FOR

% PURCHASING ITEM 1. Agenda Item Number:
ot Arona COUNCIL AGENDA :2 \

2. Council Meeting Date:
June 26, 2014

TO: MAYOR & COUNCIL 3. Date Prepared: June 6, 2014

THROUGH: CITY MANAGER 4. Requesting Department: Municipal Utilities/Community Svcs.

5. SUBJECT: Purchase of water treatment, wastewater treatment, and swimming pool chemicals.

6. RECOMMENDATION: Staff recommends City Council approval of Agreement No. MU4-885-3350, to Hill
Brothers Chemical, Brenntag Pacific, Inc., Univar USA, Thatcher Company of Arizona, Charlie Pepper, Inc.,
Polydyne, Inc., Kemira Water Solutions, Inc., Environmental Compliance Resources, LLC, Waternuts Aquatic Ent,
Inc., dba Commercial Pool Repair, Chemtrade Chemicals US, LLC, Cal-Pacific Carbon, LLC, and BASF
Corporation, for the purchase of water treatment, wastewater treatment, and swimming pool chemicals, for one-
year, in a total combined amount not to exceed $7,164,000.

7. HISTORICAL BACKGROUND/DISCUSSION: This agreement will be used for water treatment, wastewater
treatment, and swimming pool chemicals by the City of Chandler, as well as other participating agencies. Municipal
Utilities will use this contract for water, wastewater, reverse osmosis, and well systems treatment. Community
Services will use the contract for pool chemicals. The City cooperatively advertised for public agencies that use
these types of chemicals, allowing the City to take advantage of combined quantity discounts. The participating
agencies include Chandler, Tempe, Glendale, Peoria, Yuma, Oro Valley, Superstition Mountains Community
Facilities District, and the Town of Gilbert.

8. EVALUATION PROCESS: On March 24, 2014, Staff issued bid MU4-885-3350, for the purchase of water
treatment, wastewater treatment, and swimming pool chemicals. The Purchasing Department notified all registered
vendors and advertised the bid in the local newspaper. The results of the bid are shown on the attached
spreadsheet. Iltem 11 will not be awarded as no responsible, responsive bids were received. Thatcher’s low bid on
item 3 will not be awarded because they cannot meet the firm, fixed price requirement. Environmental Compliance
Resources, Brenntag, and Univar’s low bids on item 14, Environmental Compliance Resources’ low bid on item 15
and Thatcher's low bid on item 23 will not be awarded because their products do not meet the required
specifications.

The term of this agreement is for one-year, starting July 1, 2014, with the option to extend for four (4) additional one-
year terms.

9. FINANCIAL IMPLICATIONS:

Costs: $7,164,000
Savings: N/A
Long Term Costs: N/A

Fund Source:

Acct. No.: Fund Name: Program Name: CIP Funded: Amount:
101.4520.0000.5318 General, Aquatics Chemicals N/A $280,000
605.3830.0000.5318 Water Operating, Water Treatment Chemicals N/A $1,684,000
605.3860.0000.5318 Water Operating, Water Production Chemicals N/A $300,000
615.3940.0000.5318 WW Operating, WW Treatment Chemicals N/A $600,000
615.3960.0000.5318 WW Operating, AWRF Chemicals N/A $1,000,000
615.3970.0000.5318 WW Operating, Ocotillo WRF Chemicals N/A $ 300,000
616.3930.0000.5318 WW Ind. Treatment, Reverse Osmosis Chemicals N/A $3,000,000

Total: $ 7,164,000




10. PROPOSED MOTION: Move City Council approve award of Agreement No. MU4-885-3350, to Hill Brothers
Chemical, Brenntag Pacific, Inc., Univar USA, Thatcher Company of Arizona, Charlie Pepper, Inc., Polydyne, Inc.,
Kemira Water Solutions, Inc., Environmental Compliance Resources, LLC, Waternuts Aquatic Ent, Inc., dba
Commercial Pool Repair, Chemtrade Chemicals US, LLC, Cal-Pacific Carbon, LLC, and BASF Corporation, for the
purchase of water treatment, wastewater treatment, and swimming pool chemicals, for one-year, in a total combined
amount not to exceed $7,164,000.

ATTACHMENT: Bid Tabulation, Agreements

APPROVALS
11. Requesting Department 13. Department Head
: / F/:r' (—)AM%
Kim Neill, Utility Operatigns Manager Dave Siegel, |C|pd| Utilities Director
12. Procurement Offiéer 14. City Manager
GALVICITN (| /77 g
Carolee Stees, CPPB L&‘Rlch DI ugas
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as "CITY”, and Hill Brothers
Chemical, hereinafter referred to as “CONTRACTOR".

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

1.

1.1.

1.2,

1.3.

1.4.

2.1.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

Quarterly Usage Report. CONTRACTOR shall furnish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

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

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

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

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

» A formal announcement from the manufacturer that the product or model has been
discontinued.
¢ Documentation from the manufacturer that names the replacement product or model.
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2.4,

2.5.

2.6,

2.7.

2.8.

2.9,

2.10.

2.1,

2.12.

2.13.

o 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 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 ali 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, advetrtise or
promote information for commercial benefit concerning thls 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: Goods or services covered by this Contract shall not be assigned in whole or in part
without the prior written consent of CITY.

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

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

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

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.

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.
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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,

4.1.

4.2,

4.3.

4.4,

4.5,

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 ali purposes
and uses required by the Contract.

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

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 alt 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.

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 Time. Delivery shall be made within 24 hours after receipt of a Contract Purchase Order
(ARO).
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4.6.

5.1.

5.2,

5.3.

5.4.

5.5,

5.6.

5.7.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Two Miltion Fifty-five Thousand
Six Hundred Eighty-nine Dollars ($2,055,689) for the completion of all the work and services described
herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in
Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.0.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

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

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9.

7.1.

7.2,

8.1.

8.2.

8.3.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof,

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

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/imaterials 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: [f 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.
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8.4.

9.2

9.3.

9.4.

9.5.

Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR's non-
conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

TERMINATION:

Termination for Convenience: CITY reserves the right to terminate this Agreement or any part
thereof for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and 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 shail 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 propenrty;

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

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

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

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

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

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

9.7.

9.8.

9.9.

10.

11.

111

11.2

11.3

12,

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

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

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

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

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

DISPUTE RESOLUTION:

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

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

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

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
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13.

14.
14.1.

14.2,

14.3.

14.4.

14.5.
14.5.1

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 subcontracters, 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 limited
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: Purchasing Division Firm Name: _Hill Brothers Chemical
Contact: Carolee Stees Contact: Rusty Mosher
Mailing Address: PO Box 4008 MS 901 Address: 21639 N. 12" Avenue #100
Physical Address: 175 S. Arizona Ave, 3" fl. City, State, Zip Phoenix, AZ 85027
City, State, Zip Chandler, AZ 85225 Phone: 623-879-9310
Phone: 480-782-2405 ‘ FAX: 623-879-7390
FAX: 480-782-2410 phoenixsales@hillbrothers.com

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

GENERAL TERMS:

Entire Agreement: This Contract, including all Exhibits 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 fim 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 penally 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 canceliation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

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

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

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

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014.

FOR THE CITY OF CHANDLER FORT NTRA
By:
Mayor ; Signature
APPROVED AS TO FORM: ATTEST.: If Corporation
City Attorney )pf' ! 'Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWAJANSI Standards.

10a. Liguid Sodium Hypochlorite (Bleach)

Delivery size; Bulk

Performance and/or Quality Requirements: High-quality filtered bleach 12.5%,

10b. Liguid Sodium Hypochlorite (Bleach)

Delivery size: 55 gal drums
Performance and/or Quality Requirements: High-quality filtered bleach 12.5%.

16._3” Trichlor Tablets
Delivery size: 55 pound pail

Performance and/or Quality Requirements: 99% trichloroisocyanuric acid, minimum 80% available chiorine.

18. _Sodium Bisulfite
Delivery size: 55 gallon drums

Performance and/or Quality Requirements: 40% solution

19. Cyanuric Acid
Delivery: 50 pound bags

Performance and/or Quality Requirements: Dry, for use as swimming pool stabilizer.

24. MicroC 1000
Delivery size: Bulk

Performance and/or Quality Requirements: Environmental Operating Solutions, Inc., no substitutes.
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EXHIBITB
PRICING

ITEM

CHEMICAL

uom

ESTIMATED
QryY.

UNIT
PRICE

10a

Liquid Sodium Hypochlorite {Bleach 12.5%)

Gal

1,200,000

$0.75

Manufacturer: Hill Brothers Chemical

Product #: CC17000M0

Packaging as delivered: Bulk

10b

Sodium Hypochlorite (Bleach 12.5%)

Gal

1,375

$1.10

Manufacturer; Hill Brothers Chemical

Product #: CC17000L0

Packaging as delivered: 55 gallon drums

16

3" Trichlor Tablets

Lb

1,100

$1.15

Manufacturer: Omni

Product # CS23001K0

Packaging as delivered: 55 pound pail

18

Sodium Bisulfite

Gal

1,000

$1.92

Manufacturer; Brenntag

Product # CS05400L0

Packaging as delivered: 55 gallon drum

19

Cyanuric Acid (Stabilizer)

Lb

1,210

$0.82

Manufacturer: Omni

Product #: CS27000N0

Packaging as delivered: 50 pound bag

24

MicroC 1000

Gal

200,000

$225

Manufacturer: Environmental Operating Solutions

Product # CM21000M0

Packaging as delivered: Bulk

Page 11 of 14

#3350 Hill Bros Agreement




EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A, At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better.and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Workers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability. CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “foliow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance. CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not
exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its
officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

9. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agresment, the CONTRACTOR must forward renewal or
replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATERWASTEWATER TREATMENT AND PCOL CHEMICALS
AGREEMENT NO. MU4-885-3350C

THIS AGREEMENT is made and entered into this day of June, 2014, by and between the City of
Chandier, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and Brenntag
Pacific, 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.

