b PURCH’I'_}g'I;‘G ITEM 1. Agenda Item Number:

Grandier Aricona COUNCIL AGENDA 2 ;

2. Council Meeting Date:

April 25, 2013
TO: MAYOR & COUNCIL 3. Date Prepared: April 8, 2013
THROUGH: CITY MANAGER 4. Requesting Department: Fire Department

5. SUBJECT: Purchase of Replacement Vehicles

6. RECOMMENDATION: Recommend award of Invitation For Bid (IFB) FA3-071-3185 for the purchase of
vehicles from Earnhardt Chrysler Jeep Dodge in an amount of $36,735.44, Sanderson Ford in an amount of

$286,154 .24, Berge Ford in an amount of $81,413.83 and PFVT Motors in an amount of $132,147.77 for a total
amount of $536,451.28.

7. HISTORICAL BACKGROUND/DISCUSSION: The Fleet Advisory Committee (FAC) annually reviews vehicle
replacement requests from City Departments. The committee considers each vehicle’s current tasking,
maintenance history, reliability and projected cost to operate. The FAC has recommended vehicles be replaced
in the following departments: Police — 8 vehicles, Community Services — 2 vehicles, Municipal Utilities — 4

vehicles, Transportation & Development — 3 vehicles, Economic Development — 1 vehicle, Building & Facilities —
3 vehicles and CAPA - 1 vehicle.

8. EVALUATION PROCESS: On January 16, 2013, staff issued IFB FA3-071-3185 for the purchase of vehicles.
The Bid was advertised to include ten vehicie types and all registered bidders were notified. All auto dealers in
Chandler were notified and provided instructions on how to register as a supplier. The City received eight
responses, including one from a Chandler dealer. Staff is recommending award to the low responsive
responsible bidder for each type.

9. FINANCIAL IMPLICATIONS: Funds for the purchase of the vehicles will be available through the various
departments’ motor vehicles accounts (6310) through the Fleet Replacement Fund.

Cost: $536,451.28
Fund Source:
Acct. No.: Fund Name: Cost Center: Vehicles Amount:
404.2030.6310 Vehicle Replacement Police Field Operations 8 $186,853.20
404.4550.6310 Vehicle Replacement Recreation 1 $17,015.21
404.4530.6310 Vehicle Replacement Park Development & 1 $20,581.64
Operations
404.3850.6310 Vehicle Replacement Water Quality 1 $17,015.21
404.3700.6310 Vehicle Replacement Solid Waste 2 $38,038.11
404.3880.6310 Vehicle Replacement Meter Services 1 $17,015.21
404.3300.6310 Vehicle Replacement Streets 1 $21,668.87
404.3330.6310 Vehicle Replacement Traffic Engineering 2 $78,040.00
404.4100.6310 Vehicle Replacement Airport 1 $29,302.20*
*Requires Fund Transfer Non-Departmental
From: 404.1290.5911 Vehicle Replacement Contingency $3,303.00
Airport,
To: 404.4100.6310 Vehicle Replacement Motor Vehicles
404.3200.6310 Vehicle Replacement Building & Facilities 3 $91,289.81*
*Requires Fund Transfer Non-Departmental
From: 404.1290.5911 Vehicle Replacement Contingency $57,790.00
Building and Facilities,
To: 404.3200.6310 Vehicle Replacement Motor Vehicles

404.1210.6310 Vehicle Repiacement Print, Mai! & Graphics, 1 $19,631.82




10. PROPOSED MOTION: Move to approve Invitation For Bid (IFB) FA3-071-3185 for the purchase of vehicles
from Earnhardt Chrysler Jeep Dodge in an amount of $36,735.44, Sanderson Ford in an amount of $286,154.24,
Berge Ford in an amount of $81,413.83 and PFVT Motors in an amount of $132,147.77 for a total amount of
$536,451.28; and approve the transfer of $57,790.00 from the Vehicle Replacement Fund, Non-Departmental,
Contingency Account to the Vehicle Replacement Fund, Buildings and Facilities, Motor Vehicles Account; and
$3,303.00 from the Vehicle Replacement Fund, Non-Departmental, Contingency Account to the Vehicle
Replacement Fund, Airport, Motor Vehicles Account.

APPROVALS
11. Requesting Department 12. DepartmentH//a/L
Locr dothon {7 Lyt
Jawohnsg/ﬂ,, Fleet Manager Jeﬁfélark Fire Chief
13. Procurement Officer 14. City Manager
Mike Mandt Rich Dlugas
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CITY OF CHANDLER PURCHASE CONTRACT
NAME OF AGREEMENT Vehicles
AGREEMENT NO.:FA3-071-3185

THIS AGREEMENT is made and entered into this JM.day of 4 /9@,/(,, 2013, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as

“‘CITY”, and Earnhardt’s Gilbert Dodge inc, DBA Eamhardt Chrysler Jeep Dodge Ram 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

21.

2.2,

2.3.

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

Fleet Services. Manager/designee (Contract Administrator), to provide the goods and
merchandise required by this Confract.

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.

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 A, 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 Natlonal 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 ail the functions or uses of the discontinued product or model.

Dacumentation confirming that the price for the replacement is the same as or less than the
discontinued model.
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24,

2.5.

 26.

2.7.
2.8.

2.9.

2.10.

211,

212,

2.13.

2.14.

2.15.

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 alt 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 shalt 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 éssigned 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 substltutlon 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 Jaw. 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.

Current Models. itis CITY’s intent to procure materials of the latest technology. All materials

bid must be in current product(on and parts must be available for a minimum of five (b) 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; shali

“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.

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
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3.1,

3.2

3.2.1.
3.2.2.

3.2.3.

- 3.2.4,

3.2.5.

3.3.

3‘4-

3.5.

