officer,state
em

ployee
or

form
erstate

em
ployee

have
been

follow
ed.

A
R

T
IC

LE
22-

R
E

C
O

R
D

S
A

N
D

A
U

D
IT

The
C

ontractorshallm
aintain

detailed
tim

e
and

expenditure
records

thatindicate
the

date,tim
e,

nature
and

costofservices
rendered

during
this

A
greem

ent’s
term

and
effectand

retain
them

fora
period

of
three

(3)
years

from
the

date
offinalpaym

entunderthis
Agreem

ent.The
records

shallbe
subjectto

inspection
by

the
Agency,C

lO
,SPA,and

D
FA

.The
A

gency
shallhave

the
rightto

auditbillings
both

before
and

afterpaym
ent,Paym

entfor
services

underthis
A

greem
entshallnotforeclose

the
rightofthe

A
gency

to
recoverexcessive

orillegalpaym
ents.

A
R

T
IC

LE
2

3
-

A
M

E
N

D
M

E
N

T

This
A

greem
entshallnotbe

altered,changed,oram
ended

exceptby
an

instrum
entin

w
riting

executed
by

the
Parties

hereto,
N

o
am

endm
entshallbe

effective
orbinding

unless
approved

by
allofthe

approval
authorities.

A
R

T
IC

LE
2

4
-

N
E

W
M

E
X

IC
O

E
M

P
LO

Y
E

E
S

H
E

A
L

T
H

C
O

V
E

R
A

G
E

A
.

IfC
ontractorhas,orgrow

s
to,

six
(6)

orm
ore

em
ployees

w
ho

w
ork,

or
w

ho
are

expected
to

w
ork,

an
average

ofatleast20
hours

perw
eek

overa
six

(6)
m

onth
period

during
the

term
ofthe

contract,
C

ontractorcertifies,by
signing

this
agreem

ent,
to:

(1)have
in

place,and
agree

to
m

nintain
for

the
term

ofthe
contract,health

insurance
for

those
em

ployees
and

offerthathealth
insurance

to
those

em
ployees

no
laterthan

July
1,2008

ifthe
expected

annualvalue
in

the
aggregate

ofany
and

allcontracts
betw

een
C

ontractor
and

the
State

exceed
one

m
illion

dollars
or;



(2)
have

in
place,and

agree
to

m
aintain

for
the

term
ofthe

contract,health
insurance

forthose
em

ployees
and

offerthathealth
insurance

to
those

em
ployees

no
laterthan

July
1,2009

ifthe
expected

annualvalue
in

the
aggregate

ofany
and

allcontracts
betw

een
C

ontractorand
the

State
exceed

$500,000
dollars

or;

(3)
have

in
place,and

agree
to

m
aintain

forthe
term

ofthe
contract,health

insurance
for

those
em

ployees
and

offer
thathealth

insurance
to

those
em

ployees
no

laterthan
July

1,2010
ifthe

expected
annualvalue

in
the

aggregate
ofany

and
allcontracts

betw
een

C
ontractorand

the
State

exceed
$250,000

dollars,

B.
C

ontractoragrees
to

m
aintain

a
record

ofthe
num

berofem
ployees

w
ho

have
(a)

accepted
health

insurance; (b)
declined

health
insurance

due
to

otherhealth
insurance

coverage
already

in
place;or

(c)
declined

health
insurance

for
otherreasons.These

records
are

subjectto
review

and
auditby

a
representative

ofthe
state,

C.
C

ontractoragrees
to

advise
allem

ployees
ofthe

availability
ofState

publicly
financed

health
care

coverage
program

s
by

providing
each

em
ployee

w
ith,as

a
m

inim
um

,
the

follow
ing

w
eb

site
link

to
additionalinform

ation:
httD

://insurenew
m

exico.state.nm
.usl.

D
.