1.3,

1.4.

2.1,

2.2

23.

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the
Procurement Officer/designes (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 QOrder, a Contract Release Order or use of a City
Procurement Card.

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

Quarterly Usage Report. CONTRACTOR shall fumish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein,

Safety Standards: All items supplied pursuant to this contract must comply with the cumrent 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 modet is discontinued
by the manufacturer, CITY at its sole discretion may allow CONTRACTOR to provide a substitute for
the discontinued item. CONTRACTOR shall request permissicn 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.
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24,

2.5,

2.8.

2.7.

2.8.

2.9,

2.10.

211,

212,

2.13.

» Documentation that provides clear and convincing evidence that the replacement will be
compatible with all the functions or uses of the discontinued product or medel.

s Documentation confirming that the price for the replacement is the same as or less than the
discontinued model, :

s 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 canducted by CONTRACTOR as applicable to this
contracl.

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
fo the expiration or termination hereof, unless otherwise directed in writing by the Contract
Administrator, including, without limitation, all contract orders received prior to but not fully performed
and satisfied at the expiration or termination of this Contract.

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

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

Assignment: Goods or 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 perscns 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, inciuding unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any ciaim
under this Contract based on those changes.

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

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

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

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.
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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

41.

4.2,

4.3.

4.4.

4.5,

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:

Cf 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 Confract 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 Sectiocn 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance, All goods are subject to final inspection and acceptance hy CITY.
Material failing to meet the requirements of this Cantract will be held at CONTRACTOR’s risk and may
be returned tc CONTRACTOR. If so retumned, 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 ail 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 Time. Delivery shall be made within 3-5 days after receipt of a Contract Purchase Order
(ARO).
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4.6.

5.1,

5.2,

5.3.

5.4,

5.5.

5.6.

§.7.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratary Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed One Million Ninety-one Thousand
One Hundred Forty-eight Dollars ($1,091,148) for the completion of all the work and services described
herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in
Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.Q.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall pravide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and contro! of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. Al claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged geods and shall assist
CONTRACTOR in amranging 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 Joss 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 Confract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. Cily 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 W8 Form. In order to receive payment CONTRACTOR shafl have a current |.R.S. W9 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase ta CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9.

7.1,

7.2.

8.1.

8.2.

8.3.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contfraci term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all

extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY's
schedule and/or price.

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 entites may be found at
www.maricopa.govimaterials and then click on ‘Contracts’, ‘S.AAV.E.’ listing and 'ICPA’. Any such
usage by cther entities must be in accordance with the ordinance, charter andfor procurement rules
and regulations of the respective political entity.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.

The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 1o perform or continue performing under this Contract, the Procurement Officer may
demand in writing that CONTRACTQR give a written assurance of intent to perform. Failure by
CONTRACTCOCR 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.
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3.4.

8.1

9.2

9.3.

9.4.

9.5,

Right of Offset: CITY shall be entitled to offset against any sums due to CONTRACTOR, any
expenses or costs incurred by CITY, or damages assessed by CITY concerning CONTRACTOR's non-
conforming performance or failure to perform the Contract, including costs and damages incurred by
CITY.

TERMINATION:

Termination for Convenience: CITY reserves the right to terminate this Agreement or any part
thereof for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shali immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Woerk. 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 cccurrence of any one or more of the following events:

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

2} 1f 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 ar for any of CONTRACTOR 'S property;

5) If CONTRACTOR files a patition 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 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 {o 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 o A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penaity or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an empleyee of or a consuitant 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 ocutcome of the
procurement or securing the Contract, an amendment to the Confract, or favorable treatment
concerning the Contract, including the making of any determination or decision about contract
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9.6.

9.7.

9.8.

9.9.

10.

10.1.

11.1

11.2

11.3

1.

performance. CITY, in addition to any cother 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 Temmination: The CONTRACTOR shall continue to perform,

in accordance with the requirements of the Contract, up {o 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 he deemed a waiver of that term or condition even if the party accepting or acquiescing in the
nonceonforming 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 cument 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 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 lawsuils 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, commissicners, 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, perscnal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
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12,

13,

13.1.

13.2.

13.3.

13.4,

13.5.
14.5.1

limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,
which may be imposed upon or incured 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 ¢aused 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 limited
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. Purchasing Division Firm Name: Brenntag Pacific, Inc.
Contact: Carolee Stees Contact: Laura Tua
Mailing Address: PO Box 4008 MS 901 Address: 6750 West Boston Street

Physical Address: 175 S. Arizona Ave, 3" fl. City, State, Zip Chandler, AZ 85226
City, State, Zip Chandler, AZ 85225 Phone: 562-903-9626
Phone: 480-782-2405 FAX: 562-944-7484

FAX. _480-782-2410 [tua@brenntag.com

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

GENERAL TERMS:

Entire Agreement: This Cenfract, including _all Exhibits 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 CONTRACTCR 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, percentags, 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 provisicns of A.R.S. Section
38-501. Any such interests were disciosed in CONTRACTOR'S proposat to CITY.
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14.5.2 Kickback Termination: CITY may cancel this Contract, without penaity 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 Centract. 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 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 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.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014.

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
Mayor
APPROVED AS TO FORM:
City Attorney " ‘“Secrgfary
ATTEST:
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International {NSF) Standard 60 and/or
appropriate AWWA/ANS| Standards.

2. 50% Liguid Sodium Hydroxide (Caustic Soda)
Delivery size: Bulk

Performance and/cr Quality Requirements: Commercial grade 50% liquid solution.

3. 30% Liquid Sodium Hydroxide {Caustic Soda}
Delivery size: Bulk

Performance and/or Quality Requirements: Commercial grade 30% liquid solution.

12. Sodium Thiosulfate
Delivery size: 50 pound bags

Performance and/or Quality Requirements: 30%.

17a. Hydrochloric Acid (Muriatic Acid)
Delivery size: Mini-bulk

Performance and/or Quality Requirements: Technical grade hydrochloric acid.

17b. Hydrochloric Acld (Muriatic Acid)
Delivery size: Bulk

Performance and/or Quality Requirements: Industrial grade hydrochloric acid, 22 baume, 35.2%.

20. Soda Bicarbonate
Delivery size: 55 pound pait

Performance andfor Quality Requirements: [ndustrial grade soda bicarbonate.

23. Citric Acid
Delivery size: 50 pound bags

Performance and/or Quality Requirements: 50% dry crystals.
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EXHIBIT B
PRICING

ITEM

CHEMICAL

uom

ESTIMATED
QTY.

UNIT
PRICE

50% Liquid Sodium Hydroxide {Caustic Soda)

Gal

517,500

$1.6875

Manufacturer: Brenntag Global Marketing

Product #: 575222

Packaging as delivered: Bulk

30% Liquid Sodium Hydroxide (Caustic Soda)

Gal

40,000

$1.035

Manufacturer: Brenniag Global Marketing

Product #: 279149

¢ Packaging as delivered: Bulk

12

Sodium Thiosulfate

Lb

1,000

$0.53

 Product# 622816

Manufacturer: Tianjin Red Triangle International

Packaging as delivered: 50 pound bags

17a

; Hydrochloric Acid (Muriatic Acld)

Gal

26,000

$1.17

Manufacturer: Brenntag Pacific, Inc.

Product #: 844932

Packaging as delivered: Mini-bulk

17b

Hydrochloric Acid (Muriatic Acid)

50924 |

Manufacturer: Brenntag Pacific, Inc.

Gal

140,657

Product #: 844932

Packaging as delivered: Bulk

20

Soda Bicarbonate

Lb

68,600

$0.218

Manufacturer: FMC Com.

Product # 130051

Packaging as delivered: 55 pound pail

23

Citric Acid

Lb

500

$1.19

Manufacturer: Brenntag Pacific, Inc.

Product # 272104

Packaging as delivered: 50 pound bag
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance Industry ACORD form. The ACORD form must be
lssued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. raling of A-7, or better and legally authorized o do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Werkers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under thig
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR frem liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, ner will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

F. ' Use of SubCeontractors: [If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum_Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must alsc include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability~Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability. CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the follewing provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect fo liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City’s general supervision of the CONTRACTOR; Products and
Completed aperations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, cfficials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage musi be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any Insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall ba in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement,
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

9. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions,

Page 14 of 14
#3350 Brenntag Agreement



CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this | day of June, 2014, by and between the City of

Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Univar USA,
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.

1.3.

1.4,

21.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

Ordering Instructions: Authorization for purchases under the terms and conditicns of this contract will

be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card,

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

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

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

addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein,

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable

occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all

other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

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

the discontinued item. CONTRACTOR shall request permission to substitute a new product or model
and provide the following: '

e 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.
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2.4.

2.5.

2.6.

2.7.

2.8,

2.9.

2.10.

2.11,

212,

2.13.

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.

 Ifrequested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

Contract Orders: CONTRACTOR shall, in accordance with all terms and conditions of this Contract,
fully perform and shall be obligated to comply with all contract orders received by CONTRACTOR prior
to the expiration or termination hereof, unless otherwise directed in writing by the Contract

Administrator, including, without limitation, all contract orders received prior to but not fully performed
and satisfied at the expiration or termination of this Contract.

Advertising, Publishing and Promotion of Contract: The CONTRACTOR shall not use, advertise or

promote information for commercial benefit concerning this Contract without the prior written approval
of the Procurement Officer.

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

Assignment: Goods or 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 dauthorized by CITY in writing or made unilaterally by the CONTRACTOR are
violations of the Contract and of applicable law. Such changes, including unauthorized written Contract

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

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

Estimated Quantitles. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

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.

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:
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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.

4.1.

4.2,

4.3,

4.4,

4.5.

4.6,

tiens: 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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.

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 Time. Delivery shall be made within 2-5 days after receipt of a Contract Purchase Order
(ARO).

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
detivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
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51.