4.1,

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:

Of a quality to pass without objection in the trade under the Contract description;
Fit for the intended purposes for which the materials are used;

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

Adequately contained, packaged and marked as the Contract may require; and
Conform to the written promises or affirmations of fact made by CONTRACTOR.

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.

-Warranty (Equipment). All vehicles supplied under this Contract shall be fully guéranteed by

CONTRACTOR for the time and miles specified in Exhibit A. All add on equipment supplied
under this Contract shall be fully guaranteed by CONTRACTOR for a minimum period of one
year from the date of acceptance by CITY. Any defects of design, workmanship, or materials,
that would result in non-compliance with the Contract specifications shall be fully corrected by
CONTRACTOR (including parts and labor) without cost to. CITY. The written warranty shall be
included with the delivered products to the using Department.

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. [f 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
Producis. 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 nofification

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.

Audit. At any time during the term of this Confract and five (5) years thereaiter,
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 (120) calendar days after receipt of a Contract
Purchase Order (ARO).

'PRICE: CITY shall pay to CONTRACTOR an amount not to exceed thirty six thousand seven

hundred and thirty five and 44/100 dollars and ($36,735.44) for the compietion 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 A, attached hereto and made a part hereof by
reference.

Pricing: Prices stated inciude 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 hilling
invoices shall include delivery time, purchase order number, and confractual 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 depariment,
after completion of the task or combination of tasks listed by the issuing depariments 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.0.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 shali 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 resuilt out of CONTRACTOR'S performance of this Contract. CITY shall have no
{egal 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 cbtains any refund of privilege license taxes paid, Cily wifl be
entltled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current 1.R.S, W9
Form on file with CITY, unless said form is not required by law.

TERM: This contract is for a specific purchase identified in Exhibit A. The City may purchase
additional units under this contract if agreed between the City and Contractor.

Rev IFB 10-6-06 PAGE 4 OF 10
3105 Vehicles [FB



- 6.1,

6.2.

6.3.

71.

7.2.

7.3.

7.4.

9.1

USE OF THIS CONTRACT: 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 fo secure
significant cost savings or when timely delivery cannot be met by CONTRACTOR,

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.

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.

CiTY’S CONTRACTUAL REMEDIES:

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,

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

Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shall
fully comply with this Confract 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 defauit 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 avaitable fo it.

Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or cosis incurred by CITY, or damages assessed by CITY conceming
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 inmediately
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
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9.2

9.3.

9.4.

9.5.

9.6.

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;

4y 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 bankruptey or similar laws;

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

7 Where Agreement has been so termmated 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 wriiten 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
canceilation, suspension and/or debarment of CONTRACTOR.

Cancellation for Conflict of Interest: Pursuant toc A.R.S. § 38-511, CITY may cancel this
Confract after Contract execution without penalty or further obligation if any persen
significantly involved in initiating, negotiating, securing, drafling 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.

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 1o 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 freatment 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 fimes the
value of the Graluity offered by the CONTRACTOR.

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.
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9.7.

9.8. -

9.8.

10.

10.1.

10.2.

10.3.

11.

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:

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 shali 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.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors,
assigns and guarantors, shall defend, indemnify and hold harmless City and any of its elected
or appointed officials, officers, directors, commissioners, board members, agents or employees
from and against any and all allegations, demands, claims, proceedings, suits, actions,
damages, including, without limitation, property damage, environmental damages, personal
injury and wrongful death claims, losses, expenses (including claim adjusting and handling
expenses), penalties and fines (including, but not limited to, attorney. fees, court costs, and the
cost of appellate proceedings), judgments or obligations, which may be imposed upon or
incurred by or asserted against the City by reason of this Agreement or the services performed
or permissions granted under it, or related to, arising from or out of, or resulting from any
negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, relating to the discharge of any
duties or the exercise of any rights or privileges arising from or incidental to this Agreement,
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12.

including but not limited to, any injury or damages claimed by any of CONTRACTOR’s and
subcontractor's employees.

NOTICES: All notices or demands required to bs 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 casé of CITY In the case of the CONTRACTOR

Department: Fire Firm Name: Earnhardt Chrysler Jeep
Dodge Ram
Confact: James Johnson Contact: Mary Salvati

Mailing Address: PO Box 4008 MS 801 Address: 1301 North Arizona Avenue
Physical Address; 151 E Boston St City, State, Zip ~_ Gilbert, AZ 85233

13.

13.1.

13.2.
13.3.

13.4.

13.5.
14.5.1

City, State, Zip _Chandler, AZ 85244 Phone: _480-558-4075
Phone: 480-782-2132 FAX: 480-497-7237
FAX: 480-782-2150

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 Exhibit A 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 Confract shall be governed and interpreted accordmg 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 Amendments shall be void and without

effect, and the CONTRACTOR shall not be entitled to any claim under this Contract based on
those changes.

Conflict of Interest:

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.
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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 io the Coniract, unless the notice speclﬂes 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

13.6.

13.7.

13.8.

13.9.

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.

Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent

confractor. Neither party to this Contract shall be deemed 1o be the employee or agent of the
other party to the Contract.

No Parole Evidence: This Confract 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.

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
property 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.

Ownership. All deliverables and/or other products of the Contract (including but not limited to
all software documentation, reports, records, summaries and other maiter 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 WHEREQF, the parties have hereunto subscribed their names to thls

day of 2013.

