% PURCH':g'gG ITEM 1. Agenda Item Number:
Shanter; Artzons COUNCIL AGENDA
2. Council Meeting Date:
March 24, 2011
TO: MAYOR & COUNCIL 3. Date Prepared: February 24, 2011
THROUGH: CITY MANAGER 4. Requesting Department: Management Svs

5. SUBJECT: Award agreement WH1-890-2946 for the purchase of Water Works Supplies to Arizona
Water Works Supply, Dana Kepner Company, Empire West, Inc. and HD Supply Waterworks in a
combined total amount not to exceed $525,000.

6. RECOMMENDATION: Recommend award of agreement WH1-890-2946 for the purchase of Water
Works Supplies to Arizona Water Works Supply, Dana Kepner Company, Empire West, Inc. and HD Supply
Waterworks in a combined total amount not to exceed $525,000.

7. HISTORICAL BACKGROUND/DISCUSSION: The requested award is for the supply of a variety of
water works products that are stocked in the City's Central Supply and used primarily by the Water
Distribution Division. In addition to items stocked in Central Supply, Water Distribution will purchase some
of the requested items direct from the recommended suppliers. Water Distribution anticipates replacing
aging components throughout the year in addition to regular maintenance and repairs. Some of the
products available under the requested contract include hydrants, valves, copper and brass fittings, as well
as mechanical joints, fittings, and pipe.

8. EVALUATION PROCESS: On February 3, 2011, the City issued bid WH1-890-2946 for the purchase of
Water Works Supplies. The bid was advertised, all registered vendors were notified, and additional copies
were sent to known suppliers of the requested items. Bids were opened on February 22, 2011. The City
received five responses. The bid included over 50 common-use items for evaluation plus a discount
percentage off all other items available by the vendors. The recommended award is based on the
evaluation of each low price by section and awarded to each vendor by low item provided in each section,
after deemed responsive and responsible. All items bid were based on a discount from manufacturer’s list
price. Discounts range from 20% - 90%. The recommended agreement will have a one-year term with
provisions to extend for four additional one-year periods.

9. FINANCIAL IMPLICATIONS:

Costs: $ 525,000
Savings: N/A
Long Term Costs: N/A

Fund Source:

Acct. Name: Fund Name: Program Name: CIP Funded: Funds:
101.0000.0000.1516 General Fund Inventory N/A $ 150,000
605.3800.0000.5330 Water Operating Meter Related Parts N/A $ 75,000
605.3800.0000.6714 Water Operating Replacement Mains N/A $.300.000
$ 525,000

10. PROPOSED MOTION: Move to award agreement WH1-890-2946 for the purchase of Water Works
Supplies to Arizona Water Works Supply, Dana Kepner Company, Empire West, inc. and HD Supply
Waterworks in a combined total amount not to exceed $525,000.




APPROVALS

11. Requesting Department 12. Department Head
e TS

Robert Descheemaker, Purchasing Supervisor Dennis Strachota, Management Services Director

13. Procurement Officer 14. Acting City Manager

\/\MJ (44 ot M/zj‘”

Kristy Garcia, PPB Rich Dlugas
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CITY OF CHANDLER PURCHASE CONTRACT
WATER WORKS SUPPLIES
AGREEMENT NO.: WH1-890-2946

THIS AGREEMENT is made and entered into this day of , 2011, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Arizona Water
Works Supply, hereinafter referred to as “CONTRACTOR".

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties hereto
agree as follows;

1.  CONTRACT ADMINISTRATION AND OPERATION:

1.1.

1.2.

1.3.

1.4.

Contract Administrator: CONTRACTOR shall act under the authority and approval of the Central

Supply Supervisor /designee (Contract Administrator), to provide the goods and merchandise required
by this Contract.

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

Ordering Process. Upon award of a contract by the City, any designated department may procure the
specific product, equipment or material awarded by the issuance of a Contract Purchase Order to the
appropriate CONTRACTOR. Each Contract Purchase Order must cite the correct Chandler contract
number.

Usage Report. Annually CONTRACTOR shall furnish CITY a usage report delineating the acquisition
activity governed by the contract. The format of the report shall be approved by CITY and shall disclose
the quantity and the dollar value of each contract item by individual purchasing unit.

2. GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the prices
listed on Exhibit B, all as more specifically set forth in the Specifications and details included therein.

21.

2.2,

2.3.

2.3.1

2.3.2

233

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.
Product Discontinuance (Categories): In the event that a required product or model is discontinued
by the manufacturer, CITY at its sole discretion may allow CONTRACTOR to provide a substitute for the
discontinued item. CONTRACTOR shall request permission to substitute a new product or model and
provide the following:
A formal announcement from the manufacturer that the product or model has been discontinued.
Documentation from the manufacturer that names the replacement product or model.

Documentation that provides clear and convincing evidence that the replacement will be compatible
with all the functions or uses of the discontinued product or model.
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2.3.4 Documentation confirming that the price for the replacement is the same as or less than the

235

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

2.14.

discontinued model.
If requested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and
permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

Contract Orders: CONTRACTOR shall, in accordance with all terms and conditions of this Contract,
fully perform and shall be obligated to comply with all contract orders received by CONTRACTOR prior
to the expiration or termination hereof, unless otherwise directed in writing by the Contract
Administrator, including, without limitation, all contract orders received prior to but not fully performed
and satisfied at the expiration or termination of this Contract.

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

Compliance with Applicable Laws: CONTRACTOR shall comply with all applicable Federal, state
and local laws, and with all applicable license and permit requirements.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

Payment. A separate invoice shall be issued for each shipment of goods or materials, and no payment
will be issued prior to receipt of goods or materials and receipt of a correct invoice.

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that
any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

Catalogs/Contract Price Listing. As applicable, the CONTRACTOR(s) shall be required to furnish to
all requesting departments catalogs at no cost, which will outline contract prices.

Current Models. It is CITY's intent to procure materials of the latest technology. All materials bid must
be in current production and parts must be available for a minimum of five (5) years from bid date.

Current Products. All products offered in response to this solicitation shall be in current and ongoing
production; shall have been formally announced for general marketing purposes; shall be a model or
type currently functioning in a user (paying customer) environment and capable of meeting or exceeding
all specifications and requirements set forth in this solicitation. :
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2.15.

2.16.

2.17.

3.

3.1.

3.2.

New/Current Products. All goods, equipment, materials, parts and other components supplied
pursuant to this Contract shall be new, or the latest model and of the most suitable grade for the
purpose intended.

New Products. New products announced by manufacturers on contract may be submitted by the
CONTRACTOR for add-ons to the existing contract. Pricing shall be equivalent to the percentage
discount for each brand or class of product originally offered.

Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which
conforms to requirements of carrier’s tariffs and Interstate Commerce Commission (ICC) regulations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free of liens and
shall remain free of liens.

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

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

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

3.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and quality within

each unit and among all units;

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

3.2.5. Conform to the written promises or affirmations of fact made by CONTRACTOR.

3.3.

3.4.

3.5.

41.

Fitness: CONTRACTOR warrants that any material supplied to CITY shall fully conform to all
requirements of the Contract and all representations of CONTRACTOR, and shall be fit for ali purposes
and uses required by the Contract.

Inspection/Testing: The warranties set forth in Section 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all goods or equipment
supplied pursuant to this Contract.

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by
CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk and
may be returned to CONTRACTOR. If so returned, the cost of transportation, unpacking, inspection,
repacking, reshipping or other like expenses are the responsibility of CONTRACTOR. CITY may elect to
do any or all of the following: Waive the non-conformance; stop the work immediately; or bring the
material into compliance. Defective Products. All defective products shall be replaced and exchanged by
CONTRACTOR. The cost of transportation, unpacking, inspection, repacking, reshipping or other like
expenses shall be paid by the CONTRACTOR. All replacement products must be received by CITY
within seven (7) days of initial notification

Records. The CONTRACTOR shall retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.
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4.2

4.3.

5.1.

5.2.

5.3.

54.

5.5.

5.6.

5.7.

Audit. At any time during the term of this Contract and five (5) years thereafter, CONTRACTOR'’s
books and records shall be subject to audit by CITY to the extent that the books and records relate to
the performance of the Contract or Subcontract. Upon request, CONTRACTOR shall produce a legible
copy of any or all such records.