5.2,

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed One Hundred Twenty-six
Thousand One Hundred Thirty-nine Dollars ($126,139) for the completion of all the work and services

described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as
set forth in Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.O.B. Destination and inciude all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related ¢charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by

CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

Risk of Loss: CONTRACTOR shall bear all loss of conforming material covered under this Contract
until received by authorized personnel at the location designated in the purchase order or Contract.

Mere receipt does not constitute final acceptance. The risk of loss for nonconforming materials shall
remain with CONTRACTOR regardless of receipt.

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

IRS WS Form. In order to receive payment CONTRACTOR shall have a current .R.S. W8 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.
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7.1.

7.2.

8.2,
8.3.

3.4.

9.1

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including alt

extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY's
schedule and/or price.

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 entites 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.

The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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 ail work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
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9.2

9.3.

8.4

9.5.

9.6,

8.7.

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) 1 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, regulatlons or orders of any public body
having jurisdiction;

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

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

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

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a 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. 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 Debamment: 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 shaill continue to perform,
in accordance with the requirements of the Contract, up to the date of termination, as directed in the
termination notice.
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9.8.

9.9.

10.

1.
1.1

11.2

1.3

12.

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
nonconfarming 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 shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and

concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

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

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

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 (inciuding, 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.

Page 7 of 14

#3350 Univar Agreement



13.

14.
14.1.

14.2.

14.3.

14.4.

14.5,

14.5.1

14.5.2

NOTICES: All nctices 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: _Purchasing Division Firm Name: Univar USA, Inc.
Contact: Caroclee Stees Contact: Michelle Wick
Mailing Address: PO Box 4008 MS 901 ~ Address: 50 S. 45" Avenue
Physical Address: 175 S. Arizona Ave, 3" fl, City, State, Zip Phoenix, AZ 85043
City, State, Zip Chandler, AZ 85225 Phone: 253-872-5000
Phone: 480-782-2405 FAX: 253-872-5041
FAX: _480-782-2410 _ muniteam@univarusa.com

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

GENERAL TERMS:

Entire Agreement: This Contract, including all Exhibits 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
viotations 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 Gity 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.

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
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14.5.3

14.6.

14.7.

14.8.

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 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 contract;Jr.

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 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.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014.

FOR THE CITY OF CHANDLER FOR THE RACTOR

Mayor / Signature

APPROVED AS TO FORM: ATTEST: if Cor

City Attorney w‘ Secretary

ATTEST:

City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All' chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

21. Lime
Delivery size: Bulk

Performance and/or Quality Requirements: 96% pure dry powder.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
QTy. PRICE
21 Lime Lb 1,141,638 | $0.1105
Manufacturer; Lhoist
Product #:

Packaging as delivered: Bulk
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EXHIBIT C
INSURANCE REQUIREMENTS

1, General.

At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current AM. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers' Compensation coverage.

The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and

maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,

subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be

considered a waiver of its obligation to maintain the required insurance at ail times during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is

responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A, Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability.: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. if any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form" equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement

and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared

and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any

deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR  including the City's general supervision of the CONTRACTOR: Products and

Completed operations of the CONTRACTOR,; and automoblles owned, leased, hired, or borrowed by
the CONTRACTOR. )

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU"}
coverage.

The 'City, its officers, officials, agents, and employees must be additional insureds to the full limits of

liability purchased by the CONTRACTOR even if those fimits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its

officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for Iosses arising from Work performed by the
CONTRACTOR for the City.

The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement

insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this 10th day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Thatcher
Company of Arizona, hereinafter referred to as “CONTRACTOR”,

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

1.

1.1.

1.2.

1.3.

1.4.

2.1,

2.2

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

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

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

addition, CONTRACTOR shall provide a quarterly usage report fo all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: .CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein. '

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
occupational safety and heaith 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: '

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

» Documentation from the manufacturer that names the replacement product or model.
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2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

211,

212,

2.13.

e Documentation that provides clear and convincing evidence that the replacement wili 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 replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

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

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

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

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

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

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

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

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.

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.
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3.1.

3.2,

3.21.
3.2.2,

3.2.3.

3.2.4,
3.2.5.

3.3.

3.4.

4.2

4.3.

4.4,

4.5.

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;

Adeguately 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 shali 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 fo 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 Time. Delivery shall be made within 2 days after receipt of a Contract Purchase Order (ARO).
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4.6.

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at nc cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Two Hundred Seventy-three
Thousand Seven Hundred Twenty-five Dollars ($273,725) for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as
set forth in Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Iltems are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.0.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and wilt be held
liable for any spillage on City property. 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 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 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. W8 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9.

7.1.

7.2.

8.1.

8.2.
8.3.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. if
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years, Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY’s
schedule and/or price.

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 entittes 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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

9.1

9.2

9.3.

9.4.

9.5.

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

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

TERMINATION:

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

Termination for Cause: City may terminate this Agreement for Cause:

Upon the occurrence of any one or more of the following events:

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

2) f CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If atrustee 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 been so terminated by CITY, the temination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

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

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

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a 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
conceming the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entilled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

1.1

11.2

11.3

12,

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 fermination, 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 governéd and interpreted according to the laws of the State of
Arizona. ;

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

Fees and Costs. Except as otherwise agreed. by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney's fees; expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney's
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-

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

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
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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 limited
to, any injury or damages claimed by any of CONTRACTOR's and subcontractor's employees.

13. 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.

craig.thatcher@tchem.com; wendy.richmond@tchem.com
Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

In the case of CITY In the case of the CONTRACTOR
Department. Purchasing Division : Firm Name: Thatcher Company of Arizona

Contact: Carolee Stees Contact; Shsnnon-Briscee Craig N. Thatcher,Pres.
Mailing Address: PO Box 4008 MS €01 Address: 6321-South-Rainbuow Road P.0. Box 27407 ;
Physical Address: 175 S. Arizona Ave, 3" fl, City, State, Zip Buckeye;-AZ-85326 SLC, UT 84127-0407 |
City, State, Zip Chandler, AZ 85225 Phone: 623-691-6499 i
Phone: 480-782-2405 FAX: 623-691-6502 !
FAX: _480-782-2410 Shannon:briscoe@tchenrcom g
i
1

14. GENERAL TERMS:

14.1. Entire Agreement: This Contract, including all Exhibits 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.

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

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

14.4. 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.

14.5. Conflict of Interest:

14.5.1 No Kickback: CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee: and that no member of City Council or any employee of CITY has any interest, financially
or otherwise, in the firm unless this interest has been declared pursuant to the provisions of AR.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 Ceontract. The cancellation shall be
effective when written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or

government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

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

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

14.7. No Parole Evidence: This Contract is intended by the parties as a final and complete expression of
their agreement. No course of prior dealings between the parties and no usage of the trade shall

supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this 10th day
of June, 2014.

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR )
| g T
By: M hyw
Mayor Slgnature
Craig.N ’1’: ther
APPROVED AS TO FORM:

. Secretary e
Diane T. Barlow .- -~~~
ATTEST: oo '

R
City Attorney-" "

City Clerk SEAL e - T o
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation iInternational (NSF) Standard 60 andfor
appropriate AWWA/ANSI Standards.

8. Hydrofluorosilicic Acid (Liquid Fluoride)
Delivery size: Bulk

Performance and/or Quality Requirements: Minimum 23% for use in potable water treatment.

15. 3" Calcium Hypochlorite Tablets with Anti-scalant (Arch CCH tablets)
Delivery size: 55 pound pail

Performance and/or Quality Requirements: Arch CCH Tablets — no substitutes.
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EXHIBIT B
PRICING

ITEM

CHEMICAL

UOMm

ESTIMATED
QTY.

UNIT
PRICE

Fluorosilicic Acid (Liquid Flouride)

Gal

35,000

$2.535

Manufacturer. Mosaic

Product #: 0800712

Packaging as delivered: Bulk

15

3" Caicium Hypochlorite Tablets Antiscalant

Lb

100,000

$1.85

Manufacturer: Arch

Product # CCH Tablets

Packaging as delivered: 55 pound pail
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current AM. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Workers' Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement. .

F. Use of SubContractors: if any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below. '

A. Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence® form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operaticns, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fuffill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability. CONTRACTOR must maintain Business/Automebile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Reguired.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers. :

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or. borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liabifity assumed under the
indemnification provisions of this Agreement.
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The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandier, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. [f any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions,

Page 14 of 14

#3350 Thatcher Agreement




CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this /@ day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Charlie
Pepper, 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,

1.3.

1.4.

21.

2.2.

23.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

Quarterly Usage Report. CONTRACTOR shall fumish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. [n
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

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

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal faws, 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 fo substitute a new product or model
and provide the following:

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

e Documentation from the manufacturer that names the replacement product or model.
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24,

25,

2.6.

2.7.

2.8.

2.9,

2.10.

2.11.

212,

2.13.

¢ 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.

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

e Ifrequested by CITY, CONTRACTOR shall provide a sample of the replacement product.

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

contract.

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

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

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

Assignment: Goods or 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 taw. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitied to any claim
under this Contract based on those changes.

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

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

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.

Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which

conforms to requirements of carrier's tariffs and Interstate Commerce Commission (1CC) regulations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.
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3.1.

3.2,

3.2.1.
3.2.2.

3.2.3.

3.24.
3.2.5.

3.3.

3.4.

4.2,

43.

4.4.

4.5.

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

Within the variations pemitted 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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.

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 Time. Delivery shall be made within 48 hours after receipt of a Contract Purchase Order
(ARO).
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4.6.

501 .
5.2.

5.3.

54.

§.5.

5.6.

5.7.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost 'to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Eight Hundred Eighty-two
Thousand Four Hundred Forty-one Dollars ($882,441) for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as
set forth in Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: Ali prices are F.O.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

Taxes: CONTRACTOR shall be solely legaily 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 W8 Form. In order to receive payment CONTRACTOR shall have a cumrent |.R.S. W8 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an altemate option, is in the best interest of CITY. if a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

7.1.

7.2,

8.1.

8.2.

8.3.