FOR THE CiTY OF CHANDLER FO E COIEIB\ACTOR

By: & 73{955/ E\/@eo

ATTEST: §5§L
A

Signature

Approved as fo form:

City Clerk

|

City Attorney W’
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Exhibit A — Technical Specifications and Pricing
Vehicles
FA3-071-3185

iLine Item Deseription . g‘ UnitPrice | Extended
£ &1 perVehicle Price
Elg
(8}
g
1 Mid size passenger vehicle per EPA classification, 2
designed for four adult passengers, Dodge Avenger.
Color {SilverorGrayonBoth) $ 16,009.00i$ 32,018.00
2 Must meet insurance Institute for Highway Safety Top{ 2| 2
Safety Pick for the vehicle’s model year or National
H-ighway Traffic Safety Administration 2011 and newer yes
model overall five star crash test rating L ]
.4 _|lowtirepressureindicator . 1 2[2]inc .
—..2.. |Fourwheel ABS brake system e 220000
|6 |Electronic Stability Control _2]2jinc
7 Automatic transmission o 212}inc "
.8 |BucketSeats o 2|2 |inc
9 Cloth Seats 21 2 1inc
10 Folding or split rear seats 2] 2 |inc
11 | Height adjustable front seat belts 2| 2 ]inc
12 Powerwindows 2| 2]inc
13 Power door locks, with speed sensing auto lock 2|2 |inc
14 Tilt telescoping steering wheel ] 2} 2 }inc
15 Power adjustable mirrors, driver and passengerside 212
inc 1
16 | Air conditioning - 2} 2 |inc
17 _ | 4keys with key fobs if equipped L 212t 302.00{S 60400
18 Window tint, darkest legal approved 20218 200.00 | $ 400.00
. 19 | Floor mats 2{2finc._ ]
| 20 |12 voltpower receptacle mounted in front 2] 2 |inc
21 Warranty Bumper to bumper 3 years 36,000 miles 212
Drive train 5 yéars 60,000 miles inc
22 Must include all standard equipment. List other - 22
options included that are not specified inc
| Total vehicle price with options ' 216 1651100 | $ 33,022.00
Doc Fee ' $ 398.75|$ 79750
Tire Tax ' S 5.001S 10.00
| % $ 145297 |$ 2,90594
Grand Total Vehicle and Tax $ 18,367.72 |$ 36,735.44]
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CITY OF CHANDLER PURCHASE CONTRACT
NAME OF AGREEMENT Vehicles
AGREEMENT NO.:FA3-071-3185

THIS AGREEMENT is made and entered into this day of , 2013, by and hetween
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as
“CITY", and Sanderson Ford Inc, 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,

2.1.

2.2

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

Fleet Services Manager/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.

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 A, 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 alflow CONTRACTOR to
provide a substitute for the discontinued item. CONTRACTOR shall request permission to
substitute a new product or model and pravide 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.

Documentation confirming that the price for the replacement is the same as or less than the
discontinued model.

If requested by CITY, CONTRACTOR shail provide a sample of the replacement product.
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24.

2.5,

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

212.

2.13.

2.14.

2I15l

Licenses: CONTRACTOR shall maintain in cumrent 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 Pracurement 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 Confract, 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 shalt be issued for each shipment of goods or materials, and no
payment wil be issued prior to receipt of goods or materials and receipt of a correct invoice.

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.

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

Rev IFB 10-6-06 PAGE 20F 15
3105 Vehicles IFB



3.1.

3.2

3.21.
3.2.2.

3.2.3.

3.2.4.

3.2.5.

3.3.

3.4,

3.5.

4.1.

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 efsewhere in these terms and conditions, CONTRACTOR
warrants that, for one year after acceptance by CITY of the materials, they shall be:

Of a quality to pass without objection in the trade under the Contract description;
Fit for the intended purposes for which the materials are used;

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

Adequately contained, packaged and marked as the Contract may require; and
Conform to the written promises or affirations of fact made by CONTRACTOR.

Fitness: CONTRACTOR warrants that any material supplied to CITY shali fully conform to all
requirements of the Contract and ail 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.

Warranty (Equipment). All vehicles supplied under this Contract shall be fully guaranteed by
CONTRACTOR for the time and miles specified in Exhibit A. All add on equipment supplied
under this Contract shall be fully guaranteed by CONTRACTOR for a minimum period of one
year from the date of acceptance by CITY. Any defects of design, workmanship, or materials,
that would result in non-compliance with the Contract specifications shali be fully corrected by
CONTRACTOR (including parts and labor) without cost to CITY. The written warranty shali be
included with the delivered products to the using Department.

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.

Audit. At any time during the term of this Confract 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 ninety (90) calendar days after receipt of a Contract
Purchase Order ({ARO). '

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed two hundred and eighty
six thousand one hundred and fifty four and 24/100 Dollars ($286,154.24) 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 A, 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 shalt submit to the issuing department,
after completion of the task or combination of fasks 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.QO.B. Destination and inciude all delivery and unloading at the
specified destinations. CONTRACTOR shalt retain title and control of all goods until they are
delivered and accepted by CITY. All risk of transportation and ali 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
Conlfract 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 he solely legally responsible for any and all tax obligations,
which may result out of CONTRACTOR'S performance of this Contract. CITY shalt 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 amotnts.

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

TERM: This contract is for a specific purchase identified in Exhibit A. The City may purchase
additional units under this contract if agreed between the City and Contractor.
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6.1.

6.2,

6.3.

71.

7.2,

7.3.

7.4.

9.1

USE OF THIS CONTRACT: The Contract is for the sole convenience of the City of Chandier.
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.

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.

Cooperative Use of Contract. In addition to the City of Chandler and with approval of the
coniracted CONTRACTOR, this Contract may be exiended 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.qov/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.

CITY'S CONTRACTUAL REMEDIES:

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.

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

Nonconforming Tender: Goods, materials or merchandise supplied under this Contract shait
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 nenconforming goods, materials or merchandise, CITY may terminate
the Contract for defauit under applicable termination clauses in the Contract, exercise any of

its rights and remedies under the Uniform Commercial Code, or pursue any other right or
remedy available to it. ‘

Right of Offset: 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, inciuding
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 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 GITY, 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
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9.2

9.3.