Delivery. Delivery shall be made within thirty (30) calendar days after receipt of a Contract
Purchase Order (ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Five Hundred Twenty Five Thousand
Dollars ($525,000), including all companion Agreements, for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set
forth in Exhibit B, attached hereto and made a part hereof by reference.

Pricing: Prices stated include all freight, insurance, warranty costs, and any other applicable costs.

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. ltems are to be identified by the
name, model humber, contract number, line item number, and serial number if applicable. Payment.
CONTRACTOR shall submit to the issuing department, after completion of the task or combination of
tasks listed by the issuing departments task order, a statement of charges for the work completed under
that task order, in conformance with the pricing schedule of this contract, the issuing department shall
process the claim for prompt payment in accordance with the standard operating procedures of CITY.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and
accepted by CITY. All risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. All claims for visible or concealed damage shall be filed by CONTRACTOR. CITY will
notify CONTRACTOR promptly of any damaged goods and shall assist CONTRACTOR in arranging for
inspection.

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

Taxes: CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR’S performance of this Contract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill
the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current .R.S. W9 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon a
written Contract Amendment shall be approved and executed by the Parties.
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5.8. Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5.9.  Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.

6. TERM:
6.1.  The contract term shall be for a one year period beginning April 1, 2011.

6.2. The City may, at its option and with the approval of the CONTRACTOR, extend the term of this
agreement for an additional four (4) year(s), renewable on an annual basis. Additionally, the contract
may be extended unilaterally for a period of thirty-one days or a portion thereof.

7. USE OF THIS CONTRACT:

7.1.  The Contract is for the sole convenience of the City of Chandler. CITY reserves the rights to obtain like
goods and materials from another source to secure significant cost savings or when timely delivery
cannot be met by CONTRACTOR.

7.2. CONTRACTOR is aware that there is more than one CONTRACTOR who has been awarded a
Contract to provide this type of goods and materials. CITY reserves the right and will issue Purchase
Orders for goods and materials based on ability of CONTRACTOR to meet CITY's schedule and/or
price.

7.3. Emergency Purchases: CITY reserves the right to purchase from other sources those items which are
required on an emergency basis and cannot be supplied immediately by the CONTRACTOR.

7.4. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the contracted
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, ‘S.A.V.E.’ listing and ‘ICPA'. Any such usage
by other entities must be in accordance with the ordinance, charter and/or procurement rules and
regulations of the respective political entity.

8. CITY'S CONTRACTUAL REMEDIES:

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

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

8.3. Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shall fully
comply with this Contract and the specifications included herein. The delivery of goods, materials or
merchandise or any portion thereof that do not fully comply constitutes a breach of contract. On delivery
of nonconforming goods, materials or merchandise, CITY may terminate the Contract for default under
applicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniform Commercial Code, or pursue any other right or remedy available to it.

PAGE 5 OF 13
2946 Agreement — AZ Water Works



8.4. Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR's non-

conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

9. TERMINATION:

9.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or any part thereof
for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORSs to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR’S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

9.2. Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

3) If CONTRACTOR makes a general assignment for the benefit of creditors;

4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR 'S property;

5) If CONTRACTOR files a petition to take advantage of any debtor's act, or to reorganize under
the bankruptcy or similar laws;

6) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body
having jurisdiction;

7) Where Agreement has been so terminated by CITY, the termination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

9.3. Termination for Misrepresentation. CITY may, upon written notice, terminate this Contract for any
attempt by CONTRACTOR to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandler. Any such action is subject to the legal and contractual remedies
available to CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

9.4. Cancellation for Conflict of Interest: Pursuantto A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penaity or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to any
other party to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the CONTRACTOR receives written notice of the cancellation unless the notice specifies
a later time.

9.5. Gratuities: CITY may, by written notice, terminate this Contract, in whole or in part, if CITY determines
that employment or a Gratuity was offered or made by the CONTRACTOR or a representative of the
CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
procurement or securing the Contract, an amendment to the Contract, or favorable treatment
concerning the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entitled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

11.2.

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

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.

FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures, power
failures, or earthquakes.

DISPUTE RESOLUTION:

Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
A.R.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and
evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.
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12.

13.

14,

14.1.

14.2.

14.3.

14.4.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify and
hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees individually and collectively; from and against all losses, claims, suits, actions,
payments and judgments, demands, expenses, damages, including consequential damages and loss of
productivity, attorney’s fees, defense costs, or actions of any kind and nature relating to, arising out of, or
alleged to have resulted from CONTRACTOR'S work or services. CONTRACTOR'S duty to defend, hold
harmless and indemnify the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees shall arise in connection with any claim or amounts arising or recovered
under Worker Compensation Laws, damage, loss or expenses relating to, arising out of or alleged to
have resulted from any acts, errors, mistakes, omissions, work or services in the performance of this
Contract including any employee of CONTRACTOR, anyone directly or indirectly employed by them or
anyone for whose acts CONTRACTOR may be liable, regardless of whether it is caused in part by a party
indemnified hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this
contract that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages to
property.

NOTICES: All notices or demands required to be given pursuant to the terms of this Contract shall be
given to the other party in writing, delivered by hand or registered or certified mail, at the addresses set
forth below, or to such other address as the parties may substitute by written notice given in the manner
prescribed in this paragraph.

In the case of CITY In the case of the CONTRACTOR
Department: - Central Supply o 3 Firm Name: . Arizona Water Works Supply
Contact: Giulio Gentile . =~ . . Contact: - Ray Pedersen . = -
Mailing Address: PO Box 4008 MS 903 Address: 1008 W 1St St

Physical Address: = 97; City, State, Zip

Phone:
FAX: ! 480 967 78575 ;
EMAIL: @ support@arlzonawaterwor s.com

City, State, Zip Sh
Phone: ::
FAX: ©

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

GENERAL TERMS:

Entire Agreement: This Contract, including Exhibits A and B attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect to
the services specified herein. This Contract may not be modified or amended except by a written
document, signed by authorized representatives or each party.

Arizona Law: This Contract shall be governed and interpreted according to the laws of the State of
Arizona.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
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Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

14.5. Conflict of Interest:

14.5.1. No Kickback: CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of City Council or any employee of CITY has any interest, financially or
otherwise, in the firm unless this interest has been declared pursuant to the provisions of A.R.S. Section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to CITY.

14.5.2. Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the agreement on behalf of
CITY’S departments or agencies is, at any time while the Contract or any extension of the Contract is in
effect, an employee of any other party to the Contract in any capacity or a CONTRACTOR to any other
party to the Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

14.6. Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other party to the
Contract.

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

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.
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14.9. Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive

property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents, sub-
contractors, officers or employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this

day of - L2011,
FOR THE CITY OF CHANDLER FOR 'LH'%CONTR €10 /'yj,?
Mayor. & &;S?gnature
ATTEST: SEAL THEST: If Cor
City Clerk Sekrefary’

Approved as to form:

/

City Attorney 3\{/\/
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1.

1.1.

EXHIBIT A
SPECIFICATIONS

INTRODUCTION

It is the intent of the City of Chandler to establish a pricing agreement for the order and delivery of water

works supplies on an “as needed” basis.

2. GENERAL SPECIFICATIONS

2.1.  Contractor shall maintain sufficient local parts inventory to support the City’s needs for water parts.

2.2. In addition to the items listed on the Price Sheet, bidders may also provide a statement of applicable
discount percentage off catalog prices for all other water works supplies not listed on Price Sheet. The
percentage discount offered on the Price Sheet shall also reflect the same percentage discount off
catalog items.

2.3. Updates on reference catalogs shall be provided at no cost to the City when pricing changes.
Contractors are encouraged to provide web/electronic catalog access, if applicable.

24, The quantities referenced in this agreement are an estimate ONLY and are to be used for information
purposes only. No commitment of any quantity is made during this contract.

3. ITEM SPECIFICATIONS

3.1.  Section 1 — Water Main Repair/Replacement Parts (4-24"). Includes all items needed to repair water
mains.

3.2.  Section 2 — Ford Water Service and Meter related parts (up to 4”). Includes all copper and brass fittings,
valves, tubing and pipe associated with water meters.

3.3.  Section 3 — Mueller Centurion Hydrant. Includes Extension Kit, Repair and Replacement parts.

3.4. Section 4 — Clow Medallion Hydrant. Includes Extension Kit, Repair and Replacement parts.

3.5.  Section 5 — Waterous Pacer Hydrant. includes Extension Kit, Repair and Replacement parts.

3.6. Section 6 — Gate Valves (up to 24"). Includes Double Disk & Resillient Wedge Gate Valves.

4. DELIVERY

4.1.  Contractor shall deliver all water works supplies to Central Supply (Warehouse) located at 975 E.
Armstrong Way, Bldg. 1, Chandler, AZ 85286.