8.4.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. |If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

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

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
govemment agencies of the State. A current 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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 gcods, 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, inciuding costs and damages incurred by
CITY.

Pege Sof 14

#3350 Saliworks Agreement



9.2

9.3.

94.

9.5.

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 alt work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shail determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR'’S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

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

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

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR ‘S property,

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

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

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

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

Cancellation for Conflict of Interest: Pursuant to 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 hecomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consuitant 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
conceming the Contract, including the making of any determination or decision about contract
performance. CITY, in addition to any other rights or remedies, shall be entitled to recover exemplary
damages in the amount of three times the value of the Gratuity offered by the CONTRACTOR.
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9.6.

9.7.

9.8.

9.9.

10.

1.

111

11.2

113

12.

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
fimited to, being disapproved as a Sub-CONTRACTOR of any public procurement unit or other
govemmental body. Submittal of an offer or execution of a contract shall attest that the CONTRACTOR
is not currently suspended or debarred. If the CONTRACTOR becomes suspended or debarred, the
CONTRACTOR shall immediately notify CITY.

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficlent 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 govemed and interpreted according to the laws of the State of
Arizona.

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

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attomey's fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of aftormey’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 handiing 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
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13.

14.

14.1.

14.2.

14.3.

144,

14.5.

14.5.1

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 limited
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: _Purchasing Division Firm Name: _Charlie Pepper, Inc.
Contact. _Carolee Stees Contact: Terry Walker
Mailing Address: PO Box 4008 MS 901 Address; 3934 East Paim Street
Physical Address: 175 S. Arizona Ave, 37 1l. City, State, Zip Mesa, AZ 85215

City, State, Zip Chandler, AZ 85225 Phone: 480-733-4746
Phone: 480-782-2405 : FAX. 480-835-3029

FAX: 480-782-2410 saliworks@cox.net

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 all Exhibits 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 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 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

14.6.

14.7.

14.8.

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 fo be the employee or agent of the other party to the
Contract.

No Parole Evidence: This Coniract 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 shail 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 Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this _#2__ day
of June, 2014.

FOR THE CITY OF CHANDLER FORTRACTOR
‘ By: é 57

<
Mayor /  Signature
APPROVED AS TO FORM: ATTEST: If Corporation
/ ==
City Attomew <~ Secretary
ATTEST: '
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

13. Sodium Chloride
Delivery size: Bulk

Performance and/or Quality Requirements: 99.9% pure sodium chloride, coarse size.

Page 10 of 14
#3350 Sattworks Agreement



EXHIBIT B

#3350 Saltworks Agreement

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
QTY. PRICE
13 | Sodium Chloride (Coarse salt) Ton 7,245 $121.80
Manufacturer: Morton Salt
Product #: Coarse Sait NSF
Packaging as delivered: Bulk
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EXHIBIT C
INSURANCE REQUIREMENTS

General.

At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers' Compensation coverage.

The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must. also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form® equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form™ equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR. :

The CONTRACTOR’s insurance must contain broad form contractual liability coverage and must not
exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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The policies must contain a severability of interest clause and waiver of subrogation against the City, its
officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

if a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or
replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Polydyne,
Inc., hereinafter referred to as “CONTRACTOR".

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

1.

1.1.

1.2

1.3.

1.4,

2.1.

2.2

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

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

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

Quarterly Usage Report. CONTRACTOR shall fumnish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this coniract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, aftached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein. )

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable

occupational safety and health standards of the State of Arizona Industrial Commission, the National
Electric Code, and the National Fire Protection Association Standards.

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 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 tem. CONTRACTOR shall request permission to substitute a new product or model
and provide the following:

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

Documentation from the manufacturer that names the replacement product or model.
Documentation that provides clear and convincing evidence that the replacement will be
compatible with all the functions or uses of the discontinued product or model.
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24,

2.5.

2.6.

2.7.

2.8,

2.9.

2.10.

2.11.

212,

2.13.

3.1.

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

» [f 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 cbligated 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 applicable license and permit requirements.

Assignment: Goods or 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
violaticns of the Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim
under this Contract based on those changes.

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

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain guantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

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.

Packing and Shipping. The CONTRACTOR shall be responsible for industry standard packing, which
conforms to requirements of camier's tariffs and Interstate Commerce Commission (ICC) regulations.
Containers must be cleafly 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.

3.24.
3.2.5.

3.3.

3.4.

4.1.

4.2

43.

4.4.

4.5.

4.6.

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

Of a quality toc 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 foliowing: 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 iike 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.

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 Time. Delivery shall be made within 3-7 days after receipt of a Contract Purchase Order
{ARQ).

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire [oad/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Fifty-nine Thousand Seven
Hundred Twenty-eight Dollars ($569,728) for the completion of all the work and sefvices described herein,
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5.1.

5.2

5.3.

5.4,

5.8.

5.6.

5.7.

5.8.

5.9.

which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit
B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. 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 toc 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 enfitled to a refund of such amounts.

IRS W9 Form. In order to receive payment CONTRACTOR shall have 3 current 1.R.S. W9 Form on file
with CITY, unless said form is net required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms untit the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shalt determine whether the requested
price increase or an altemate option, is in the best interest of CITY. [f a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contract term is for a one year pericd subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.
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7.1.

7.2,

8.1.

8.2

8.3.

84.

9.1

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY's
schedule and/or price.

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/imaterials 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. -

Crders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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 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 te be mutually agreed upon by the GONTRACTOR
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.
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9.2

9.3.

9.4.

9.5.

9.6.

8.7.

9.8.

9.9.

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

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

2) i CONTRACTOR is adjudged a bankrupt or insolvent;

3) H 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, reguiations 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 te CITY inclusive of, but not limited to, contract cancellation, suspension and/or debarment of
CONTRACTOR.

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to
any other party to this Confract with respect to the subject matter of the Contract. The canceliation
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
CONTRACTOCR 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 entitied 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 wrtten notice to the CONTRACTOR, immediately
terminate this Coniract 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
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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 shal! have the sole and unfettered discretion in determining the availability of funds.

10. 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 fo, acts of Ged, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

1. DISPUTE RESOLUTION:

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

11.2 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.

11.3 Fees and Costs. Except as otherwise agreed by the parties, the prevaiiing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reascnable 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.

12 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, persenal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attomey 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 resuliing
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 limited
to, any injury or damages claimed by any of CONTRACTOR'’s and subcontractor's employees.

13. 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: Purchasing Division Firm Name: Polydyne, Inc.
Contact: Carolee Stees Contact: Lawrence Grizzle
Mailing Address: PO Box 4008 MS 901 : Address: One Chemical Plant Road
Physical Address: 175 S. Arizona Ave, 37 fl. City, State, Zip Riceboro, GA 31323
City, State, Zip Chandler, AZ 85225 Phone: 912-880-2035
Phone: 480-782-2405 FAX. 912-880-2073
FAX: 480-782-2410 polybiddpt@snfhc.com
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14.

14.1.

14.2.

14.3.

14.4,

14.5.

14.5.1

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

14.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person

14.5.3

14.6.

14.7.

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).

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.

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 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.
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14.8. Authority: Each parly 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.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014,

FOR THE CITY OF CHANDLER FOR THE CONFRACTOR
By:

Mayor 4 “ “  Signature

James R. Cadson, Senior Vice-President

APPROVED AS TO FORM: ATTZT: If Corporation
City Atto&fé? Secretary
: M64 Schiag, Assistant-Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWAJ/ANSI Standards.

5. N-120P Polymer
Delivery size: 55 gallon drums

Performance and/or Quality Requirements: Polydyne, no substitutes.

25. A-3320 Polymer
Delivery size: 1,200 pound totes

Performance and/or Quality Requirements: Polydyne, or approved equal.

26a. A-6320 Polymer
Delivery size: totes

Performance and/or Quality Requirements: Polydyne, or approved equal.

26b. A-6320 Polymer
Delivery size: 55-gallon drums

Perdformance and/or Quality Requirements: Polydyne, or approved equal.

27, C-6240 Polymer
Delivery size: totes

Performance and/or Quality Requirements: Polydyne, or approved equal.

Page 10 of 14
#3350 Polydyne Agreement



EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
, QTY. PRICE
5 N-120P Polymer Gal 200 | $7.74

Manufacturer: Polydyne

Product #: Clarifloc N-120P

Packaging as delivered: 55-gallon drums

25 | A-3320 Polymer Lb 42,000 | $1.59

Manufacturer: Polydyne

Product # Clarifloc A-3320

Packaging as delivered: 1,200 pound totes

26a | A-6320 Polymer Lb 13,000 | $0.95

Manufacturer: Polydyne

Product #: Clarifloc A-6320

Packaging as delivered: totes

26b | A-6320 Polymer Lb 5,000 | $0.95

Manufacturer: Polydyne

Product #: Clarifloc A-6320

Packaging as delivered: 55-gallon drums

27 | C-6240 Polymer Lb 20,000 | $1.10

Manufacturer: Polydyne

Product #: Clarifloc C-6240

Packaging as delivered: totes
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall fummish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current AM. Best, Inc. rating of A-7, or better and legally authorized fo do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers' Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement,

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A. Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. if any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form™ equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability. CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrelia
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers' Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional insured. The policies are to contain, or be endorsed to contain, the following
pravisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR’s insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its

officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be fimited to the liability assumed under the
indempnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

9, If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered info this day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Kemira Water
Solutions, In¢., hereinafter referred to as “CONTRACTOR".

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

1.

1.1,

1.2,

1.3.

1.4.

2.1,

2.2,

2.3

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the
Procurement Officer/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.

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

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

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

addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein,

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 89-4 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 mode! 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 besn
discontinued.

o Documentation from the manufacturer that names the replacement product or model.
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24,

2.5.

2.8.

2.7.

2.8.

2.9,

2.10,

211,

2.12.

2.13.

« 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.

s - If requested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in ci.lrrent 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 writng 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 Confract without the prior written approval
of the Procurement Officer.