9.4,

9.5.

9.6.

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:
Upoen 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; ,

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

7 Where Agreement has heen 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 penally 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.

Gratuities: CITY may, by written notice, terminate this Coniract, 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 outcomé 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.

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 debamred, the CONTRACTOR shall immediately
nofify CITY.
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9.7.

9.8.

9.9.

10.

10.1.

10.2.

10.3.

11.

Continuation of Performance Through Termination: The CONTRACTOR shall continue to

perform, in accordance with the requirements of the Confract, up to the date of termination, as
directed in the termination notice.

No Waiver: Either party’s failure to insist on strict perforfnance 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 toit. _

Avallability of Funds for the next Fiscal Year. Funds may not presently be available under
this agreement beyond the current fiscal year. Mo 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, ohligation, 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
Ged, riots, acts of war, epidemics, governmental regulations imposed after the fact, fire,
communication line failures, power failures, or earthquakes.

DISPUTE RESOLUTION:

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 Pariies 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 entitied to an award of reasonable attorney’s
fees, expert withess 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 uniess the non-prevailing party has been determined to have
acted in bad faith or in a frivolous manner during the adjudication.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors,
assigns and guarantors, shall defend, indemnify and hold harmless City and any of its elected
or appointed officials, officers, directors, commissioners, board members, agents or employees
from and against any and all allegations, demands, claims, proceedings, suits, actions,
damages, including, without limitation, property damage, environmental damages, personal
injury and wrongful death claims, losses, expenses (including claim adjusting and handling

-expenses), penalties and fines (including, but not limited to, attorney fees, court costs, and the

cost of appellate proceedings), judgments or obligations, which may be imposed upon or
incurred by or asserted against the City by reason of this Agreement or the services performed
or permissions granted under it, or related to, arising from or out of, or resulting from any
negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any
of them or anyone for whose acts any of them may be liable, relating to the discharge of any
duties or the exercise of any rights or privileges arising from or incidental to this Agreement,
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12.

including but not limited to, any injury or damages claimed by any of CONTRACTOR's and
subcontractor's employees.

NOTICES: Ali 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. _Fire Firm Name: Sanderson Ford Inc.
Contact: James Johnson Contact: Dave Harris

Mailing Address: PO Box 4008 MS 801 Address; 6400 N 51th Ave
Physical Address: 151 E Boston St City, State, Zip 623-930-5961

13.

13.1.

13.2.

13.3.

13.4.

13.5.
14.5.1

14.5.2

City, State, Zip Chandler, AZ 85244 Phone: 623-930-5966
Phone: 480-782-2132 FAX:
FAX: 480-782-2150

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

Conflict of Interest:

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 inferests were disclosed in CONTRACTOR’S
proposal to CITY.

Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any
person significantly involved in initiating, negotiating, securing, drafting or creating the
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14.5.3

13.6.

13.7.

13.8.

13.9.

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 io 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).

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 setvices 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.

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.

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.

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 hesen
properly authorized and empowered to enter this Centract. Each party further acknowledges
that it has read this Contract, understands it, and agrees to be bound by it.

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 2013.

FOR THE CITY OF CHANDLER FOR THE CONTRACTO

.{K{f/ ’{f’(;

By:

ATTEST: SEAL ATTEST:

“Signature

City Clerk < Secretary

Approved as to form:

Vo

City Attorney |7~
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Exhibit A — Technical Specifications and Pricing
Vehicles
e ... FA3-071-3185
iLine " Description
item

g‘ UhliPncee Extended
Pl perVehicle* Price
1 1
o

|

{

1 Compact 4 door SUV, Ford Escape. Color White 3

H

3: ]
.1 $19,387.00($ 5816100
3 iMust meetinsurance Institute for Highway Safety Top 1 3 3‘
ESafety Pick for the vehicle’s model year or National ‘
iHighway Traffic Safety Administration 2011and newer |
) u_m;‘i_model overall five star crash testrating . . .

‘ hspeedsensmsauto!ock_

, 20 ‘12 volt power receptacle for dnver .
21 Warranty Bumper to bumperSyears 36000m1|es Drive =3
tram 5 years 60,000 miles o
2 :Must include all standard equ:pment LISt other optlons 3!
mcluded that are not specified

[
{

*Total Vehicle with Optlons

J

S 58,161.00

. .T|re Tax L
ijax %

3 i $ - I
!
=

i
|
t
i
]
i

‘ i$ 552530
1.8 6368630
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\"Umt Price ' Extended
perVehlcle Price

Cline "~ Description

l Item . _ : g,

C 3
=
=
1

;
|
e e s e et L
-
i

1 Full Slze 1/2 ton ple up truck, Regular Cab SWB Ford - |
e _,'5.150 ColotWhite e
. .AUtomat'c transm{ Sslon o s S . e e g+ e
'-hBench or Sp!lt bench doth seat e
4 iVinylFloor
CAir Condmo_ ng_A e

" PowerV Wlnddws e
:PowerD Door Locks

fiDark window tlnt . i1
“Warranty Bumper to bumper 3 years 36 000 mlles Drlve

. :train 5years 60,000 miles

i i s

12 :Mustinclude all standard equ:pment L|sto'thero;')mt|ons
.included that are not specified

-iTotaI vehicle price with options ; C ‘ S 77, 69500

Light bar, Amber, LED, FED SIG JLL5403-5B w/ControIIer 0i0!
-and Mounting Kit Lobog b $ 1,250.00 | $ 2,500,00 |
2 Remove Eagle Lift- Mode! # 38x60 lift gate and reinstall ‘012
on new vehicle
4  Laborto install up-fit

l
.....A,.,_§,55_Q-.9° .$...1,160.00

[

Total Up-fitting

‘Total Vehicle and Up-fitting * $ 81,355, 00 !