42. Deliveries shall be made on regularly scheduled workdays between 7:00 a.m. and 3:00 p.m., or as
requested by the contract administrator.

4.3. Deliveries and/or pickup of supplies may also be made on weekends/off hours due to emergencies.

Delivery locations may vary.
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EXHIBIT B

PRICING
SECTION 1 - WATER MAIN PARTS
Qty Unit Description Unit Price
100 Ea MJ Kit 6” with Gland $12.42
100 Ea Mega Lug 6" Ductile $15.50
100 Ea Mega Lug 6" C900 $21.39
250 Ft MJ Pipe DI 6” $16.28
10 Ea MJ Pipe Cap 6" $ 20.11
25 Ea MJ Pipe Plug 6” $ 30.17
50 Ea Repair Clamp 8" Double Lug 12" $121.86
50 Ea Flex Coupling 8" High Max Ext $124.37
Range
SECTION 2 — FORD WATER AND METER PARTS
Qty Unit Description Unit Price
75 Ea Corp Stop 1” $32.74
25 Ea Corp Stop 2" $123.75
75 Ea Coupling 6" Nominal Pipe $ 68.50
Size 6" 0D 6.9”
20 Ea Coupling 8” $ 86.76
150 Ea Curb Stop 1" Flare $47.82
50 Ea Curb Stop 2" Female $120.10
75 Ea Saddle 6” X 1" Double $72.00
Strap C900
75 Ea Angle Valve 1” Ball $59.83
500 Ea Meter Resetter 1” No $95.30
Check 12" H
100 Ea Meter Box #2 Concrete $23.65
Detail Spec #320
1000 Ft 1” Type K Copper Pipe $14.27
1000 Ft 2" Type K Copper Pipe $38.33

2946 Agreement — AZ Water Works
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SECTION 6 — GATE VALVES

Qty Unit Description Unit Price
20 Ea MJ Double Disk 24” $ 20,555.00
10 Ea Resilient Wedge 12" $1,340.00
10 Ea Resilient Wedge 24" $ 12,333.00
50 Ea Valve Box Bottom 36" $ 26.52
100 Ea Valve Box Tops 24" $31.11
100 Ea Valve Box Risers 6” $14.28
1000 Ea Valve Box Lid Poly $ 33.00
500 Ea Valve Box Extensions 4" $11.22
MISC. ITEMS
Misc. items Assumed List Price % Discount Off List Price Discounted Price
Section 1 —
Water Main Parts $2,000.00 65% $ 700.00
Section 2 —
Ford Water Parts $500.00 50% $ 250.00
Section 6 —
Gate Valves $200.00 90% $20.00

TAX PERCENTAGE 9.3%
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CITY OF CHANDLER PURCHASE CONTRACT
WATER WORKS SUPPLIES
AGREEMENT NO.: WH1-890-2946

THIS AGREEMENT is made and entered into this | day of , 2011, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and Dana Kepner
Company, hereinafter referred to as “CONTRACTOR”.

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties hereto
agree as follows:

1.  CONTRACT ADMINISTRATION AND OPERATION:

1.1.

1.2

1.3.

1.4.

2. G

Contract Administrator: CONTRACTOR shall act under the authority and approval of the Central
Supply Supervisor /designee (Contract Administrator), to provide the goods and merchandise required
by this Contract. ‘

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

Ordering Process. Upon award of a contract by the City, any designated department may procure the
specific product, equipment or material awarded by the issuance of a Contract Purchase Order to the

appropriate CONTRACTOR. Each Contract Purchase Order must cite the correct Chandler contract
number.,

Usage Report. Annually CONTRACTOR shall furnish CITY a usage report delineating the acquisition
activity governed by the contract. The format of the report shall be approved by CITY and shall disclose
the quantity and the dollar value of each contract item by individual purchasing unit.

OODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods

and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the prices
listed on Exhibit B, all as more specifically set forth in the Specifications and details included therein.

21,

2.2.

2.3.

2.3.1

232

233

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.
Product Discontinuance (Categories): In the event that a required product or model is discontinued
by the manufacturer, CITY at its sole discretion may allow CONTRACTOR to provide a substitute for the
discontinued item. CONTRACTOR shall request permission to substitute a new product or model and
provide the following:
A formal announcement from the manufacturer that the product or model has been discontinued.
Documentation from the manufacturer that names the replacement product or model.

Documentation that provides clear and convincing evidence that the replacement will be compatible
with all the functions or uses of the discontinued product or model.
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2.3.4 Documentation confirming that the price for the replacement is the same as or less than the

2.3.5

24

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.
2.13.

2.14.

discontinued model.
If requested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and
permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

Contract Orders: CONTRACTOR shall, in accordance with all terms and conditions of this Contract,
fully perform and shall be obligated to comply with all contract orders received by CONTRACTOR prior
to the expiration or termination hereof, unless otherwise directed in writing by the Contract
Administrator, including, without limitation, all contract orders received prior to but not fully performed
and satisfied at the expiration or termination of this Contract.

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

Complianée with Applicable Laws: CONTRACTOR shall comply with all applicable Federal, state
and local laws, and with all applicable license and permit requirements.

Assighment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

Payment. A separate invoice shall be issued for each shipment of goods or materials, and no payment
will be issued prior to receipt of goods or materials and receipt of a correct invoice.

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that
any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

Catalogs/Contract Price Listing. As applicable, the CONTRACTOR(s) shall be required to furnish to
all requesting departments catalogs at no cost, which will outline contract prices.

Current Models. Itis CITY’s intent to procure materials of the latest technology. All materials bid must
be in current production and parts must be available for a minimum of five (5) years from bid date.

Current Products. All products offered in response to this solicitation shall be in current and ongoing
production; shall have been formally announced for general marketing purposes; shall be a model or
type currently functioning in a user (paying customer) environment and capable of meeting or exceeding
all specifications and requirements set forth in this solicitation.
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2.15.

New/Current Products. All goods, equipment, materials, parts and other components supplied
pursuant to this Contract shall be new, or the latest model and of the most suitable grade for the
purpose intended.

2.16. New Products. New products announced by manufacturers on contract may be submitted by the
CONTRACTOR for add-ons to the existing contract. Pricing shall be equivalent to the percentage
discount for each brand or class of product originally offered.

2.17. Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which
conforms to requirements of carrier's tariffs and Interstate Commerce Commission (ICC) regulations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.

3.  WARRANTIES:

3.1. Liens: CONTRACTOR warrants that the materials supplied under this Contract are free of liens and all
remain free of liens.

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

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

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

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

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

3.2.5. Conform to the written promises or affirmations of fact made by CONTRACTOR.

3.3.

3.4.

3.5.

41.

Fitness: CONTRACTOR warrants that any material supplied to CITY shail fully conform to all
requirements of the Contract and all representations of CONTRACTOR, and shall be fit for all purposes
and uses required by the Contract.

Inspection/Testing: The warranties set forth in Section 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all goods or equipment
supplied pursuant to this Contract.

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by
CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk and
may be returned to CONTRACTOR. If so returned, the cost of transportation, unpacking, inspection,
repacking, reshipping or other like expenses are the responsibility of CONTRACTOR. CITY may elect to
do any or all of the following: Waive the non-conformance; stop the work immediately; or bring the
material into compliance. Defective Products. All defective products shall be replaced and exchanged by
CONTRACTOR. The cost of transportation, unpacking, inspection, repacking, reshipping or other like
expenses shall be paid by the CONTRACTOR. All replacement products must be received by CITY
within seven (7) days of initial notification

Records. The CONTRACTOR shall retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.
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4.2.

4.3.

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

Audit. At any time during the term of this Contract and five (5) years thereafter, CONTRACTOR'’s
books and records shall be subject to audit by CITY to the extent that the books and records relate to
the performance of the Contract or Subcontract. Upon request, CONTRACTOR shall produce a legible
copy of any or all such records.

Delivery. Delivery shall be made within fifteen (15) calendar days after receipt of a Contract
Purchase Order (ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Five Hundred Twenty Five Thousand
Dollars ($525,000), including all companion Agreements, for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set
forth in Exhibit B, attached hereto and made a part hereof by reference.