PorIndefinite
Q

uantity,Indefinite
D

elivery
contracts

(price
agreem

ents
w

ithoutspecific
lim

itations
on

quantity
and

providing
for

an
indeterm

inate
num

beroforders
to

be
placed

againstit);
C

ontractoragrees
these

requirem
ents

shallapply
the

firstday
ofthe

second
m

onth
afterthe

offeror
reports

com
bined

sales
(from

state
and,

ifapplicable,from
localpublic

bodies
iffrom

a
state

price
agreem

ent)
of

$250,000,
$500,000

or$1,000,000,depending
on

the
dollar

value
threshold

in
effectatthattim

e.

A
R

T
IC

LE
25

-M
E

R
G

E
R

.S
C

O
P

E
.

O
R

D
E

R
O

F
P

R
E

C
E

D
E

N
C

E

A
.

Severable.
The

provisions
ofthis

A
greem

entare
severable,and

iffor
any

reason,a
clause,

sentence
orparagraph

ofthis
Agreem

entis
determ

ined
to

be
invalid

by
a

courtoragency
orcom

m
ission

having
jurisdiction

overthe
subjectm

atterhereof,
such

invalidity
shallnotaffectotherprovisions

ofthis
Agreem

ent,w
hich

can
be

given
effectw

ithoutthe
invalid

provision.

B.
M

erger/S
cope/O

rder.
This

A
greem

entincorporates
any

and
allagreem

ents,covenants
and

understandings
betw

een
the

Parties
concerning

the
subjectm

atterhereof,and
allsuch

agreem
ents,

covenants
and

understanding
have

been
m

erged
into

this
Agreem

ent.
N

o
prioragreem

entor
understanding,verbalorotherw

ise,ofthe
Parties

ortheiragents
orassignees

shallbe
valid

or
enforceable

unless
em

bodied
in

this
Agreem

ent.A
R

T
IC

L
E

2
6

-
N

O
T

IF
IC

A
T

IO
N

E
itherparty

m
ay

give
w

ritten
notice

to
the

otherparty
in

accordance
w

ith
the

term
s

ofthis
paragraph.

A
ny

w
ritten

notice
required

orperm
itted

to
be

given
hereundershallhe

deem
ed

to
have

been
given

on
the

date
ofdelivery

ifdelivered
by

personalservice
orhand

delivery,or
three

(3)
business

days
afterbeing

m
ailed.To

SPA:
State

Purchasing
A

gent
Purchasing

D
ivision

Joseph
M

.
M

ontoya
State

B
uilding,R

oom
2016



1100
St.Francis

D
rive

Santa
Fe,N

ew
M

exico
87505

To
C

ontractor:
TE

K
system

s,
Inc.

2155
Louisiana

B
lvd.

N
B

,
S

uite
6700

A
lbuquerque,

N
M

87110

E
itherparty

m
ay

change
its

representative
oraddress

above
by

w
ritten

notice
to

the
otherin

accordance
w

ith
the

term
s

ofthis
Paragraph

26.The
carrierfor

m
aildelivery

and
notices

shallbe
the

agentofthe
sender.

A
R

T
IC

LE
27-

G
E

N
E

R
A

L
P

R
O

V
IS

IO
N

S

A
,

C
iviland

C
rim

inalPenalties.
The

Procurem
entC

ode,Sections
13-1-28

through
13-1-199

N
M

S
A

1978,im
poses

civiland
crim

inalpenalties
for

its
violation.

In
addition,the

N
ew

M
exico

crim
inalstatutes

im
pose

felony
penalties

forillegalbribes,gratuities
and

kickbacks,

B
.

EqualO
pportunity

C
om

pliance.
The

C
ontractoragrees

to
abide

by
allfederaland

state
law

s
and

rules
and

regulations,and
executive

orders
ofthe

G
overnorofthe

State
ofN

ew
M

exico,pertaining
to

equal em
ploym

entopportunity.
In

accordance
w

ith
allsuch

law
s

ofthe
State

ofN
ew

M
exico,the

C
ontractoragrees

to
assure

thatno
person

in
the

U
nited

States
shall,on

the
grounds

ofrace,religion,
color,

nationalorigin,
ancestry,sex,age,physicalorm

ental
handicap,serious

m
edicalcondition,

spousal
affiliation,

sexualorientation
or

gender
identity,

be
excluded

from
em

ploym
entw

ith
orparticipation

in,
be

denied
the

benefits
of,

orbe
otherw

ise
subjected

to
discrim

ination
underany

program
oractivity

perform
ed

underthis
Agreem

ent.
IfC

ontractoris
found

notto
be

in
com

pliance
w

ith
these

requirem
ents

during
the

life
ofthis

Agreem
ent,C

ontractoragrees
to

take
appropriate

steps
to

con’ectthese
deficiencies.