s - s 7,728, 73

S

$ 89,083, 73

‘Grand Total Vehicle, Up-fitting and Tax A
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l

nit Price

Description L
pe rVehicle ;

: Li'h'e :
ltem

Extended

Price

i Quantltv

1 Full Size, 1/2ton pick uptruck Crew Cab 4X4 SWB, For—d .... - J

.F-150. Color White
‘;Automatlctransmlssmn e
ench or Split bench cloth seat

»;All’ Condltmnmg e _' L - B
PowerWindows

Power Door Locks o

$2445200  $24,452, 00 |

keys with key fobs :f equ:pped

0 ita N i '._U'I B w N

'Dar"kv'\'l.mdow ttnt - S,
arranty Bumper to bumper3years 36 000 miles Drive
ain 5 years 60,000 miles

:‘ included that are not specified

ustlnclude allstandard equment L15t otheropttons 1 : 1T

éTotal vehicle prlce with optlons

:Up-ﬂttmg

1 light bar, FED SIG 54" Jet stream LED, 12 Amber, 2577, 6
work lights, 1 each side, 2 front and 2 rear w/ light
slectable controfter.

2 Federal signal PA300 w/ £5100 loud speaker

3 Remove from old truck Tommy Gate, model 601040
reinstall Lift Gate on new vehicle

6 fLabortomstaii up it

%Total Up-fitting P! [$ 2,308.00 |

‘Total Vehicle and Up-fitting C

Tax % T

$26,760.00 |

1§ 254220

Rev [FB 10-6-06
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lineltem’

lincolor
Factory Upgrade Large Power Mirrors

' \>/mvlF100r e
_EArrCondmonmg e e e i

Bt Tow package w/ h@!se,sqmrq!.!e_r.,_r_; o
12 volt power receptacle fordriver

Dark window tint

iyears 60,000 miles

i
§

Description _

™
oZS
-]
=
L

i
i

P:ck Up Truck 3/4ton Regular Cab 1ong bed Ford F250. W ;;g

T O e M i, A R g L e ST M

i

_Quant

i "-5- Unit Prrtfe

 Extended
per Vehicle Price

.
i
|
!
1
i
3
!
r
i
i
!
|
}

i
ol Ll Lol

Warranty Bumperfo bumper 3years 36 000 miles Drive train 51 1

:Must include all standard equrpment List other optlons
mciuded that are not specified

ﬁWér}{ ing lights, LED, ECRF&f?SRi’érh17{636"}22f"ﬁ'i'&'lkdﬁ"ﬁ&é’&}."“" o

.Total vehicle price with opt1 ons

$27 121. 06‘

... {Federal Signal QL73XF-(amber) or equal w/control switch . 2. 3320,
2 Fleetwest(L8U0O3) {LNG-8000) LOADNGO LONGBED W/1000% ’ L
 Drawer, floor with spray on liner, (SOAO50) Removable Single | | !
...__SideladderRack, (POAO73)ViseBracket 1 [ |$ 6505 35 5 .6,505.36
________ 3 ‘Backupalarm o o i11s 6501$ 2650
4 'Laborto install up-fit 138 490,00 $ 49000
§Total Up~f’ ttmg i $ 7,615, 06
:Total Vehicle and Up fitting

Tax_

%

' $ 257650.

.Grand Total Vehicle, Up-fitting and Tax

i
1
i
i
i
i
i

$29 697. 56
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;Lme Item
I

Descnptlon

'T&D Trf Eng |

Quanti‘l:\('}g

. Vehicle

Unit Price |

per

Extended

Price

1 Conventional Cab and chassxs Regular Cab mlnlmum 8 800
GVWR , 56-60" Cab to Axle. Ford F250. White in color

[N

FaCtO"V Upgrade Large Power Mirrors T

_“Automatic transmi e

_Bench or Split bench cloth seat R o
 Vinyl Floor

_PowerWindows . .
Power DBoor| Locks e

i
i

4 keys with key fobs |f equrpped

$19,242.00 93¢

Rl Tow package w/| brake controller
N 11 o 12 volt power rece ptacie for dnver
12 Darkwindow tint
13 Warranty Bumper to bumper 3 years 36 000 mlles Dnve tram 5
‘years 60,000 miles

14 ‘Mustinclude all standard equiprﬁent List other optlons
.mcluded that are not specified

Total vehicle pnce with optlons

,uP fltting

1 :Flatbed w/ stake 5|des, tool boxes one each srde mounted

,.underneath, back up alarm

2 Lift Gate 1000 |b for flat bed

3 Light bar, Amber, LED, FED SIG JLL5403-S8 w/Controller and
Mounting Kit

4 Solar Technology 30 x 60 message sign board or equivalent w/ 1
_controler and manual pivot truck mount.

5 .8 Service body Standard height (Approx. 40") with adjustable O 1

shelves, Spray in bed liner inside bed and over the top of
. :hoxes, back up alarm. Bady Painted to match chassis.

L $12,662,00

$173700

$5 498.00

..B?,«._‘i‘!'th removable re
... :Federal Signal QL73XF-(amber) or equal w/ control switch
9  ‘Remove Maxon Model # MM 1300 lift gate from old truck,

remstall on new vehicle

_doa 1 | §729.00
Warmng lights, LED, two front gnll/two rear servu:e body ‘ 0 1 '

$648.00:

$12,662.00

i

0: $4,019.00:

0! $2,686.00:

51,737.00

35,498.00
$639.00
$729.00
. $673.00

$648.00

_-Backup: alarm
:Laborto mstali up flt

A i e 8 LR A ke 7 WS S A 1 TS M1 VL

37800

$0.00

$156. oo
$0.00!