Pricing: Prices stated include all freight, insurance, warranty costs, and any other applicable costs.

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. ltems are to be identified by the
name, model number, contract number, line item number, and serial number if applicable. Payment.
CONTRACTOR shall submit to the issuing department, after completion of the task or combination of
tasks listed by the issuing departments task order, a statement of charges for the work completed under
that task order, in conformance with the pricing schedule of this contract, the issuing department shall
process the claim for prompt payment in accordance with the standard operating procedures of CITY.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and
accepted by CITY. All risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. All claims for visible or concealed damage shall be filed by CONTRACTOR. CITY will
notify CONTRACTOR promptly of any damaged goods and shall assist CONTRACTOR in arranging for
inspection.

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

Taxes: CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR’S performance of this Contract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill
the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current I.R.S. W9 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon a
written Contract Amendment shall be approved and executed by the Parties.
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5.8. Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. |If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5.9. Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.

6. TERM:
6.1.  The contract term shall be for a one year period beginning April 1, 2011.

6.2. The City may, at its option and with the approval of the CONTRACTOR, extend the term of this
agreement for an additional four (4) year(s), renewable on an annual basis. Additionally, the contract
may be extended unilaterally for a period of thirty-one days or a portion thereof.

7. USE OF THIS CONTRACT:

7.1.  The Contract is for the sole convenience of the City of Chandler. CITY reserves the rights to obtain like
goods and materials from another source to secure significant cost savings or when timely delivery
cannot be met by CONTRACTOR.

7.2. CONTRACTOR is aware that there is more than one CONTRACTOR who has been awarded a
Contract to provide this type of goods and materials. CITY reserves the right and will issue Purchase
Orders for goods and materials based on ability of CONTRACTOR to meet CITY’s schedule and/or
price.

7.3. Emergency Purchases: CITY reserves the right to purchase from other sources those items which are
required on an emergency basis and cannot be supplied immediately by the CONTRACTOR.

7.4. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the contracted
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, ‘S.A.V.E.’ listing and 'ICPA’. Any such usage
by other entities must be in accordance with the ordinance, charter and/or procurement rules and
regulations of the respective political entity.

8. CITY'S CONTRACTUAL REMEDIES:

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

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

8.3. Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shall fully
comply with this Contract and the specifications included herein. The delivery of goods, materials or
merchandise or any portion thereof that do not fully comply constitutes a breach of contract. On delivery
of nonconforming goods, materials or merchandise, CITY may terminate the Contract for default under
applicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniform Commercial Code, or pursue any other right or remedy available to it.
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8.4.

9.

9.1.

9.2.

9.3.

9.4.

9.5.

Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR's non-

conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

TERMINATION:

Termination for Convenience: CITY reserves the right to terminate this Agreement or any part thereof
for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR'S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

3) If CONTRACTOR makes a general assignment for the benefit of creditors;

4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR 'S property;

5) If CONTRACTOR files a petition to take advantage of any debtor's act, or to reorganize under
the bankruptcy or similar laws;

6) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body
having jurisdiction;

7) Where Agreement has been so terminated by CITY, the termination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

Termination for Misrepresentation. CITY may, upon written notice, terminate this Contract for any
attempt by CONTRACTOR to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandler. Any such action is subject to the legal and contractual remedies
available to CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consuiltant to any
other party to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the CONTRACTOR receives written notice of the cancellation unless the notice specifies
a later time.

Gratuities: CITY may, by written notice, terminate this Contract, in whole or in part, if CITY determines
that employment or a Gratuity was offered or made by the CONTRACTOR or a representative of the
CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
procurement or securing the Contract, an amendment to the Contract, or favorable treatment
concerning the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entitled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

11.2.

11.3.

11.4.

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

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.

FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures, power
failures, or earthquakes.

DISPUTE RESOLUTION:

Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
A.R.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and
evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.
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12.

13.

14.

14.1.

14.2.

14.3.

14.4.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify and
hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees individually and collectively; from and against all losses, claims, suits, actions,
payments and judgments, demands, expenses, damages, including consequential damages and loss of
productivity, attorney’s fees, defense costs, or actions of any kind and nature relating to, arising out of, or
alleged to have resulted from CONTRACTOR'S work or services. CONTRACTOR'S duty to defend, hold
harmless and indemnify the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees shall arise in connection with any claim or amounts arising or recovered
under Worker Compensation Laws, damage, loss or expenses relating to, arising out of or alleged to
have resulted from any acts, errors, mistakes, omissions, work or services in the performance of this
Contract including any employee of CONTRACTOR, anyone directly or indirectly employed by them or
anyone for whose acts CONTRACTOR may be liable, regardless of whether it is caused in part by a party
indemnified hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this
contract that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages to
property.

NOTICES: All notices or demands required to be given pursuant to the terms of this Contract shall be
given to the other party in writing, delivered by hand or registered or certified mail, at the addresses set
forth below, or to such other address as the parties may substitute by written notice given in the manner
prescribed in this paragraph.

InthecaseofCITY ~  Inthe case of the CONTRACTQR _
Department: Central SU’p'ply'” .. ! Firm Name: S'aDana Kepne"””Comp@y )
Contact: Giulio Gentile - . Contact: ‘

Mailing Address: PO Box 4008 MS 903" °  Address:

Physical Address: : gl City, State, Zip

City, State, Zip : Phone:

Phone: 480-782- 2419 FAX: -

FAX: 480-782-2420" EMAIL: ' melhs;@danakel com.

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

GENERAL TERMS:

Entire Agreement: This Contract, including Exhibits A and B attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect to
the services specified herein. This Contract may not be modified or amended except by a written
document, signed by authorized representatives or each party.

Arizona Law: This Contract shall be governed and interpreted according to the laws of the State of
Arizona.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
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Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

14.5. Conflict of Interest:

14.5.1. No Kickback: CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of City Council or any employee of CITY has any interest, financially or
otherwise, in the firm unless this interest has been declared pursuant to the provisions of A.R.S. Section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to CITY.

14.5.2. Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the agreement on behalf of
CITY’'S departments or agencies is, at any time while the Contract or any extension of the Contract is in
effect, an employee of any other party to the Contract in any capacity or a CONTRACTOR to any other
party to the Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

14.6. Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other party to the
Contract.

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

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.
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14.9. Ownership. All deliverables and/or other products of the Contract (including but not limited to ali
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive
property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents, sub-
contractors, officers or employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
ST 20,

FOR THE CITY OF CHANDLER FOR THE C}% .
By: .

Mayor " ﬁﬁignature
ATTEST: SEAL ATTEST: If Corporation
City Clerk Secretary

Approved as to form:

City Attomeyw\-/
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EXHIBIT A
SPECIFICATIONS
1. INTRODUCTION

1.1.  ltis the intent of the City of Chandier to establish a pricing agreement for the order and delivery of water
works supplies on an “as needed” basis.

2. GENERAL SPECIFICATIONS

2.1.  Contractor shall maintain sufficient local parts inventory to support the City’s needs for water parts.

2.2.  In addition to the items listed on the Price Sheet, bidders may also provide a statement of applicable
discount percentage off catalog prices for all other water works supplies not listed on Price Sheet. The
percentage discount offered on the Price Sheet shall also reflect the same percentage discount off

catalog items.

2.3. Updates on reference catalogs shall be provided at no cost to the City when pricing changes.
Contractors are encouraged to provide web/electronic catalog access, if applicable.

2.4, The quantities referenced in this agreement are an estimate ONLY and are to be used for information
purposes only. No commitment of any quantity is made during this contract.

3. ITEM SPECIFICATIONS

3.1.  Section 1 — Water Main Repair/Replacement Parts (4-24"). Includes all items needed to repair water
mains.

3.2.  Section 2 — Ford Water Service and Meter related parts (up to 4%). Includes all copper and brass fittings,
valves, tubing and pipe associated with water meters.

3.3.  Section 3 — Mueller Centurion Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.4. Section 4 — Clow Medallion Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.5. Section 5 - Waterous Pacer Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.6. Section 6 — Gate Valves (up to 24"). Includes Double Disk & Resillient Wedge Gate Valves.

4. DELIVERY

4.1. Contractor shall deliver all water works supplies to Central Supply (Warehouse) located at 975 E.
Armstrong Way, Bldg. |, Chandler, AZ 85286.

4.2. Deliveries shall be made on regularly scheduled workdays between 7:00 a.m. and 3:00 p.m., or as
requested by the contract administrator.