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

Assignment: Goods or 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 fo the Contract, including the addition of work or
materlals, 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 entitied to any claim
under this Contract based on those changes.

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

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

Current Products. All products offered in response to this solicitation shall be in current and ongoing
preduction; shall have been formally announced fcr 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.

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.
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3.1.
3.2,

3.2.1,
3.2.2.

3.2.3.

3.24.
3.2.5.

3.3.

3.4,

4.1.

4.2,

4.3.

4.4,

4.5,

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free of fiens 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 Gontract desctiption;

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

Within the variations permitted by the Contract and are of éven 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
testing of or payment for the materials by CITY.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 CONTRACTCR. 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 reptaced and exchanged by CONTRACTOR. The
cost of transportation, unpacking, inspection, repacking, reshipping or other like expenses shall be paid

by the CONTRACTOR. Al replacement products must be received by CITY within seven (7) days of
inftial 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.

Audit. At any fime during the term of this Contract and five {5) years thereafter, CONTRACTOR’s
bocks 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 Time. Delivery shall be made within 4 days after receipt of a Contract Purchase Order {ARQ).
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4.6.

5.1.

5.2.

5.3.

5.4,

5.5.

5.8.

5.17.

#3350 Kemira Agreemant

Delivery Documents. All deliveries must include Material Safety Data Sheefs (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
defivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Seventeen Thousand Eight
Hundred Forty-six Dollars ($17,846) for the completion of all the work and services described herein,

which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit
B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.Q.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper conhections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. 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. 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 n arranging for inspection.

Risk of Lass: CONTRACTOR shall bear all loss of conforming material coverad 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 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 taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bifl
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 abtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

IRS W8 Form. In order to receive payment CONTRACTOR shall have a current LR.S. W Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concemed. CITY shall determine whether the requested
price increase or an alternate optian, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9,

71.

7.2

8.1.

8.2.

8.3.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including ali
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

USE OF TH!S CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY’s
schedule and/or price.

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
govérnment agencies of the State. A cument listing of eligible entities may be found at
www.maricopa.govimaterials and then click on ‘Contracts’, 'S.AV.E. listing and 1CPA'. Any such
usage by other entities must be in accordance with the ordinance, charter andfor procurement rules
and regulations of the respective political entity.

Orders placed by ather agencies and payment thereof will be the sole responsibility of that agency.

The CITY shall not be responsible for any disputes arising out of fransactions made by other agencies
who utilize this Agreement.

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: If CITY in good faith has reason to believe that CONTRACTOR doss 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
ather 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.
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8.4,

8.2

8.3

9.4.

)
#3350 Kemira Agreement

Right of Offset: CITY shall be entitied 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 ail work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR'S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herain.

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) !f 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) f.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 andfor 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 behaif 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,
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9.5.

9.6.

9.7.

9.8.

9.9.

10.

1.

111

11.2

11.3

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
conceming 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 shall immediately notify CITY.

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

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

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

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

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and

concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevalling party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney's
fees shall exceed ten percent {10%) of the damages awarded the prevailing party unless the non-

prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.
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12

13.

14.

141,

14.2.

14.3.

14.4.

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 perfermed 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 dischargs 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 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: Purchasing Division Firm Name: Kemira Water Solutions,
Inc.
Contact: Carolee Stees Contact: Christina Addington
Mailing Address: PO Box 4008 MS 901 Address: 4321 W6" St
Physical Address: 175 S. Arizona Ave, 3 fl, City, State, Zip Lawrence, KS 66049
City, State, Zip Chandler, AZ 85225 Phone: 800-879-6353
Phone: 480-782-2405 FAX: 785-842-2629

FAX: _480-782-2410

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 all Exhibits 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 entitied to any claim
under this Coniract based on those changes.
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14.5.

14.5.1

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, financiatly
or otherwise, in the firm unless this interest has been declared pursuant to the provisions of A.R. 3. Section
38-501. Any such interests were disclosed in CONTRACTOR'S proposal to CITY.

14.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any person

significantly involved in initiating, negotiating, securing, drafting or creating the agreement cn behalf of
CITY’S departments or agencies is, at any time while the Contract or any exiension 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

14.6.

14.7.

14.8.

#3350 Kemisa Agresment

interest and it further agrees for itseff, its offlcers 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.

Indgpendent 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 orat 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 Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names fo this day
of June, 2014,
FOR THE CITY OF CHANDLER ' FOR THE CONTRACTOR
A~
By: /U* /{/L
Mayor Signature
APPROVED AS TO FORM: ATTEST tion
R\ o~
City AttorneyP)(/F ‘ & Sacretary
“Tammy - Yey,
ATTEST: am J
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International {NSF) Standard 60 andfor
appropriate AWWAJANSI Standards.

22. Ferric Chloride
Delivery size: Bulk

Performance and/or Quality Requirements: 40% liquid.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
) QTY. PRICE
22 | Ferric Chioride Gal 13,520 $1.32

Manufacturer: Kemira Water Solufions, inc.

Product #: Kemira PiX-111

Packaging as delivered: Bulk

: Page 11 of 14
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A. At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
cumrent A.M. Best, Inc. rating of A-7, or better and legally authotized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their cbligations have been discharged, including any warranty perieds under this
Agreement are satisfied, the insurances set forth below.

C. The insurance reguirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City In no way warrants that the minimum insurance fmifs contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
faillure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be

considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall exscuie a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is

responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shali provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each ogcurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. if any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form® equal or
broader in coverage scope than undetlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability. CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employes,

Additional Policy Provisions Reguired.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and voluntears.

City as Additional Insured. The policies are to contain, or be endorsed {o contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR,; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, callapse, or underground property damage hazards ("XCU")
coverage.

The Gity, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, cfficials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each Insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the Iiability assumed under the
indemnification provisions of this Agreement. '
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7. The pbﬁcies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year peried containing all the Agreement

insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employces as Additional Insured as required. .

9. If a Ceriificate of Insurance is submitted as verification of coverage, the City will reasconably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or ¢bligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.

2
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KEMIRA WATER SOLUTIONS, INC.

UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS

February 5, 2014

Pursuant to Section 141(f) of the General Corporation Law of the State of Delaware, the
undersigned, being all of the members of the Board of Directors (the “Board”) of Kemira
Water Solutions, Inc., a Delaware z,orpmatlon (the “Corparation™), waiving all required notice
and right to. receive matenal otherwise required to be firnished in connection herewith, do
hereby unanimously consent to and adopt the following fesolutions as the actions of the Board in
lieu of a special meeting and hereby direct that this written consent to such actions be filed with
the minutes of the proceedings of the Board:

_ WHEREAS, the Corporation desites to set forth signature authority on behalf of the
Corporation related to customs and transportation matters.

NOW THEREFORE, BE IT RESOLVED, that, Christina Addington, Manuel
Moreau and Tammy Yergey, (each an “Authorized Person”), are hereby authorized,
empowered and directed, by and on behalf of the Corporation to éxecute and deliver in the name
and on behalf of the Corporation product bids and product contracts as directéd by the business
ot as the business shall require from time to time; and

FURTHER RESOLVED, that an Authorized Person be and hereby is authorized and
directed to prepare, execuie, deliver and file any and all agreements, amendments, certificates,
and instruments related to the Bids and to take all such actions and to do all such things, as he, in
his sole discretion, deems to be necessary or desirable to effect the transactions contemplated by
and to carry into effect the intent:and purpose of the foregoing resolutions.

[Remainder of page intentionally left blank.]
[Signature page follows.]




IN WITNESS WHEREOF, the foregoing resolutions shall be effective as of date first
written above. .

BOARD OF DIRECTORS:

Carolina Den Brok-Peiez

Billy Ford=\

Manuel Moreau:
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IN WITNESS WHEREOF, the foregoing resolutions shall be effective as of date first
written above: .

BOARD OF DIRECTORS:

Carolina Den Brok-Perez

Billy Ford

\per

Mz’?i%}i Mmea

Suzanne G. Smith
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) @ DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE ... | “-000

THIS CERTIFICATE §S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: [f the cettificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
cerfificate holder in lieu of such endorsement(s).

PRODUCER Lockton Companies gonhcT
444 W, 47th Street, Suite 900 PHONE FAX
Kansas City MO 64112-1906 T . L, o
(816) 960-9000 ADDRESS:
lNSURER’Sl AFFORDING COVERAGE NAIC #
surer A: 1 iberty Mutual Fire Insurance Company 23035
1314254 KEMIRA WATER SOLUTIONS, INC.  mourer e : Insurance Company of the State of PA 19429
1000 PARKWOOD CIRCLE, SUITE 500 wisurer ¢ : National Union Fire Ins Co Pittsburgh PA 19445
ATLANTA GA 30339 wsurer p : Steadfast Insurance Company 26387
INSURER E :
INSURER F :
COVERAGES KEMWAOL CERTIFICATE NUMBER: 12984296 REVISION NUMBER:  XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIGD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

iy TYPE OF INSURANCE A POLICY NUMBER RRBON YY) | ARBON ALY LmiTs
A | X | COMMERCIAL GENERAL LIABILITY Y | N | TB2-651-289679-014 1172014 | V12015 |EACHOCQURRENGE s 10,000,000
| cLamsmaoe OCCUR PREMISES (Es occurrence) 3 100,000
x| BLNKT ADDTL INS MED EXP (Any oneperson)__ 15 5.000
E WAIVER OF SUB PERSONAL & ADVINJURY |8 10,000,000
[ GENT AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 10.000.000
| | Pouicy RO LoG PRODUCTS - coMP/oP A6G s 10.000.000
OTHER: s
C | AUTOMOBILE LiABILITY v | N | Ca 4806665 911572013 {9/15/2014 @WE HMTTs 1 000,000
ANY AUTO BODILY INJURY {Per person) §$ XXX X XXX
ALL OWNED [ ] goHEDULED BODILY INJURY (Per accident)] 3 X XXX XXX
[X | hrepautos | X | RoToai™ed  Properry amace s XXXXXKX
X jCOMP/COL DED - $1,000 § XXXXXXX
A UMBRELLALIRE | ¥ | oCCUR N | N | TL2-651-289679-032 1/1/2014 1/1/2015 | EACH OGCURRENCE s 4,000,000
A | x | sxcessLiae CLAIMS-MADE (EXCESS AUTO LIAB) AGGREGATE s 4.000.000
oED | | RETERTIONS § XXXXXXX
PR oI
B | EMPLOYERS: LIBILITY in N | weoi29048203 5013 |onsnoie | X starure]  [ER
C | ANY PROPRIETORIPARTNERIEXECUTIVE WC012948292 (CA) 9/15/2013 1571572014 Vel EAcH AGCIDENT s 1.000.000
OFFICERIMEMBER EXCLUDED? N/A
{Mandatory in NH) E.L. DISEASE - EAEMPLOYEE] § 1 000,000
If yas, describe under
DESCRIPTION OF OPERATIONS below £1_DISEASE - poLicy LMt | s 1,000,000
D | POLLUTION N N | EPC9384234 /172014 1/1/2015 $6,000,000/EACH INCIDENT
$12,000,000/AGGRAGATE
$25,000 DEDUCTIBLE