Rev IFB 10-6-06
3105 Vehicles IFB

PAGE 14 OF 15



‘Total Up-fitting

Total Vehicle and Up-fitting
T

£ $29,447.00,

| $67,931.00;

G rand Total Vehicle, Up-fitting and Tax

674,384.45|
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CITY OF CHANDLER PURCHASE CONTRACT
NAME OF AGREEMENT Vehicles
AGREEMENT NO.:FA3-071-3185

THIS AGREEMENT is made and entered into this 3 day of M, 2013, by and between the City
of Chandler, a Municipal Carparation of the State of Arizana, hereinaft@r referred to as “CITY”, and Berge Ford,

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,

12,

21.

22

2.3.

24.

CONTRACT ADMINISTRATION AND OPERATION:

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

Services Manager/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 Coniract Release Order or use of a City
Procurement Card.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall pravide 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 A, 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 Commlssmn 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
ather 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.

Documentation confirming that the price for the replacement is the same as or less than the
discontinued model.

if requested by CITY, CONTRACTOR shall provide a sample of the reptacement 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.
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3105 Vehicles IFB



2.5.

2.6.

2.7,

2.8.

2.9.

2.10.

2.1,

242,

2.13.

2.14.

2.15.

3.1,

3.2

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 Confract
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 uss, advertise or
promote informatien 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 revisian 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
viclations 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.

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 angoing
production; shall have been formally announced for general marksting 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.

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
shalt 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:
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3.2.1.
3.2.2,

3.2.3.

3.24.
3.2.5.
3.3

3.4,

3.5.

4.1,

4.2,

4.3.

Of a quality fo pass without objection in the trade under the Contract description;
Fit for the intended purposes for which the materials are used;

Within the variations permitted by the Contract and are of even kind, quantity, and quality within each
uhit and among ail units;

Adequately contained, packaged and marked as the Contract may require; and
Conform to the written promises or affirmations of fact made by CONTRACTOR.

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.

Warranty (Equipment). All vehicles supplied under this Contract shall be fully guaranteed by
CONTRACTOR for the time and miles specified in Exhibit A. All add on equipment supplied under this
Contract shall be fully guaranteed by CONTRACTOR for a minimum period of one year from the date of
acceptance by CITY. Any defects of design, workmanship, or materials, that would result In non-
compliance with the Contract specifications shall be fully corrected by CONTRACTOR (including parts

and labor) without cost to CITY. The wriften warranty shall be included with the delivered products fo
the using Department.

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 retumed 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 nofification

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.

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 (120} calendar days after receipt of a Contract Purchase Order
(ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not {o exceed eighty one thousand four hundred
and thirteen and 83/100 Dollars ($81,413.83) for the completion of all the work and services described
herein, which sum shall include all costs or expenses incured by CONTRACTOR, payable as set forth in

" Exhibit A, attached hereto and made a part hereof by reference.

5.1.

Pricing: Prices stated include all freight, insurance, warranty costs, and any other applicable costs.
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5.2,

5.3.

5.4.

§.5.

5.6.

6.1.

6.2.

6.3.

71.

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 depariment

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 ali goods until they are delivered and
accepted by CITY. All risk of transportation and ait 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 shail
remain with CONTRACTOR regardiess 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 faxes, 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 Contraclor for privilege license taxes actually pald by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be enfitied to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current 1.R.S. W9 Form on file
with CITY, unless said form is not required by law,

TERM: This contract is for a specific purchase identified in Exhibit A. The City may purchase
additional unifs under this contract if agreed between the City and Contractor.

USE OF THIS CONTRACT: 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,

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

Cooperative Use of Contract. In addition to the City of Chandier and with approval of the contracted
CONTRACTOCR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A cumrent listing of eligible entities may be found at
www.maricopa.gov/materials and then click on ‘Contracts’, *S.AV.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.

CITY'S CONTRACTUAL REMEDIES:

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,
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7.2

7.3.

7.4,

9.1

9.2

9.3.

9.4.

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.

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

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 nct 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.

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 conceming 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 fo cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall recsive 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 Wark, 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:

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

2) If CONTRACTOR s 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 bankruptey 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 Cdntract for any
attempt by CONTRACTOR to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandier. Any such action is subject to the legal and contractual remedies

avallable to CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

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
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9.5.

9.6.

9.7.

9.8.

9.9.

10.

10.1.

10.2.

10.3.

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.

Grafuities: CITY may, by written natice, 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.

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 shail 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 Coniract
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 fo 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, ricts, acts of

war, epidemics, governmental regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

DISPUTE RESOLUTION:

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 Gounty. Any lawsuits between the Parties arising out of this Agreement shall be brought and
cancluded 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 partles, 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 {ees; provided, however, that no award of attomey’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
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1.

12.

13.

13.1.

13.2.

13.3.

13.4.

prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors, assigns
and guarantors, shall defend, indemnify and hold harmless City and any of its elected or appointed
officials, officers, directors, commissioners, board members, agents or employees from and against any
and all allegations, demands, claims, proceedings, suits, actions, damages, including, without limitation,
property damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,

which may be imposed upon or incurred by or asserted against the City by reason of this Agreement or

the services performed or permissions granted under it, or related to, arising from or out of, or resulting
from any negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be fiable, relating to the discharge of any duties or the
exercise of any rights or privileges arising from or incidental to this Agreement, including but not limited
to, any injury or damages claimed by any of CONTRACTOR's and subgontractor's employees.