4.3. Deliveries and/or pickup of supplies may also be made on weekends/off hours due to emergencies.
Delivery locations may vary.
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EXHIBIT B

PRICING
SECTION 5 - WATEROUS PACER HYDRANT
Qty Unit Description Unit Price
10 Ea Extension Kit — 6” . $ 338.02
200 Ea Main Valve Rubber $33.34
25 Ea Stem Upper $ 100.01
30 Ea Seat $ 237.24
15 Ea Lower Plate $ 55.04
20 Ea Hose Nozzles 2 5" $71.33
20 Ea Hose Nozzels 4 2" $202.35
MISC. ITEMS
Misc. Items Assumed List Price % Discount Off List Price Discounted Price
Section 5 —

Waterous Parts

$2,500.00

16%

$2,100.00

TAX PERCENTAGE 9.3%
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CITY OF CHANDLER PURCHASE CONTRACT
WATER WORKS SUPPLIES
AGREEMENT NO.: WH1-890-2946

THIS AGREEMENT is made and entered into this day of : , 2011, by and between the City of

Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and Empire West
Iinc., hereinafter referred to as “CONTRACTOR”".

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties hereto
agree as follows:

1.

1.1

1.2.

1.3.

1.4.

21.

2.2.

2.3.

2.31

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the Central
Supply Supervisor /designee (Contract Administrator), to provide the goods and merchandise required
by this Contract.

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

Ordering Process. Upon award of a contract by the City, any designated department may procure the
specific product, equipment or material awarded by the issuance of a Contract Purchase Order to the

appropriate CONTRACTOR. Each Contract Purchase Order must cite the correct Chandler contract
number,

Usage Report. Annually CONTRACTOR shall furnish CITY a usage report delineating the acquisition
activity governed by the contract. The format of the report shall be approved by CITY and shall disclose
the quantity and the dollar value of each contract item by individual purchasing unit.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the prices
listed on Exhibit B, all as more specifically set forth in the Specifications and details included therein.

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

Product Discontinuance (Categories): In the event that a required product or model is discontinued
by the manufacturer, CITY at its sole discretion may allow CONTRACTOR to provide a substitute for the
discontinued item. CONTRACTOR shall request permission to substitute a new product or model and
provide the following:

A formal announcement from the manufacturer that the product or model has been discontinued.

2.3.2 Documentation from the manufacturer that names the replacement product or model.

2.3.3 Documentation that provides clear and convincing evidence that the replacement will be compatible

with all the functions or uses of the discontinued product or model.
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2.15.

2.16.

2.17.

3.

3.1.

3.2.

New/Current Products. All goods, equipment, materials, parts and other components supplied
pursuant to this Contract shall be new, or the latest model and of the most suitable grade for the
purpose intended.

New Products. New products announced by manufacturers on contract may be submitted by the
CONTRACTOR for add-ons to the existing contract. Pricing shall be equivalent to the percentage
discount for each brand or class of product originally offered.

Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which
conforms to requirements of carrier's tariffs and Interstate Commerce Commission (ICC) regulations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free of liens and
shall remain free of liens.

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

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

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

3.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and quality within

each unit and among all units;

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

3.2.5. Conform to the written promises or affirmations of fact made by CONTRACTOR.

3.3.

3.4.

3.5.

4.1.

Fitness: CONTRACTOR warrants that any material supplied to CITY shall fully conform to all
requirements of the Contract and all representations of CONTRACTOR, and shall be fit for all purposes
and uses required by the Contract.

Inspection/Testing: The warranties set forth in Section 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all goods or equipment
supplied pursuant to this Contract.

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by
CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk and
may be returned to CONTRACTOR. If so returned, the cost of transportation, unpacking, inspection,
repacking, reshipping or other like expenses are the responsibility of CONTRACTOR. CITY may elect to
do any or all of the following: Waive the non-conformance; stop the work immediately; or bring the
material into compliance. Defective Products. All defective products shall be replaced and exchanged by
CONTRACTOR. The cost of transportation, unpacking, inspection, repacking, reshipping or other like
expenses shall be paid by the CONTRACTOR. All replacement products must be received by CITY
within seven (7) days of initial notification

Records. The CONTRACTOR shall retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.
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4.2.

4.3.

5.1.

5.2.

5.3.

54.

5.5.

5.6.

5.7.

Audit. At any time during the term of this Contract and five (5) years thereafter, CONTRACTOR’s
books and records shall be subject to audit by CITY to the extent that the books and records relate to
the performance of the Contract or Subcontract. Upon request, CONTRACTOR shall produce a legible
copy of any or all such records.

Delivery. Delivery shall be made within twelve (12) calendar days after receipt of a Contract
Purchase Order (ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Five Hundred Twenty Five Thousand
Dollars ($525,000), including all companion Agreements, for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set
forth in Exhibit B, attached hereto and made a part hereof by reference.

Pricing: Prices stated include all freight, insurance, warranty costs, and any other applicable costs.

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable. Payment.
CONTRACTOR shall submit to the issuing department, after completion of the task or combination of
tasks listed by the issuing departments task order, a statement of charges for the work completed under
that task order, in conformance with the pricing schedule of this contract, the issuing department shall
process the claim for prompt payment in accordance with the standard operating procedures of CITY.

Delivery: All prices are F.0O.B. Destination and include all delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and
accepted by CITY. All risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. All claims for visible or concealed damage shall be filed by CONTRACTOR. CITY will
notify CONTRACTOR promptly of any damaged goods and shall assist CONTRACTOR in arranging for
inspection.

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

Taxes: CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR'’S performance of this Contract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill
the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current I.LR.S. W9 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon a
written Contract Amendment shall be approved and executed by the Parties.
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5.8. Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5.9. Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.

6. TERM:
6.1.  The contract term shall be for a one year period beginning April 1, 2011,

6.2. The City may, at its option and with the approval of the CONTRACTOR, extend the term of this
agreement for an additional four (4) year(s), renewable on an annual basis. Additionally, the contract
may be extended unilaterally for a period of thirty-one days or a portion thereof.

7. USE OF THIS CONTRACT:

7.1.  The Contract is for the sole convenience of the City of Chandler. CITY reserves the rights to obtain like
goods and materials from another source to secure significant cost savings or when timely dellvery
cannot be met by CONTRACTOR.

7.2. CONTRACTOR is aware that there is more than one CONTRACTOR who has been awarded a
Contract to provide this type of goods and materials. CITY reserves the right and will issue Purchase
Orders for goods and materials based on ability of CONTRACTOR to meet CITY’'s schedule and/or
price.

7.3. Emergency Purchases: CITY reserves the right to purchase from other sources those items which are
required on an emergency basis and cannot be supplied immediately by the CONTRACTOR.

7.4. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the contracted
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, ‘'S.A.V.E.’ listing and ‘ICPA’. Any such usage
by other entities must be in accordance with the ordinance, charter and/or procurement rules and
regulations of the respective political entity.

8. CITY'S CONTRACTUAL REMEDIES:

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

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

8.3. Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shall fully
comply with this Contract and the specifications included herein. The delivery of goods, materials or
merchandise or any portion thereof that do not fully comply constitutes a breach of contract. On delivery
of nonconforming goods, materials or merchandise, CITY may terminate the Contract for default under
applicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniform Commercial Code, or pursue any other right or remedy available to it.
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8.4. Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR’s non-

conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

9. TERMINATION:

9.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or any part thereof
for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shali immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR'’S compensation shall be based upon such determination and
CONTRACTOR’S fee schedule included herein.

9.2. Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

3) If CONTRACTOR makes a general assignment for the benefit of creditors;

4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR 'S property;

5) If CONTRACTOR files a petition to take advantage of any debtor's act, or to reorganize under
the bankruptcy or similar laws;

6) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body
having jurisdiction;

7 Where Agreement has been so terminated by CITY, the termination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

9.3. Termination for Misrepresentation. CITY may, upon written notice, terminate this Contract for any
attempt by CONTRACTOR to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandler. Any such action is subject to the legal and contractual remedies
available to CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

9.4. Cancellation for Conflict of Interest: Pursuant to AR.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to any
other party to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the CONTRACTOR receives written notice of the cancellation unless the notice specifies
a later time.

9.5. Gratuities: CITY may, by written notice, terminate this Contract, in whole or in part, if CITY determines
that employment or a Gratuity was offered or made by the CONTRACTOR or a representative of the
CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
procurement or securing the Contract, an amendment to the Contract, or favorable treatment
concerning the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entitled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

11.1.