C.
W

orkers
C

om
pensation.

The
C

ontractoragrees
to

com
ply

w
ith

state
law

s
and

rules
applicable

to
w

orkers
com

pensation
benefits

for
its

em
ployees.

Ifthe
C

ontractorfails
to

com
ply

w
ith

the
W

orkers
C

om
pensation

A
ctand

applicable
rules

w
hen

required
to

do
so,this

A
greem

entm
ay

be
term

inated
by

the
A

gency.

D
.

A
pplicable

Law
.

The
law

s
ofthe

State
ofN

ew
M

exico
shallgovern

this
Agreem

ent.
Venue

shall
be

properonly
in

a
N

ew
M

exico
courtofcom

petentjurisdiction
in

the
county

w
here

the
Agency’s

m
ain

office
is

located.
B

y
execution

ofthis
Agreem

ent,
C

ontractor
acknow

ledges
and

agrees
to

the
jurisdiction

ofthe
courts

ofthe
State

ofN
ew

M
exico

overany
and

allsuch
law

suits.

B.
W

aiver.
A

party’s
failure

to
require

strictperform
ance

ofany
provision

ofthis
A

greem
entshall

notw
aive

ordim
inish

thatparty’s
rightthereafterto

dem
and

strictcom
pliance

w
ith

thatorany
other

provision.N
o

w
aiver

by
a

party
ofany

ofits
rights

underthis
Agreem

entshallbe
effective

unless
expressed

and
in

w
riting,

and
no

effective
w

aiver
by

a
party

ofany
ofits

rights
shallbe

effective
to

w
aive

any
otherrights.

F.
H

eadings.
A

ny
and

allheadings
herein

are
inserted

only
forconvenience

and
ease

ofreference
and

are
notto

be
considered

in
the

construction
orinterpretation

ofany
provision

ofthis
A

greem
ent.

N
um

bered
or

lettered
provisions,

sections
and

subsections
contained

herein,
referonly

to
provisions,

sections
and

subsections
ofthis

Agreem
entunless

otherw
ise

expressly
stated.



G
.

W
ork

Site,
W

ork
shallbe

perform
ed

atthe
P

rocuring
A

gency’s
site

unless
specified

otherw
ise

in
the

P
rocuring

Agency
Agreem

ent.

H
.

Succession.
This

Price
Agreem

entshallextend
to

and
be

binding
upon

the
successors

and
assigns

ofthe
parties.

A
R

T
JC

LE
28-

S
U

R
V

IV
A

L

The
A

rticles
entitled

IntellectualProperty,IntellectualP
roperty

O
w

nership,C
onfidentiality,

and
W

arranties
shallsurvive

the
expiration

orterm
ination

ofthis
A

greem
ent.

Softw
are

License
and

S
oftw

are
E

scrow
agreem

ents
and

otherunexpired
agreem

ents
entered

into
in

conjunction
w

ith
this

A
greem

entshall
survive

the
expiration

orterm
ination

ofthis
Agreem

ent.

A
R

T
IC

LE
29-.T

IM
E

C
alculation

of
Tim

e.
A

ny
tim

e
period

herein
calculated

by
reference

to
‘days”

m
eans

calendar
days;

provided,
how

ever,
that

if
the

last
day

for
a

given
act

falls
on

a
Saturday,

Sunday,
or

a
holiday

as
observed

by
the

State
ofN

ew
M

exico,
the

day
for

such
act

shall
be

the
first

day
follow

ing
that

is
not

a
Saturday,Sunday,or

such
observed

holiday.