NOTICES: All notices or demands required to be given pursuant to the terms of this Contract shall be
given to the other paity 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: Fire Firm Name: Berge Ford
Contact: _James Johnson Contact: _Richard Lewis
Mailing Address: _PO Box 4008 MS 801 Address: 460 East Auto Center dirve
Physical Address: 151 E Boston St City, State, Zip Mesa, AZ 85204
City, State, Zip Chandler, AZ 85244 Phone: 480-497-7527
Phone: 480-782-2132 FAX: 480-497-7625
FAX. 480-782-2150 '

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 Exhibit A 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 Confract 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 wriiten 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 ars
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract
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13.5.

14.5.1

14.5.2

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

Conflict of Interest:

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 fim unless this interest has been declared pursuant to the provisions of A.R.S. Section
38-501. Any such interests were disciosed in CONTRACTOR'S proposal to CITY.

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 Confract 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 matier 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

13.6.

13.7.

13.8.

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.

independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.

Neither party to this Contract shall be deemed te be the employee or agent of the other party to the
Contract.

No Parole Evidence: This Contract is infended 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.

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 Confract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.
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13.9. Ownership. Ali 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
developad 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 CONTRACTCR, its agents,
sub-contractors, officers or employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this 3
day of A 2013.

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
o g A Se
Signature
ATTEST:

SEAL ATTEST: If Corporation /ﬁ ; W

" City Clerk Secrétary

Approved as to form:

)

0
City AttomW
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Exhibit A — Technical Specifications and Pricing
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CITY OF CHANDLER PURCHASE CONTRACT
NAME OF AGREEMENT Vehicles
AGREEMENT NO.:FA3-071-3185

THIS AGREEMENT is made and entered into this day of , 2013, by and between the City
of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and PFVT
Motors, Inc., 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.

21.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the Fleet
Services Manager/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.

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 A, 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. 994 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 mode! 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.

Documentation confirming that the price for the replacement is the same as or less than the
discontinued mode).

If requested by CITY, CONTRACTCR shall provide a sample of the replacement product.
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2.4,

2.5,

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

212

2.13.

2.14.

2.15.

3.
3.1.

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 conceming 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 applicabie 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 autherized 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.

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.

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.
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3.2,

3.21.
3.2.2.

3.2.3.

3.2.4.
3.2.5.

3.3.

3.4,

3.5.

4.1.

4.2.

4.3.

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:

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

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

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

Adequately contained, packaged and marked as the Contract may require; and
Conform to the written promises or affirmations of fact made by CONTRACTOR.

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
tesling of or payment for the materials by CITY.

Warranty (Equipment). All vehicles supplied under this Contract shall be fully guaranteed by
CONTRACTOR for the time and miles specified in Exhibit A. All add on equipment supplied under this
Contract shall be fully guaranteed by CONTRACTOR for a minimum period of one year from the date of
acceptance by CITY. Any defects of design, workmanship, or materials, that would result in non-
compliance with the Contract specifications shall be fully corrected by CONTRACTOR (including parts
and labor) without cost to CITY. The written warranty shall be included with the delivered products to
the using Department.

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 retuned, 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 “recerds” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.

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 ail such records.

Delivery. Delivery shall be made within (120) calendar days after receipt of a Contract Purchase Order
(ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed one hundred and thirty two
thousand one hundred and forty seven and 77/100 Dollars ($132,147.77) for the completion of all the
work and services described herein, which sum shall include all costs or expenses incurred by

Rev IFB 10-6-06 PAGE 3 OF 12
3105 Vehicles IFB



51.

5.2,

5.3.

5.4,

5.5,

56.

6.1.

6.2.

6.3.

7.

CONTRACTOR, payable as set forth in Exhibit A, 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.0.B. Destination and include ali delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and
accepted by CITY. Al risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. Ali 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.

TERM: This contract is for a specific purchase identified in Exhibit A. The City may purchase
additional units under this contract if agreed between the City and Contractor.

USE OF THIS CONTRACT: 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.

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.

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 cument 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.

CITY'S CONTRACTUAL REMEDIES:
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7.1.

7.2,

7.3.

7.4.

9.1

9.2

9.3.

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.

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

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.

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 CONTRACTCR 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.
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9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

10.

10.1.

10.2.

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.

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. GITY, 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.

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 terminaie 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, governmentai regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

DISPUTE RESOLUTION:

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.
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10.3.

1.

12,

13.

13.1.

13.2,

13.3.

13.4.

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 attomney'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 uniess the non-

prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors, assigns
and guarantors, shall defend, indemnify and hold harmless City and any of its elected or appointed
officials, officers, directors, commissioners, board members, agents or employees from and against any
and all allegations, demands, claims, proceedings, suits, actions, damages, including, without limitation,
property damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,
which may be imposed upon or incurred by or asserted against the City by reason of this Agreement or
the services performed or permissions granted under it, or related to, arising from or out of, or resulting
from any negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, relating to the discharge of any duties or the
exercise of any rights or privileges arising from or incidental to this Agreement, including but not fimited
to, any injury or damages claimed by any of CONTRACTOR’s and subcontractor's employees.

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. Fire Firm Name: PFVT Motors, Inc.
Contact: James Johnson Contact: Chan Welsh
Mailing Address: PO Box 4008 MS 801 Address: 9130 W Bell Road
Physical Address: 151 E Boston St City, State, Zip Peoria, AZ 85382
City, State, Zip Chandler, AZ 85244 Phone: 623-261-0670
Phone: 480-782-2132 FAX: 480-393-5536
FAX: 480-782-2150

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 Exhibit A 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
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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.

13.5. Contflict 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. Secticn
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.

13.6. 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.

13.7. 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.

13.8. 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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13.9.

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 WHEREOQF, the parties have hereunto subscribed their names to this
day of 2013.