11.2.

11.3.

11.4.

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

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.

FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures, power
failures, or earthquakes.

DISPUTE RESOLUTION:

Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
AR.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and
evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

PAGE 7 OF 13

2946 Agreement — Empire West



12.

13.

14.

14.1.

14.2.

14.3.

14.4.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify and
hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees individually and collectively; from and against all losses, claims, suits, actions,
payments and judgments, demands, expenses, damages, including consequential damages and loss of
productivity, attorney’s fees, defense costs, or actions of any kind and nature relating to, arising out of, or
alleged to have resulted from CONTRACTOR'’S work or services. CONTRACTOR’S duty to defend, hold
harmless and indemnify the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees shall arise in connection with any claim or amounts arising or recovered
under Worker Compensation Laws, damage, loss or expenses relating to, arising out of or alleged to
have resulted from any acts, errors, mistakes, omissions, work or services in the performance of this
Contract including any employee of CONTRACTOR, anyone directly or indirectly employed by them or
anyone for whose acts CONTRACTOR may be liable, regardless of whether it is caused in part by a party
indemnified hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this
contract that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages to
property.

NOTICES: All notices or demands required to be given pursuant to the terms of this Contract shall be
given to the other party in writing, delivered by hand or registered or certified mail, at the addresses set
forth below, or to such other address as the parties may substitute by written notice given in the manner
prescribed in this paragraph.

Inthe case of CITY ~ Inthe case of the CONTRACTOR
Department: - Central Supply.:: .- Firm Name: Emplre West Inc. .
Contact: ~ Giulio Gentile ; . Contact:
Mailing Address: - PO.Box"400 )03~ Address:
Physical Address:  975: E Arms ng Way,  City, State, Zip

Bldg. |

City, State, Zip 'Chandler AZ, 85286 Phone:
Phone: 480-782-2419 FAX: »
FAX: 480-782-2420 EMAIL: mfellx@emplrewest com.

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

GENERAL TERMS:

Entire Agreement: This Contract, including Exhibits A and B attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect to
the services specified herein. This Contract may not be modified or amended except by a written
document, signed by authorized representatives or each party.

Arizona Law: This Contract shall be governed and interpreted according to the laws of the State of
Arizona.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract

PAGE 8 OF 13

2946 Agreement — Empire West



Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

14.5. Conflict of Interest:

14.5.1. No Kickback: CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of City Council or any employee of CITY has any interest, financially or
otherwise, in the firm unless this interest has been declared pursuant to the provisions of A.R.S. Section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to CITY.

14.5.2. Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person
significantly invoived in initiating, negotiating, securing, drafting or creating the agreement on behalf of
CITY’S departments or agencies is, at any time while the Contract or any extension of the Contract is in
effect, an employee of any other party to the Contract in any capacity or a CONTRACTOR to any other
party to the Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

14.6. Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.
: Neither party to this Contract shall be deemed to be the employee or agent of the other party to the
Contract.

14.7. No Parole Evidence: This Contract is intended by the parties as a final and complete expression of

' their agreement. No course of prior dealings between the parties and no usage of the trade shall
supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.
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14.9. Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive

property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents, sub-
contractors, officers or employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this 2, T day of
Mintcit 2011,

FOR THE CITY OF CHANDLER FOR THE COf TOR.
By: - ‘
Mayor Sigfature /
ATTEST: SEAL WMora%
(D6 ez \ L,L
City Clerk \ /i Sécretary '/
\/ \\/

_i
Approved as to form: '

n~J

City Attorne@\\)
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EXHIBIT A
SPECIFICATIONS
1. INTRODUCTION

1.1.  Itis the intent of the City of Chandler to establish a pricing agreement for the order and delivery of water
works supplies on an “as needed” basis.

2. GENERAL SPECIFICATIONS

2.1.  Contractor shall maintain sufficient local parts inventory to support the City’s needs for water parts.

2.2. In addition to the items listed on the Price Sheet, bidders may also provide a statement of applicable
discount percentage off catalog prices for all other water works supplies not listed on Price Sheet. The
percentage discount offered on the Price Sheet shall also reflect the same percentage discount off

catalog items.

2.3. Updates on reference catalogs shall be provided at no cost to the City when pricing changes.
Contractors are encouraged to provide web/electronic catalog access, if applicable.

2.4.  The quantities referenced in this agreement are an estimate ONLY and are to be used for information
purposes only. No commitment of any quantity is made during this contract.

3. ITEM SPECIFICATIONS

3.1.  Section 1 — Water Main Repair/Replacement Parts (4-24"). Includes all items needed to repair water
mains.

3.2.  Section 2 — Ford Water Service and Meter related parts (up to 4”). Includes all copper and brass fittings,
valves, tubing and pipe associated with water meters.

3.3.  Section 3 — Mueller Centurion Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.4.  Section 4 — Clow Medallion Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.5. Section 5 - Waterous Pacer Hydrant. Includes Extension Kit, Repair and Replacement parts.
3.6. Section 6 — Gate Valves (up to 24"). Includes Double Disk & Resillient Wedge Gate Valves.

4. DELIVERY

41, Contractor shall deliver all water works supplies to Central Supply (Warehouse) located at 975 E.
Armstrong Way, Blidg. |, Chandler, AZ 85286.

4.2. Deliveries shall be made on regularly scheduled workdays between 7:00 a.m. and 3:00 p.m., or as
requested by the contract administrator.

4.3. Deliveries and/or pickup of supplies may also be made on weekends/off hours due to emergencies.
Delivery locations may vary.
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EXHIBIT B
PRICING

SECTION 3 - MUELLER dENTURION HYDRANT

Qty Unit Description Unit Price
10 Ea Extension Kit — 6” $ 298.00
200 Ea Main Valve Rubber $93.27
25 Ea Stem Upper $ 105.50
30 Ea Seat $ 165.66
15 Ea Lower Plate $15.69
20 Ea Hose Nozzles 2 %" $43.00
20 Ea Hose Nozzels 4 %4’ $ 138.21
SECTION 4 - CLOW MEDALLION HYDRANT
Qty Unit Description Unit Price
10 Ea Extension Kit — 6” $ 300.62
200 Ea Main Valve Rubber $ 35.47
25 Ea Stem Upper $101.84
50 Ea Seat $201.10
50 Ea Lower Plate $75.63
20 Ea Hose Nozzels 2 2" $ 65.68
20 Ea Hose Nozzels 4 " $126.35
SECTION 5 — WATEROUS PACER HYDRANT
Qty Unit Description ~ Unit Price
10 Ea Extension Kit — 6" $ 34954
200 Ea Main Valve Rubber $29.81
25 Ea Stem Upper $102.71
30 Ea Seat $ 245.01
15 Ea Lower Plate $56.08
20 Ea Hose Nozzles 2 72" $73.96
20 Ea Hose Nozzels 4 %" $ 209.84

2946 Agreement — Empire West
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MISC. ITEMS

Misc. ltems Assumed List Price % Discount Off List Price Discounted Price
Section 3 -
Mueller Parts $1,500.00 17% $ 1,245.00
Section 4 -
Clow Paris $500.00 22% $ 390.00
Section 5 -
Waterous Parts $2,500.00 20% $ 2,000.00

TAX PERCENTAGE 6.6% USE TAX

2946 Agreement — Empire West
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CITY OF CHANDLER PURCHASE CONTRACT
WATER WORKS SUPPLIES
AGREEMENT NO.: WH1-890-2946

THIS AGREEMENT is made and entered into this day of , 2011, by and between the City of

Chandl

er, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and HD Supply

Waterworks, hereinafter referred to as “CONTRACTOR".

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties hereto
agree as follows:

ONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the Central

Supply Supervisor /designee (Contract Administrator), to provide the goods and merchandise required
by this Contract.

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

Ordering Process. Upon award of a contract by the. City, any designated department may procure the
specific product, equipment or material awarded by the issuance of a Contract Purchase Order to the
appropriate CONTRACTOR. Each Contract Purchase Order must cite the correct Chandler contract
number.

Usage Report. Annually CONTRACTOR shall furnish CITY a usage report delineating the acquisition
activity governed by the contract. The format of the report shall be approved by CITY and shall disclose
the quantity and the dollar value of each contract item by individual purchasing unit.

OODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods

and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the prices
listed on Exhibit B, all as more specifically set forth in the Specifications and details included therein.

1. C
1.1.
1.2.
1.3.
1.4.
2. G
21.
2.2.
2.3.
2.3.1
2.3.2
2.3.3

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act. :
Product Discontinuance (Categories): In the event that a required product or model is discontinued
by the manufacturer, CITY at its sole discretion may allow CONTRACTOR to provide a substitute for the
discontinued item. CONTRACTOR shall request permission to substitute a new product or model and
provide the following:
A formal announcement from the manufacturer that the product or model has been discontinued.
Documentation from the manufacturer that names the replacement product or model.

Documentation that provides clear and convincing evidence that the replacement will be compatible
with all the functions or uses of the discontinued product or model.
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2.3.4 Documentation confirming that the price for the replacement is the same as or less than the

2.3.5

24.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

2.14.

discontinued model.
If requested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and
permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

Contract Orders: CONTRACTOR shall, in accordance with all terms and conditions of this Contract,
fully perform and shall be obligated to comply with all contract orders received by CONTRACTOR prior
to the expiration or termination hereof, unless otherwise directed in writing by the Contract
Administrator, including, without limitation, all contract orders received prior to but not fully performed
and satisfied at the expiration or termination of this Contract.

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

Compliance with Applicable Laws: CONTRACTOR shall comply with all applicable Federal, state
and local laws, and with all applicable license and permit requirements.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

Payment. A separate invoice shall be issued for each shipment of goods or materials, and no payment
will be issued prior to receipt of goods or materials and receipt of a correct invoice.

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that
any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

Catalogleontract Price Listing. As applicable, the CONTRACTOR(s) shall be required to furnish to
all requesting departments catalogs at no cost, which will outline contract prices.

Current Models. Itis CITY's intent to procure materials of the latest technology. All materials bid must
be in current production and parts must be available for a minimum of five (5) years from bid date.

Current Products. All products offered in response to this solicitation shall be in current and ongoing
production; shall have been formally announced for general marketing purposes; shall be a model or
type currently functioning in a user (paying customer) environment and capable of meeting or exceeding
all specifications and requirements set forth in this solicitation.
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2.15.

2.16.

2.17.

3.

3.1

3.2.

New/Current Products. All goods, equipment, materials, parts and other components supplied
pursuant to this Contract shall be new, or the latest model and of the most suitable grade for the
purpose intended.

New Products. New products announced by manufacturers on contract may be submitted by the
CONTRACTOR for add-ons to the existing contract. Pricing shall be equivalent to the percentage
discount for each brand or class of product originally offered.

Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which
conforms to requirements of carrier’s tariffs and Interstate Commerce Commission (ICC) regulations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free of liens and
shall remain free of liens.

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

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

3.2.2. Fit for the intended purposes for which the materials are used,

3.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and quality within

each unit and among all units;

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

3.2.5. Conform to the written promises or affirmations of fact made by CONTRACTOR.

3.3.

3.4.

3.5.

4.1.

Fithness: CONTRACTOR warrants that any material supplied to CITY shall fully conform to all
requirements of the Contract and all representations of CONTRACTOR, and shall be fit for all purposes
and uses required by the Contract.

Inspection/Testing: The warranties set forth in Section 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all goods or equipment
supplied pursuant to this Contract.

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by
CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk and
may be returned to CONTRACTOR. If so returned, the cost of transportation, unpacking, inspection,
repacking, reshipping or other like expenses are the responsibility of CONTRACTOR. CITY may elect to
do any or all of the following: Waive the non-conformance; stop the work immediately; or bring the
material into compliance. Defective Products. All defective products shall be replaced and exchanged by
CONTRACTOR. The cost of transportation, unpacking, inspection, repacking, reshipping or other like
expenses shall be paid by the CONTRACTOR. All replacement products must be received by CITY
within seven (7) days of initial notification

Records. The CONTRACTOR shall retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.
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4.2.

4.3.

5.1.

5.2.

5.3.

54.

5.5.

5.6.

5.7.

Audit. At any time during the term of this Contract and five (5) years thereafter, CONTRACTOR’s
books and records shali be subject to audit by CITY to the extent that the books and records relate to
the performance of the Contract or Subcontract. Upon request, CONTRACTOR shall produce a legible
copy of any or all such records.

Delivery. Delivery shall be made within seven (7) calendar days after receipt of a Contract
Purchase Order (ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Five Hundred Twenty Five Thousand
Dollars ($525,000), including all companion Agreements, for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set
forth in Exhibit B, attached hereto and made a part hereof by reference.

Pricing: Prices stated include all freight, insurance, warranty costs, and any other applicable costs.

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable. Payment.
CONTRACTOR shall submit to the issuing department, after completion of the task or combination of
tasks listed by the issuing departments task order, a statement of charges for the work completed under
that task order, in conformance with the pricing schedule of this contract, the issuing department shall
process the claim for prompt payment in accordance with the standard operating procedures of CITY.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and
accepted by CITY. All risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. Al claims for visible or concealed damage shall be filed by CONTRACTOR. CITY will
notify CONTRACTOR promptly of any damaged goods and shall assist CONTRACTOR in arranging for
inspection.

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

Taxes: CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR'S performance of this Contract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill
the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current |.R.S. W9 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon a
written Contract Amendment shall be approved and executed by the Parties.
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5.8.  Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5.9.  Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.

6. TERM:
6.1.  The contract term shall be for a one year period beginning April 1, 2011.

6.2. The City may, at its option and with the approval of the CONTRACTOR, extend the term of this
agreement for an additional four (4) year(s), renewable on an annual basis. Additionally, the contract
may be extended unilaterally for a period of thirty-one days or a portion thereof.

7. USE OF THIS CONTRACT:

7.1.  The Contract is for the sole convenience of the City of Chandler. CITY reserves the rights to obtain like
goods and materials from another source to secure significant cost savings or when timely delivery
cannot be met by CONTRACTOR.

7.2. CONTRACTOR is aware that there is more than one CONTRACTOR who has been awarded a
Contract to provide this type of goods and materials. CITY reserves the right and will issue Purchase
Orders for goods and materials based on ability of CONTRACTOR to meet CITY’s schedule and/or
price.

7.3. Emergency Purchases: CITY reserves the right to purchase from other sources those items which are
required on an emergency basis and cannot be supplied immediately by the CONTRACTOR.

7.4. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the contracted
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, ‘S.A.V.E.’ listing and ‘ICPA’. Any such usage
by other entities must be in accordance with the ordinance, charter and/or procurement rules and

- regulations of the respective political entity.

8. CITY'S CONTRACTUAL REMEDIES:

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

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

8.3. Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shall fully
comply with this Contract and the specifications included herein. The delivery of goods, materials or
merchandise or any portion thereof that do not fully comply constitutes a breach of contract. On delivery
of nonconforming goods, materials or merchandise, CITY may terminate the Contract for default under
applicable termination clauses in the Contract, exercise any of its rights and remedies under the
Uniform Commercial Code, or pursue any other right or remedy available to it.
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8.4. Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR’s non-

conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

9. TERMINATION:

9.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or any part thereof
for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORSs to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR'S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

9.2. Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

3) If CONTRACTOR makes a general assignment for the benefit of creditors;

4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR 'S property;

5) If CONTRACTOR files a petition to take advantage of any debtor's act, or to reorganize under
the bankruptcy or similar laws;

B8) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body
having jurisdiction;

7 Where Agreement has been so terminated by CITY, the termination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

9.3. Termination for Misrepresentation. CITY may, upon written notice, terminate this Contract for any
attempt by CONTRACTOR to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandler. Any such action is subject to the legal and contractual remedies
available to CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

9.4. Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to any
other party to this Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when the CONTRACTOR receives written notice of the cancellation unless the notice specifies
a later time.

9.5. Gratuities: CITY may, by written notice, terminate this Contract, in whole or in part, if CITY determines
that employment or a Gratuity was offered or made by the CONTRACTOR or a representative of the
CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
procurement or securing the Contract, an amendment to the Contract, or favorable treatment
concerning the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entitled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

11.3.

11.4.

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

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.

FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures, power
failures, or earthquakes.

DISPUTE RESOLUTION:

Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
A.R.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and

evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

PAGE 7 OF 14

2946 Agreement — HD Supply



12.

13.

14.

14.1.

14.2.

14.3.