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHIGLES {ACORD 101, Additional Ramarks Schedule, may ba attached if more space is required)

RE: CONTRACT NO. MU4-885-3350. THE CITY OF CHANDLER, ITS OFFICERS, OFFICIALS, AGENTS, AND EMPLOYEES ARE ADDITIONAL
INSURED ON A PRIMARY AND NON-CONTRIBUTORY BASIS, WHERE REQUIRED BY WRITTEN CONTRACT BUT SUBJECT TO THE TERMS AND
CONDITIONS OF THE POLICY. SUBROGATION IS WAIVED IN FAVOR OF THE CITY OF CHANDLER, ITS OFFICERS, OFFICIALS, AGENTS,

AND EMPLOYEES AS REQUIRED BY WRITTEN CONTRACT BUT SUBJECT TO THE TERMS AND CONDITIONS OF THE POLICY.

CERTIFICATE HOLDER CANCELLATION
12984296 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
?’}Eg (;FRICZH(‘)AIL\II\K) k]\i}é 3RD FL THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
CH ANDLER AZS 522’5 ACCORDANCE WITH THE POLICY PROVISIONS.
I y

© 1988-2014 AC ORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD



CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this IO"\%ay of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and Environmental
Compliance Resources, LLC, 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.

11.

1.2,

1.3.

1.4.

21.

2,2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the authority and approval of the
Procurement Officer/designee (Contract Administrator), to provide the goods and merchandise required
by this Confract,

Ordering Instructions: Authorization for purchéses under the terms and conditions of this contract will

be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

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

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

Quarterly Usage Report. CONTRACTOR shall furnish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the doliar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein.

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all

other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

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

e 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.
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24,

2.5.

2.6.

2.7.

2.8.

2.9,

2.10.

2.11.

2.2,

2.13.

#3350 ECR Agreement

e 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.

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

e Ifrequested by CiTY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

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

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

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

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

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

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

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

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.

Packing and Shipping. The CONTRACTOR shali 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.
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3.2,

3.21.
3.2.2.

3.2.3.

3.2.4.

3.2.5,

3.3.

3.4.

4.2,

4.3.

4.4,

4.5.

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 representatlons 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 retumed, 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. Al 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.

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 Time. Delivery shall be made within 3 business days after receipt of a Contract Purchase
Order (ARO).
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4.6.

5.1.
5.2,

5.3.

5.4.

5.5,

5.6.

5.7.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will resuit
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Six Thousand One Hundred
Seventy-one Dollars ($6,171) for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit B,
attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued: for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified City.
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

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

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

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9.

7.1,

7.2.

8.1.

8.2,

8.3.

8.4.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a -
period of thirty-one days or a portion thereof.

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY's
schedule and/or price. '

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
govermment 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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.
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9.1

9.2

9.3.

9.4.

9.5.

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 temination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORS to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Woik. 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) W atrustee 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 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 AR.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of CITY is or becomes at any
time while the Contract or an extension of the Contract is in effect an employee of or a consultant to
any other party fo this Contract with respect to the subject matter of the Contract. The cancellation

shall be effective when the CONTRACTOR receives written notice of the cancellation unless the notice
specifies a later time.

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

9.7.

9.8.

9.9.

10.

11.

1.1

1.2

113

12,

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

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

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

Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without

further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City

Manager shall have the sole and unfettered discretion in determining the availability of funds.

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

DISPUTE RESOLUTION:

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

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

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable aftorney'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
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13.

14.

14.1.

14.2.

14.3.

14.4.

14.5.
14.5.1

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 limited
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.

Inthe case of CITY " Inthe case of the CONTRACTOR
Department: Purchasing Division Firm Name: Environmental Compliance
Resources, LLC
Contact: Carolee Stees Contact: Debbie Cozzitorto
Mailing Address: PO Box 4008 MS 901 Address; 1903 S. Greeley Hwy
Physical Address: 175 S. Arizona Ave, 3" fl. City, State, Zip Cheyenne, WY 82007
City, State, Zip Chandler, AZ 85225 Phone: 307-529-1278

Phone: 480-782-2405 FAX: _888-482-5044
FAX: _480-782-2410 :

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 all Exhibits 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
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.

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 to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or

government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

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

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

14.7. No Parole Evidence: This Contract is intended by the parties as a final and complete expression of
their agreement. No course of prior dealings between the parties and no usage of the trade shall

supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this (2 day
of June, 2014.

FOR THE CITY OF CHANDLER FOR THE CONT

Signature

ST If Coyporation
w1 Wt A tfhh
City Attornw ecretary
ATTEST:

City Clerk SEAL

Mayor

APPROVED AS TO FORM:
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

9. Granular Calcium Hypochlorite (HTH)

Delivery size: 100 pound containers

Performance and/or Quality Requirements: 65% to 70% soluble.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
QTY. PRICE
9 Granular Calcium Hypochlorite (HTH) Lb 5,100 $1.21

Manufacturer: Environmental Compliance
Resources

Product # ECR CalHypo Granules

Packaging as delivered: 100 pound container
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EXHIBIT C
INSURANCE REQUIREMENTS

General.

At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers' Compensation coverage.

The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

The insurance requirements set forth below are minimum requirements for this Agreement and in no.

way limit the indemnity covenants contained in this Agreement.

The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement. :

Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR s
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following'

provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of the
CONTRACTOR including the City's general supervision of the CONTRACTOR: Products and
Completed operations of the CONTRACTOR,; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of

liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer’s liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additicnal Insured as required.

9. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
Insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATERMWASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Waternuts
Aquatic Ent, Inc. dba Commercial Pool Repair, hereinafter referred to as “CONTRACTOR".

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

1.

1.1.

1.2

1.3.

1.4.

21.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

Contract Administrator: CONTRACTOR shall act under the autherity and approval of the
Procurement Officer/designee (Contract Administrator), to provide the goods and merchandise required
by this Contract.

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will

be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

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

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

Quarterly Usage Report. CONTRACTOR shall furnish CITY a quarterly usage report delineating the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein.

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all

other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

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

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

s Documentation from the manufacturer that names the replacement product or model.
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2.4,

2.5.

26.

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

e 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.

¢ Ifrequested by CITY, CONTRACTCR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

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

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

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

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

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

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

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.

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.
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3.1.

3.2.

3.2.1.
3.2.2.

3.2.3.

3.24.
3.2,5.

3.3.

3.4.

4.1,

4.2,

4.3.

4.4.

4.5.

4.6.

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.

Fithess: 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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 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.

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 Time. Delivery shall be made within 2 days after receipt of a Contract Purchase Order (ARO).

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
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5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

#3350 CPR Agreement

requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed One Hundred Ninety-three
Thousand Three Hundred Sixty-six Dollars ($193,366) for the completion of all the work and services
described herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as
set forth in Exhibit B, attached hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. ltems are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.0.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk ¢f transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection. -

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

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

IRS W8 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.

Price Adjustment (After 180 Days). CIiTY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concerned. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. |f
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.
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5.9.

7.1.

7.2

8.1.

8.2.

8.3.

8.4.

9.1

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

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

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 curmrent 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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 avaitable fo 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,
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9.2

9.3.

9.4

9.5.

9.6.

CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORs to cease such work. As compensation in full for services performed
to the date of such termination, the CONTRACTOR shall receive a fee for the percentage of services
actually performed. This fee shall be in the amount to be mutually agreed upon by the CONTRACTOR
and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the Management
Services Director shall determine the percentage of work performed under each task detailed in the
Scope of Work and the CONTRACTOR’S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

Termination for Cause: City may terminate this Agreement for Cause:

Upon the occurrence of any one or more of the following events:

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

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

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

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

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

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

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

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on bebhalf 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. 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 shall immediately notify CITY.
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9.7. 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.

9.8. 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.

9.9. 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.

10. 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.

1. DISPUTE RESOLUTION:

11,1 Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

11.2 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.

11.3 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.

12. 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, refating 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 subcontractor’'s employees.
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13.

14,

14.1.

14.2.

14.3.

14.4.

14.5.

14.5.1

14.5.2

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 pames 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: _Purchasing Division Firm Name: Commercial Pool Repair
Contact: Carolee Stees Contact: Robert Stockley
Mailing Address: PO Box 4008 MS 901 Address: PO Box 28397
Physical Address: 175 S. Arizona Ave, 37 fl. City, State, Zip _Scottsdale, AZ 85255
City, State, Zip _Chandler, AZ 85225 _ Phone: 480-661-7788
Phone: 480-782-2405 FAX: 480-661-7066
FAX: 480-782-2410 restockley@gmail.com

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

GENERAL TERMS:

Entire Agreement: This Contract, including . all Exhibits 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 unijlaterally 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,

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 shail be

Page 8 of 14

#3350 CPR Agreement



14.5.3

14.6.