A
R

T
IC

LE
30.A

G
R

E
E

M
E

N
T

A
D

M
IN

IS
T

R
A

T
O

R

The
S

P
A

shallappointan
agreem

entadm
inistrator

w
hose

duties
shallinclude,butnotbe

lim
ited

to,the
follow

ing:a.The
agreem

entadm
inistratorshallattem

ptto
facilitate

dispute
resolution

betw
een

the
C

ontractorand
procuring

agencies.
U

nresolved
disputes

shallbe
presented

to
the

SPA
for

resolution.

b.The
agreem

entadm
inistratorshallreview

and
recom

m
end

approvalordisapprovalofall
requested

changes
to

the
C

ontractor’s
Services

Schedule.

c.The
agreem

entadm
inistrator

shalladvise
the

S
P

A
regarding

the
C

ontractor’s
perform

ance
underthe

term
s

and
conditions

ofthe
agreem

ent.

d.The
agreem

entadm
inistratorshallassistprocuring

agencies
w

ith
the

preparation
ofpurchase

orders
and

the
approvalthereof.

e.The
agreem

entadm
inistratorshallreview

and
acceptquarterly

utilization
reports.

A
R

T
IC

LE
3

1
-

A
D

M
IN

IS
T

R
A

T
IV

E
R

E
P

O
R

T
IN

G
FE

E
S

a.The
contractor

agrees
to

provide
periodic

price
agreem

entutilization
reports

to
the

agreem
ent

adm
inistratorin

accordance
w

ith
the

follow
ing

schedule:

Period
End

R
eportD

ue
June30

July31
Septem

ber30
O

ctober31



Decem
ber31

January31
M

arch
31

A
pril30

b,The
periodic

reportshallinclude
the

gross
revenues

forthe
period

subtotaled
by

Procuring
Agency

nam
e.Ifno

revenue
was

generated
forthe

period,a
reportshallbe

filed
stating

thatfact.Reports
containing

revenue
shallbe

accom
panied

w
ith

a
check

payable
to

SPA
foran

am
ountequalto

one-halfof
one

percent(0.0050)
ofthe

gross
revenue

forthe
period.

c.The
failure

to
file

the
utilization

reports
and

fees
on

atim
ely

basis
shallconstitute

grounds
for

suspension
ofthe

Priee
Agreem

entorterm
ination

ofthe
Price

Agreem
entforcause.

-

A
R

TIC
LE

3
2

-
E

M
P

LO
Y

E
E

P
A

Y
E

Q
U

ITY
R

E
P

O
R

TIN
G

“C
ontractoragrees

ifithas
ten

(10)
orm

ore
em

ployees
O

R
eight(8)

orm
ore

em
ployees

in
the

sam
e

job
classification,

atany
tim

e
during

the
term

ofthis
contract,to

com
plete

and
subm

itthe
required

reporting
form

(PE1O
-249

orPE2SO
,depending

on
theirsize

atthe
tim

e)
eitherw

ithin
thirty

(30)
calendardays

ofcontractaw
ard

(ifthe
contractdid

notresultfrom
a

solicitation)
oron

the
annualanniversary

ofthe
initialreportsubm

ittalforcontracts
up

to
one

(1)
yearin

duration
(ifthe

contractdid
resultfrom

a
solicitation).

“For
contracts

thatextend
beyond

one
(1)

calendar
year,orare

extended
beyond

one
(1)

calendar
year,contractor

also
agrees

to
com

plete
and

subm
itthe

required
form

-annually
w

ithin
thirty

(30)
calendardays

ofthe
annualcontractanniversary

date
ofthe

initialsubm
ittaldate

and,ifm
ore

than
180

calendardays
has

elapsed
since

subm
ittalofthe

lastreport,atthe
com

pletion
ofthe

contract.

“S
hould

contractornotm
eetthe

size
requirem

entforreporting
atcontractaw

ard
but

subsequently
grow

s
such

thatthey
m

eetorexceed
the

size
requirem

entfor
reporting,contractor

agrees
to

provide
the

required
reportw

ithin
ninety

(90)
calendardays

ofm
eeting

orexceeding
the

size
requirem

ent.Thatsubm
ittaldate

shallserve
as

the
basis

for
subm

ittals
required

thereafter.