14.4.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify and
hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees individually and collectively; from and against all losses, claims, suits, actions,
payments and judgments, demands, expenses, damages, including consequential damages and loss of
productivity, attorney’s fees, defense costs, or actions of any kind and nature relating to, arising out of, or
alleged to have resulted from CONTRACTOR'’S work or services. CONTRACTOR'’S duty to defend, hold
harmless and indemnify the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees shall arise in connection with any claim or amounts arising or recovered
under Worker Compensation Laws, damage, loss or expenses relating to, arising out of or alleged to
have resulted from any acts, errors, mistakes, omissions, work or services in the performance of this
Contract including any employee of CONTRACTOR, anyone directly or indirectly employed by them or
anyone for whose acts CONTRACTOR may be liable, regardless of whether it is caused in part by a party
indemnified hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this
contract that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages to
property.

NOTICES: Al notices or demands required to be given pursuant to the terms of this Contract shall be
given to the other party in writing, delivered by hand or registered or certified mail, at the addresses set
forth below, or to such other address as the parties may substitute by written notice given in the manner
prescribed in this paragraph.

In the case of CITY o In the case of the CONTRACTOR ,
Department: » Central Supp|y ‘;‘ . Firm Name: -'HD Supply Waterworks
Contact: ~ Giulio Gentile S0 Contact: “ Thomas Otto .
Mailing Address: - PO. Box”4008 'MS 903 Address:
Physical Address: I City, State, Zip

;'.1410 W Harva d ‘

Phone: 480 239 5231
FAX: 1. 480-926-7046 S
EMAIL: - Thomas.otto@hdsupply. com

City, State, Zip
Phone:
FAX:

~480- 782-2420

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

GENERAL TERMS:

Entire Agreement: This Contract, including Exhibits A and B attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect to
the services specified herein. This Contract may not be modified or amended except by a written
document, signed by authorized representatives or each party.

Arizona Law: This Contract shall be governed and interpreted according to the laws of the State of
Arizona.

Assignment: Services covered by this Contract shall not be assigned in whole or in part without the
prior written consent of CITY.

Amendments: The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
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Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

14.5. Conflict of Interest:

14.5.1. No Kickback: CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of City Council or any employee of CITY has any interest, financially or
otherwise, in the firm unless this interest has been declared pursuant to the provisions of A.R.S. Section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to CITY.

14.5.2. Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the agreement on behalif of
CITY’S departments or agencies is, at any time while the Contract or any extension of the Contract is in
effect, an employee of any other party to the Contract in any capacity or a CONTRACTOR to any other
party to the Contract with respect to the subject matter of the Contract. The cancellation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

14.6. Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other party to the
Contract.

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

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.
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14.9. Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive

property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents, sub-
contractors, officers or employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
Mg 2011,

FOR THE CITY OF CHANDLER
ATTEST;
City Clerk

Approved as to form;

b /

City Attorney Q{j‘
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1.

1.1.

EXHIBIT A
SPECIFICATIONS

INTRODUCTION

It is the intent of the City of Chandler to establish a pricing agreement for the order and delivery of water
works supplies on an “as needed” basis.

2. GENERAL SPECIFICATIONS

2.1.  Contractor shall maintain sufficient local parts inventory to support the City’s needs for water parts.

2.2. In addition to the items listed on the Price Sheet, bidders may also provide a statement of applicable
discount percentage off catalog prices for all other water works supplies not listed on Price Sheet. The
percentage discount offered on the Price Sheet shall also reflect the same percentage discount off
catalog items.

2.3. Updates on reference catalogs shall be provided at no cost to the City when pricing changes.
Contractors are encouraged to provide web/electronic catalog access, if applicable.

2.4. The quantities referenced in this agreement are an estimate ONLY and are to be used for information
purposes only. No commitment of any quantity is made during this contract.

3. ITEM SPECIFICATIONS

3.1. Section 1 — Water Main Repair/Replacement Parts (4-24"). Includes all items needed to repair water
mains.

3.2. Section 2 — Ford Water Service and Meter related parts (up to 4”). Includes all copper and brass fittings,
valves, tubing and pipe associated with water meters.

3.3.  Section 3 ~ Mueller Centurion Hydrant. includes Extension Kit, Repair and Replacement parts.

3.4. Section 4 — Clow Medallion Hydrant. Includes Extension Kit, Repair and Replacement parts.

3.5.  Section 5 — Waterous Pacer Hydrant. Includes Extension Kit, Repair and Replacement parts.

3.8. Section 6 — Gate Valves (up to 24"). Includes Double Disk & Resillient Wedge Gate Valves.

4. DELIVERY

4.1.  Contractor shall deliver all water works supplies to Central Supply (Warehouse) located at 975 E.
Armstrong Way, Bldg. |, Chandler, AZ 85286.

4.2. Deliveries shall be made on regularly scheduled workdays between 7:00 a.m. and 3:00 p.m., or as
requested by the contract administrator.

4.3. Deliveries and/or pickup of supplies may also be made on weekends/off hours due to emergencies.

Delivery locations may vary.
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EXHIBIT B

PRICING
SECTION 1 - WATER MAIN PARTS
Qty Unit Description Unit Price
100 Ea MJ Kit 8” with Gland $11.29
100 Ea Mega Lug 6” Ductile $18.25
100 Ea Mega Lug 6" C900 $23.07
250 Ft MJ Pipe DI 6" $12.49
10 Ea MJ Pipe Cap 6" $17.89
25 Ea MJ Pipe Plug 6" $ 26.84
50 Ea Repair Clamp 8” Double Lug 12" $157.44
50 Ea Flex Coupling 8" High Max Ext $181.47
Range
SECTION 2 — FORD WATER AND METER PARTS
' Qty - Unit - - Description ~ Unit Price -
75 Ea Corp Stop 1” $ 30.41
25 Ea Corp Stop 2" $114.96
75 Ea Coupling 6" Nominal Pipe $79.84
Size 6" 0D 6.9”
20 Ea Coupling 8” $95.04
150 Ea | Curb Stop 1" Flare $49.03
50 Ea Curb Stop 2" Female $114.35
75 Ea Saddle 6" X 1" Double $38.23
Strap €900
75 Ea Angle Valve 1”7 Ball $ 57.47
500 Ea Meter Resetter 1" No $64.07
Check 12" H ,
100 Ea Meter Box #2 Concrete $23.22
Detail Spec #320
1000 Ft 1" Type K Copper Pipe $5.06
1000 Ft 2" Type K Copper Pipe $13.34
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SECTION 3 — MUELLER CENTURION HYDRANT

Qty Unit Description Unit Price
10 Ea Extension Kit - 6” $ 266.87
200 Ea Main Valve Rubber $ 92.21
25 Ea Stem Upper $ 104.31
30 Ea Seat $ 163.79
15 Ea Lower Plate $ 15.52
20 Ea Hose Nozzles 2 %2" $ 35.28
20 Ea Hose Nozzels 4 V2" $ 136.65
SECTION 4 - CLOW MEDALLION HYDRANT
Qty Unit Description -~ Unit Price
10 Ea Extension Kit — 6" | $292.02
200 Ea Main Valve Rubber $ 40.56
25 Ea Stem Upper $ 100.84
50 Ea Seat $239.34
50 Ea Lower Plate $ 152.05
20 Ea Hose Nozzels 2 %" $ 57.91
20 Ea Hose Nozzels 4 %" $ 124.25
SECTION 6 — GATE VALVES
Qty ~ Unit Description -Unit Price
20 Ea MJ Double‘ Disk 24” $ 18,020.00
10 Ea Resilient Wedge 12” $1,333.58
10 Ea Resilient Wedge 24" $12,325.79
50 Ea Valve Box Bottom 36” $32.70
100 Ea Valve Box Tops 24" $23.19
100 Ea Valve Box Risers 6" $ 15.52
1000 Ea Valve Box Lid Poly $32.65
500 Ea Valve Box Extensions 4” $13.06
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MISC. ITEMS

Misc. Items Assumed List Price % Discount Off List Price Discounted Price
Section 1 — Water Main
Parts $2000.00 90% $ 200.00
Section 2 —
Ford Water Parts $500.00 90% $ 50.00
Section 3 -
Mueller Parts $1500.00 10% $ 1,350.00
Section 4 -
Clow Parts $500.00 10% $ 450.00
Section 6 —-
Gate Valves $200.00 90% $ 20.00

TAX PERCENTAGE 8.8%
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