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR

By:

ATTEST: SEAL ATTEST: If CorporatW

City Clerk ~ Secretary

Approved as to form:

o
City Attorney

Rev IFB 10-6-06 PAGE 9 OF 12
3105 Vehicles iIFB



Exhibit A — Technical Specifications and Pricing

Vehicles
] FA3-071-3185 L
Line Description 8 £ unitPrice Extended |
. Item E & perVehicle Price
g
1 Transit Connect Van XI.T C_O'QIM!Q N 2 2
2 iAll weather vinyl floor mats L 2 2 (
3 RearView Cameraw/monitor 2 2 ;
_4  ‘Total of 4keys and 4 fobs 2, 2 o
5 255degree opening rear cargo doors 22 e
6 Daytime runninglamps 22
7 -Reverse SensingSystem ] 22
.8 .Rear cargo doors glass il2 2
9 Slide side doors glass 22
10 HD Battery 2 2
11 Tintdriver and passenger doorwmdows(percenttmt TBD) 22
12  Mustinclude all standard equipment and warranty. List other 2 2
options included that are not specified '
f
‘Total vehicle price with optlons 2 522 124.00 $44 248.00 }
 Uup- flttmg L o 7 L
1 Master Rack Wire Mesh Partition #02B931KP 2 2§ 43900 $ 87800
2 Katerack Complete Frame Kit #02FODIKP 228 892_{)9_ $ 1,784.00
i 3 Katerack Standard 2" Drawer #02FO02KP X3 2. 2.$ 1,860.00 $ 3,720.00
| 4 Katerack 6" Deep Drawer Ext Kit #02FO03KP ... 2725 19000 $ 38000
5 :Master Rack Composite Floor #02C099KP N 2 2§ 763.00° $ 1,526.00 :

_ 6 -Pack Rat Drawer Unit #307-3 ~ 2, 2 $1,092.00 '$ 2,184.00 :
7 Flashllght cradle forStreamllght SL20XP B 2 2% 1700 & 3400
9 ‘Flashlightcradle for Stinger =~ 2 2.8 2400 $ 4800
10 Havis Part #: PKG-PSM-243 2 25 '$  940.00
11 ' i o i :
12 136.90 |
13
15  Sound Off UltralITE Exterior Warning Bar 12 Module w/ 2 i

controller for light bar, traffic director and surface mount :

warring lights (line 16) 2 $ 36655 $ 733.10°
16 Sound Off Ghost Recess {or Surface) Mount Light, Amber 12 12

X6/vehicle $ 8033 $ 963.95
17 Unity 6" Chrome Spotlight-LED installed 2 2% 19500 S 39000
18 City of Chandler supplied Motorola APX 6500 Remote Mount 2 2 S S
19 Radio antennas {2) with rain cap {(2). Use crimp connectors. 2 25 3195 S 63.90 |

1 20 Console (Custom for this application from B&B) 2 2s 38500 S 770.00
21 Secure Idle 2 2 $ 12000 $ 24000
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22 Labor to install up-fit 73 204 1,14000 $ 2,280.00
v

Total Up-fitting "¢ 813428 $17,071.86

Total Vehicle and Up-fitting T $61,319.86
| ! .
Tax % o $ 558011
Grand Total Vehicle, Up-fitting and Tax ; $66,899.97
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Line Item Description i £ £ UnitPrice : Extended
; B § per Price
o '5 < Vehicle
| 8 |
1 Conventional Cab and chassis, Extended Cab minimum 8;800 11 2 '
_ GVWR,56:60"CabtoAxle. Ford F250. Whiteinealor ;i
2 Factory Upgrade Large Power Mirrors 112 :
3 Automatic transmission 11 2
4 Bench or Splitbench cloth seat ) 112 _
5 Vinyl Floor 1 12
6 Air Conditioning 1 12 .
7 ‘Power Windows o1 12
8  PowerDoor Locks i i . 1 1 2 :
9 4keys with key fobs if equnpped 11 i
10 Tow package w/ brake controller Y 12
11 12 volt power receptacle for driver 1 1 2‘:
12 :Dark window tint S 1 1 2 ;
13 Warranty Bumper to bumper 3 years 36,000 miles Drive train 5 1 1 2 f‘
years 60,000 miles o : 7
14 Must include all standard equupment List other optlons |ncluded 11 2
that are not specified
Total vehicle price with optlons : 2 $21,447.00 $42,894.00
Up—flttlng E o ;
1 Warning lights, LED, two front grill/two rear service body. Federal 1 01 ;
Signal QL73XF-{amber) or equal o  $630.00;  $630.00;
2 Light bar, Amber, LED, FED SIG JLL5403-SB w/Controller and 0 1 1 $991.50
:Mounting Kit - 7 ‘ _ , o ' $991.50:
3 8 Service body Standard height (Approx. 40") with adjustable 1 1 2 $4,600.00.
shelves. Spray in bed linerinside bed and over the top of boxes, o
backup alarm. Body Painted to match chassis. ' { L $9,200.00
4 9 Service body Standard height {Approx. 40") with adjustable ~ @ © O
shelves, 2' tall tail gate. Spray in bed liner inside bed and over the , ;
top of boxes, backup alarm. Body Painted to match chassis. ‘ *: i
.Deleted and changed to 8" T | $5,969. 00'  $0.00
5 False Floor ' U 1. 1 2] $400.00-  $800.00:
6  Liftgate, 10001b T 0 11 $1,75000 $1,750.00
7 Back up alarm N 1 1 27 $45.00. $90 00.
8 Labor for up-fit 1 1 2 $1,725.00! $3 450.00-
Total Up-fitting B 7 i \ ' $16,911.50:
Total Vehicle and Up-flttlng ) o ) $1G 110.50_ $59,805.50
Tax % - j P - $5,442.30.
‘Grand Total Vehicle, Up-fitting and Tax ! : .$65,247.80
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