“C
ontractor

also
agrees

to
levy

these
reporting

requirem
ents

on
any

subcontractor(s)
perform

ing
m

ore
than

10%
ofthe

dollarvalue
o

fthis
contractifsaid

subcontractor(s)
m

eets,orgrow
s

to
m

eet,
the

stated
em

ployee
size

thresholds
during

the
term

o
fthe

contract.
C

ontractorfurther
agrees

that,should
one

orm
ore

subcontractornotm
eetthe

size
requirem

entforreporting
at

contractaw
ard

butsubsequently
grow

s
such

thatthey
m

eetorexceed
the

size
requirem

entfor
reporting,contractorw

illsubm
itthe

required
report,foreach

such
subcontractor,w

ithin
ninety

(90)
calendardays

ofthatsubcontractorm
eeting

orexceeding
the

size
requirem

ent.Subsequent
reportsubtuittals,

on
behalfo

feach
such

subcontractor,
shallbe

due
on

the
annualanniversary

of
the

initialreportsubm
ittai,

C
ontractorshallsubm

itthe
required

form
(s)

to
the

State
Purchasing

D
ivision

ofthe
G

eneralServices
D

epartm
ent,and

otherdepartm
ents

as
m

ay
be

determ
ined,on

behalfofthe
applicable

subcontractor(s)
in

accordance
w

ith
the

schedule
contained

in
this

paragraph.C
ontractor

acknow
ledges

thatthis
subcontractorrequirem

entapplies
even

though
contractoritselfm

ay
notm

eetthe
size

requirem
entforreporting

and
be

required
to

reportitself.

“C
ontractor

shallnotbe
required

to
reportm

ore
frequently

than
annually

unless
m

ore
than

180



B
y:

_
_

_
_

_
_

TE
K

systeins,Inc.
41

B
y:
_

_
_

Jay
H

as,
SD

eneralC
ouncil

For
LegalS

ufficiency

The
records

ofthe
Taxation

and
R

evenue
D

epartm
entreflectthatthe

C
ontractor

is
registered

w
ith

the
Taxation

and
R

evenue
D

epartm
entofthe

State
ofN

ew
M

exico
to

pay
gross

receipts
and

com
pensating

taxes:

C
R

5
ID

N
um

ber:
Oc~

.3~I5~,pq
&

~o

By:
_

_
_

_
_

_
_

_
_

_
_

D
ate:

_
_

_
_

_
_

_
_

_

Taxation
&

R
evenue

D
epartm

ent

A
pproved

as
to

inform
ation

technology
contractualspecifications

and
com

pliance
w

ith
the

D
epartm

ento
f

Inform
ation

Technology
A

ct,
Law

s
2007,

C
hapter290

and
any

and
allE

xecutive
O

rders
relating

to
Inform

ation
Technology

issued
by

the
G

ove
nor

ofthe
State

ofN
ew

M
exico:

B
y:

D
ate:

G1
i34~

D
arrylA

ckley,Secretary
D

epartm
entofInform

ation
Technology

I

the
SPA:

This
A

gre~~
as

been
approved

by

B
y:

D
ate:

~
/2

~
//J

/

calendardays
has

elapsed
since

subm
ittalofthe

lastreportand
the

contracthas
reached

com
pletion.The

requirem
entforreporting

atcontractcom
pletion

shallnotapply
in

the
case

ofa
one-tim

e
fulfillm

entofa
purchase

ordei~”

A
R

TIC
LE

33-F
O

R
C

E
M

A
JE

U
R

E
N

eitherparty
shallbe

liable
in

dam
ages

orhave
any

rightto
term

inate
this

Agreem
entforany

delay
or

defaultin
perform

ing
hereunderifsuch

delay
ordefaultis

caused
by

conditions
beyond

its
control

including,butnptlim
ited

to
Acts

ofG
od,G

overnm
entrestrictions

(including
the

denialorcancellation
of

any
exportorothernecessary

license),wars,insurrections
and/orany

othercause
beyond

the
reasonable

controlofthe
party

who
perform

ance
is

affected.