14.7.

14.8.

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 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 CONTRAC.TOR 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 been properly authorized
and empowered to enter this Contract. Each parly further acknowledges that it has read this Contract,
understands it, and agrees fo be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014,

FOR THE CITY OF CHANDLER

Mayor

APPRQVED AS TO FORM:

y
City Attarney Q@«f

City Clerk SEAL

ATTEST:
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

14. 3” Calcium Hypochlorite Tablets (PPG Accutabs)
Delivery size: 55 pound pail

Performance and/or Quality Requirements: PPG Accutabs - no substitutes.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
QTY. PRICE
14 | 3" Calcium Hypochlorite Tablets Lb 94,325 | $2.05

Manufacturer: Axiall (formerly PPG)

Product #: Accu-Tab Blue

Packaging as delivered: 55 pound pail
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Workers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR s free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all tmes during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance. CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTCOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR,; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR’s insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liabitity.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

8. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this _ day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and Chemtrade
Chemicals US, LLC, hereinafter referred to as "CONTRACTOR",

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

1.

1.1.

1.2,

1.3.

1.4.

241.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will

be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

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

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

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

addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein.

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all

other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act. :

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

the discontinued item. CONTRACTOR shall request permission to substitute a new product or model
and provide the following:

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

« Documentation from the manufacturer that names the replacement product or model.
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2.4,

2.5,

2.6,

2.7.

2.8.

2.9.

2.10.

2.11.

212,

2.13.

¢ 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.

» Ifrequested by CITY, CONTRACTOR shall provide a sample of the replacement product.

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

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

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

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

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

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

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

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

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantities actually required.

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.

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) reguiations.
Containers must be clearly marked as to lot number, destination, address and purchase order number.
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3.1.

3.2

3.2.1.
3.2.2,

3.2.3.

3.24.
3.2.5.
3.3.

3.4.

4.1.

4.2.

4.3.

4.4.

4.5,

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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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.

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 Time. Delivery shall be made within 1-2 days after receipt of a Contract Purchase Order
(ARO).
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4.6,

5.1.
6.2,

6.3.

5.4.

5.5,

5.6.

5.7,

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Two Hundred Ninety-two
Thousand Three Hundred Dollars ($292,300) for the completion of all the work and services described
herein, which sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in
Exhibit B, attached hereto and made a part hereof by referencs.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims.for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection,

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

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

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

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms until the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concemed. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.
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5.8.

5.9.

7.1.

7.2,

8.1.

8.2,

8.3.

8.4.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was

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

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all

extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

USE OF THIS CONTRACT: CONTRACTOR is aware that there is more than one CONTRACTOR who
has been awarded a Contract to provide this type of goods and materials. CITY reserves the right and

will issue Purchase Orders for goods and materials based on ability of CONTRACTOR to meet CITY’s
schedule and/or price.

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.AV.E.' listing and 1CPA’. 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 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.

Page 5of 14

#3350 Chemtrade Agreement



9. TERMINATION:

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

9.2  Termination for Cause: City may terminate this Agreement for Cause:

Upon the oceurrence 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) 1 CONTRACTOR makes a general assignment for the benefit of creditors;

4) If atrustee 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 been so terminated by CITY, the termination shall not affect any rights of
CITY against CONTRACTOR then existing or which may thereafter accrue.

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

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

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

shall be effective when the CONTRACTOR receives written notice of the cancellation unless the notice
specifies a later time.

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

9.7.

9.8.

9.9.

10.

11.

11.1

11.2

1.3

12,

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

is not currently suspended or debarred. If the CONTRACTOR becomes suspended or debarred, the
CONTRACTOR shall immediately notify CITY.

Continuation of Performance Through Termination: The CONTRACTOR shall continue to perform,

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

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

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

concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable atlorney’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
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13.

14,

14.1.

14.2,

14.3.

14.4.

14.5.
14.5.1

#3350 Chemtrade Agreement

the services performed or permissions granted under it, or related to, arising from or out of, or resuiting
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 limited
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: Purchasing Division Firm Name: Chemtrade Chemicals US,
LLC
Contact: Carolee Stees Contact: Elizabeth Ryno
Mailing Address: PO Box 4008 MS 901 Address: 90 East Halsey Road
Physical Address: 175 S. Arizona Ave, 3" fl. City, State, Zip Parsippany, NJ 07054

City, State, Zip Chandler, AZ 85225 Phone: 800-631-8050
Phone: 480-782-2405 FAX: 973-515-4461

FAX: _480-782-2410

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 all Exhibits 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 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 to the Contract, unless the notice
specifies a later time (A.R.S, §38-511).

14.6.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or

government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

14,6. Independent CONTRACTOR: The CONTRACTOR under this Contract is an independent contractor.

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

14.7. No Parole Evidence: This 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.

14.8. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Contract, and that the person signing on behalf of each has been properly authorized
and empowered to enter this Contract. Each party further acknowledges that it has read this Contract,
understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014,

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
| MMKI\?W
Mayor Signature

MARKETING SPECIALIS'I

APPROVED AS TO FORM: ATTES If Coy OI%/ %/
. Vil z

City Attorneyw PARUL. KACHHTA-PATEL

MARKETING SPECIALIST
ATTEST:

City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundatlon International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

1. Liguid Aluminum Sulfate (Liquid Alum})
Delivery si;e: Bulk

Performance and/or Quality Requirements: Commercial grade purified liquid aluminum sulfate.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
QTY. PRICE
1 Liquid Aluminum Sulfate (Liquid Alum) Ton 1,580 $185.00

Manufacturer: Chemtrade

Product # 022133200000

Packaging as delivered: Bulk
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EXHIBITC
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Workers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement.

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability.: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance; CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement

and must also maintain Employers’ Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employes.

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any

deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers.

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commerciai General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR'’s insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of

liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its

officers, officials, agents, and employees shall be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it,

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement

insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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DELEGATION OF AUTHORITY

1, Mark Davis, President and Chief Executive Officer of Chemtrade Chemicals US LLC, a Delaware
limited liability company (“Chemtrade™), do hereby delegate and appoint the following agents of Chemtrade
to execute all municipal contracts and instruments, including bids, proposals and quotations, which in the
ordinary course of business are processed by the Marketing Group of the company:

Parul Kachhia-Patel Lisa Brownlee Paul Peters Elizabeth Ryno
Leilina Gossa Kathy Baker Catherine Perez

Set forth below is a certified copy of the resolution of Chemtrade authorizing such action.

Dated as of the st day of March. 2014,

Mark Davis
President and Chief Executive Officer

CERTIFICATE OF SECRETARY

1. Susan Paré, hereby certify that I am the Corporate Secretary of Chemtrade Chemicals US LLC
(“Chemtrade™) and that set forth below is a true and correct copy of the resolution of the Board of Managers
of Chemtrade, adopted by unanimous written consent as of the 10" day of November, 2003 and that the same
has not been modified or revoked and is on the date hereof in full force and effect:

RESOLVED that any officer of the Company be, and he hereby is, authorized to
delegate, with the right of further delegation, to any other officer, employee or agent of
the Company, all or any part of the authority granted to them by the Board of Managers;
and that any such delegations may be general or specific and subject to such limitations
and restrictions as the delegating officer shall determine.

| FURTHER CERTIFY that Mark Davis is the duly elected President and Chief Executive Officer of
Chemtrade and holds such offices on the date hereof, that Mr. Davis, in his capacity as President and Chief
Executive Officer is authorized to represent and bind Chemtrade in all matters including, but not limited to,

contracts and that set forth below is the genuine signature of such o% ; ;
&4

Mark Davis
President and Chief Executive Officer

IN WITNESS WHEREOF, 1 have hereunto set my hand and have caused the seal of the Company to
be affixed effective this 1st day of March, 2014.

Seal Susan Paré
Corporate Secretary

90 East Halsey Raad
Parsippany. N {17034
Tek: 973-515-0000)



CITY OF CHANDLER PURCHASE CONTRACT
WATERWASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

THIS AGREEMENT is made and entered into this day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and Cal-Pacific
Carbon, LLC, 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.

11.

1.2.

1‘3!

1.4.

241.

2.2

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will

be made only upon issuance of a CITY Purchase Order, a Contract Release Order or use of a City
Procurement Card.

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

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

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

addition, CONTRACTOR shall provide a quarterly usage report to all other agencies using this contract,
if requested.

GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR shall provide to CITY the goods
and merchandise listed on Exhibit A, attached hereto and made a part hereof by reference, at the

prices listed on Exhibit B, all as more specifically set forth in the Specifications and details included
therein.

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

Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all

other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

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

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

e Documentation from the manufacturer that names the replacement product or model.
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24,

2.5.

2.6.

27.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

e 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.

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

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

Licenses: CONTRACTOR shall maintain in current status all Federal, State and local licenses and

permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

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

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

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

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

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

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

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

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.

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.
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31.

3.2,

3.21.
3.2.2.

3.23.

3.24.

3.2.5.

3.3.

3.4.

4.1.

4.2,

4.3.

44.

4.5.

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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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.

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 Time. Delivery shall be made within 7 days after receipt of a Contract Purchase Order (ARO).
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4.6.

5.1.

5.2.

5.3.

5.4.

5.5.

§.6.

5.7.

5.8.

Delivery Documents. All deliveries must include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will result
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random
lab analyses to insure compliance with specifications.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Four Hundred Five Thousand
Dollars ($405,000) for the completion of all the work and services described herein, which sum shall
include all costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit B, attached
hereto and made a part hereof by reference.

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

Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. compressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage on City property. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related charges shall be the
responsibility of CONTRACTOR. All claims for visible or concealed damage shall be filed by
CONTRACTOR. CITY will notify CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

Risk of Loss: CONTRACTOR shall bear all loss of conforming material covered under this Contract
until received by authorized personnel at the location designated in the purchase order or Contract.

Mere receipt does not constitute final acceptance. The risk of loss for nonconforming materials shall
remain with CONTRACTOR regardless of receipt.