IN
W

ITN
ESS

W
H

ER
EO

F,the
Parties

have
executed

this
Agreem

entas
ofthe

date
ofthe

signature
by

the
required

approvalauthorities
below.

Date:

Date:

Purchasing
A

gentforthe
State

o
fN

ew
M

exico



Service
C

ategory
5:S

ecurity
Services E

xhibitA

Firew
alls,

A
uthentication,

C
apability,Acdess,

VPN
w

ireless
access,

Risk
M

anagem
ent,

other

A
pplication

sedurity,
N

etw
ork

S
ecurity,

LAN
/W

AN
,



E
xhibitB

Service
C

ategory
7

E
lectronic

C
ontentM

anagem
entServices

S
am

D
ickey

D
irector

ofBusiness
O

perations

N
am

e
&

T
itle

D
ale

S
ignature

1
b

4
-o



E
xhibitC

S
am

D
ickey

D
irector

ofB
usiness

O
perations

N
am

e
&

T
itle

~S
ignature

d

D
ate

C
’ZS

(b~
ot-3’~

çco9.-oo-o



E
xhibitD

Service
C

ategory
3

N
etw

ork
and

Infrastructure
S

upportServices

Sam
D

ickey.D
irector

ofB
usiness

O
perations

N
am

e
&

T
itle

S
ignature

VD
ate

M
icrosoftTechnologies,

VM
w

are,
U

nified
C

om
m

unications,
C

isco,
Juniper,

other

C
R

S
ID

#
02-395509-00-0



E
xhibit

~
_

N
atural,C

++,JA
V

A
,

J2E
E

,V
isualbasic,

N
aturalforW

indow
s,

eC
obol,N

atural
C

onstruct,
C

O
B

0L/C
rC

S
,vB

.net
,C

#.net,ASP.net,
P

E
R

L,PH
P,M

O
S

,
D

elphi,S
Q

L,U
N

]X
,

Javascript,
X

M
L,

C
oldiusion,H

T
M

L,
Flex,S

ilverlight,
O

ther

S
am

D
ickey,D

irector
ofB

usiness
O

perations
N

am
e

&
T

itle

S
ignature

D
ate

Service
C

ategory
2

S
oftw

are
D

evelopm
ent

CR8
ID

#02-39550940.0



P
M

P
certified

m
anagers,

A
gile/S

erum
developm

ent
experience,IT

IL
experience,015
Professional
C

ertification,
C

ertifications,
M

icrosoft
C

ertifications,
Testing/Q

uality
certifications,

O
ther

E
xhibit

Service
C

ategory
4

P
rojectand

Process
M

anagem
ent

S
am

D
ickey,D

irector
ofB

usiness
O

perations
N

am
e

&
T

itle

i~—
..i3~L

S
ignature

&
tt(
D

ate

C
R

S
ID

#
02-39550940-0



E
xhibit

Service
C

ategory
6

G
eographicalInform

ation
System

Services

Esri,
AroView

,
A

rcG
IS

,
A

roS
D

E
,

A
rcIM

S
,

A
rcW

eb,
AreG

IS
Server,

Lntergraphic,
C

aliper,
Pitney

Bow
es,

G
R

A
S

S
,

SAG
A,

API,
Q

G
IS,

M
apW

indow
G

IS,
ILW

IS,
uD

ig,
gv

510,JU
M

P
G

IS,
K

alypso,
TerraV

iew
,

C
apaw

are,
FalconV

iew
,

JO
SM

,
M

apnik,
G

eoS
erver,

M
yS

Q
L,

TerraLib,
A

utodesk,
E

R
D

A
S

,
other

Sam
D

ickey.D
irector

ofBusiness
O

perations
N

am
e

&
T

itle

S
ignature

D
ate

r-J
C

t~

C
—

C
t::

—
I

0U
T

-J

C
,,

19fl-
i