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

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current I.R.S. W8 Form on file
with CITY, unless said form is not required by law.

Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
increase only after the Contract has been in effect for 180 days and annually thereafter prior to
subsequent renewal terms untif the expiration of the contract. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concemed. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,
a written Contract Amendment shall be approved and executed by the Parties.

Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. |f
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
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5.9.

71.

7.2,

8.1.

8.2

8.3.

8.4,

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

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

TERM: The contract term is for a one year period subject to mutually agreed upon additional
successive periods of a maximum tweive months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unilaterally for a
period of thirty-one days or a portion thereof.

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

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. |n 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 entites 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.
The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

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 Gontract 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 shalt 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.
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9. TERMINATION:

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

9.2 Termination for Cause: City may terminate this Agreement for Cause:

Upon the occurrence of any one or more of the following events:

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

2) 1f CONTRACTOR is adjudged a bankrupt or insolvent;

3) 1f CONTRACTOR makes a general assignment for the benefit of creditors;

4) If atrustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR 'S property,

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

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

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

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

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

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

shall be effective when the CONTRACTOR receives written notice of the cancellation unless the notice
specifies a later time.

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

9.7.

9.8.

8.9.

10.

1.

1.1

11.2

1.3

12.

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

is not currently suspended or debarred. If the CONTRACTOR becomes suspended or debarred, the
CONTRACTOR shall immediately notify CITY.

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

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

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

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

DISPUTE RESOLUTION:

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

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

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitied 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
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13.

14,
14.1.

14.2.

14.3.

14.4.

14.5.
1451

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 limited
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 " Inthe case of the CONTRACTOR
Department. _Purchasing Division Firm Name: Cal-Pacific Carbon, LLC
Contact: Carolee Stees Contact: Pan Martin or Ken Quigley
Mailing Address: PO Box 4008 MS 901 Address: 555 S. Depot Road
Physical Address: _175 S. Arizona Ave, 37 fl, City, State, Zip _Fields Landing, CA 95537

City, State, Zip _Chandler, AZ 85225 Phone; 707-268-8766
Phone: 480-782-2405 FAX: 707-268-0656

FAX: 480-782-2410 pacarb@att.net

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 all Exhibits 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 interests were disclosed in CONTRACTOR'S proposal to CITY.
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14.5.2

14.5.3

14.6.

14.7.

14.8.

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 isin
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).

No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itseff, 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 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 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.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this day
of June, 2014.

FOR THE CITY OF CHANDLER FOR THE CQ . R
By: ‘
Mayor e ~— Signature )
APPROVED AS TO FORM: ATTEST: If Corporation
\ ~
City Aﬂom@(f’ Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation VFoundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

4. Powdered Activated Carbon (PAC)
Delivery size: Bulk

Performance and/or Quality Requirements: Carbon must be bituminous coal or hardwood based. Carbon
cannot be lignite coal based. Must have ANSIUNSF Standard 61 certification and must meet all applicable
AWWA standards per the most recent specification B-600.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
Qry. PRICE
4 Powdered Activated Carbon (PAC) Ton 450 $900.00

Manufacturer; Cal-Pacific Carbon

Product #: PACarb Plus

Packaging as delivered. Bulk
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EXHIBIT C
INSURANCE REQUIREMENTS

1. General.

A At the same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A.M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the AM. Best rating
requirement shall not be deemed to apply to required Workers'’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below.

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
performance of this Agreement. :

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of insurance
and verifying the insurance requirements.

2. Minimum Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commercial General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must also include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. If any Excess insurance is
utilized to fulfill the requirements of this paragraph, the Excess insurance must be “follow form” equal or

broader in coverage scope than underlying insurance.
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Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liability.: CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrella
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTOR employees engaged in the performance of work or services under this Agreement
and must alsc maintain Employers' Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee. '

Additional Policy Provisions Required.

Self-Insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or seff-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers. :

City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:

The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to
contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR,; and automobiles owned, leased, hired, or borrowed by
the CONTRACTOR.

The CONTRACTOR's insurance must contain broad form contractual liability coverage and must not

exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shail be in excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's liability.

Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial Generai
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. The CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

9. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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CITY OF CHANDLER PURCHASE CONTRACT
WATER/WASTEWATER TREATMENT AND POOL CHEMICALS
AGREEMENT NO. MU4-885-3350

‘THIS AGREEMENT is made and entered into this _\O_ day of June, 2014, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and BASF
Corporation, hereinafter referred to as “CONTRACTOR".

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

1. CONTRACT ADMINISTRATION AND OPERATION:

11. Contract Administratorr CONTRACTOR shall act under the authority and approval of the
Procurement Officer/designee (Contract Administrator), to provide the goods and merchandise required
by this Contract.

1.2,  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.

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

1.4, Quarterly Usage Report. CONTRACTOR shall furnish CITY a quarterly usage report delinealing the
acquisition activity governed by the contract. The format of the report shall be approved by CITY and
shall disclose the quantity and the dollar value of each contract item by individual purchasing unit. In
addition, CONTRACTOR shall provide a quarterly usage report to alt other agencies using this contract,
if requested.

2, GOODS AND MERCHANDISE TO BE PROVIDED: CONTRACTOR ‘shall provide to CITY the goods

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

2.1. 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.

2.2.  Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 89-4 and all
other applicable City, State and Federal laws, rules and regulations, including the' Americans with
Disabilities Act.

2.3. Product Discontinuance (Categories): in the event that a required product or madel 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 modei
and provide the following:

e 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 reptacement will be
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2.4.

2.5.

2.6.

2.7.
2.8

2.9.

210,

2.11.

212,

213.

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

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

 Ifrequested 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 CONTRACTCR 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 beneflt 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: Goods or 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, inciuding unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be entitied 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 recelpt of goods or materials and receipt of a correct invoice.

Estimated Quantities. The quantities shown on Exhibit B (the Price List) are estimates only, based
upon available information. Payment shall be based on actual quantities and there is no guarantee that

any certain -quantity shall be required by CITY. CITY reserves the right to increase or decrease the
quantltles actually required.

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.

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 supphed under this Contract are free of liens and
shall remain free of llens.
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3.2

3.2.1.
3.2.2
3.2.3.

3.2.4.

3.2.5.

3.3.

3.4.

4.2,

4.3.

4.4,

4.5,

4!6!

Quality: Unless otherwise madified 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
unn and among all units;

Adeq uately contalned packaged and marked as the Contract may require; and

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

Fithess: 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.

ACCEPTANCE AND DOCUMENTATION:

Final Inspection and Acceptance. 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

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, CONTRAGCTOR shall produce a legible
copy of any or all such records.

Delivery Time. Delivery shall be made within 5-7 days after receipt of a Contract Purchase Order
(ARO).

Delivery Documents. All deliveries must Include Material Safety Data Sheets (MSDS) for each
chemical delivered. All deliveries must also include a certificate of scale weight for each chemical
delivered. CONTRACTOR shall submit a Certification of Laboratory Analysis for any delivery, if
requested by the City. Any difference in the laboratory analysis and the actual specifications will resuit
in rejection of the entire load/delivery at no cost to the City. The City retains the right to make random

- lab analyses to insure compliance with specifications.
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5. © PRICE: CITY shall pay to CONTRACTOR ah amount not to exceed One Million Three. Hundred
Twenty-seven Thousand One Hundred Sixty Dollars ($1,327,160) for the completion of all the work and
services described herein, which sum shall include all costs or expenses incurred by CONTRACTOR,
payable as set forth in Exhibit B, attached hereto and made a part hereof by reference.

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

5.2. Payment: A separate invoice shall be issued for each shipment of goods or merchandise, and no
payment will-be issued prior to receipt of material and a correct invoice. All billing invoices shall include
delivery time, purchase order number, and contractual payment terms. Items are to be identified by the
name, model number, contract number, line item number, and serial number if applicable.

5.3. Delivery: Alf prices are F.QO.B. Destination and include all delivery and unloading at the specified City
of Chandler destinations. CONTRACTOR shall provide all necessary equipment, i.e. COMmpressors,
hoses and proper connections to transfer chemicals into City storage tanks or facilities and will be held
liable for any spillage- on City property. CONTRACTOR shall retain title and control of ali goods until
they are delivered and accepted by CITY. All risk of transportation and all refated 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
CONTRACGTOR In arranging for inspection.

5.4. 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.

§.6. 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 ameunts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill

- ¥he 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,

6.6. IRS W9 Form. In order to receive payment CONTRACTOR shall have a current |.R.S. W8 Form on file
with CITY, unless said form is not required by law. :

5.7.  Price Adjustment (After 180 Days). CITY may approve a fully documented request for a price
-increase only after the Contract has been in effect for 180 days and annually thereafter prior- to
subsequent renewal terms unfil the expiration of the contract, The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time of the offer and is
directly correlated to the price of the product concemed. CITY shall determine whether the requested
price increase or an alternate option, is in the best interest of CITY. If a price increase is agreed upon,

a written Contract Amendment shall be approved and executed by the Parties.

5.8.  Acceptance by CITY. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If .a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties. v -

5.9. Price Reduction. CONTRACTOR shall offer CITY a price reduction for its products concurrent with a
published price reduction made to other customers.
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7.1

7.2,

8.1.

8.2,

8.3,

8.4.

9.1

TERM: The contract term Is for a one year period subject to mutually agreed upon additional
successive periods of a maximum twelve months per extension with a maximum aggregate including all
extensions not to exceed five (5) years. Additionally, the contract may be extended unitaterally for a
period of thirty-one days or a portion thereof.

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

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

Cooperative Use of Contract. [n 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 enfities 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.

Orders placed by other agencies and payment thereof will be the sole responsibility of that agency.

The CITY shall not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement. ‘

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 wrilten 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, matetials 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 terminale 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
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9.2

9.3.

9.4,

9.5,

2.6,

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 occurrencé of any one or more of the following events:

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

2) If CONTRACTCR is adjudged a bankrupt or insolvent;

3) If CONTRACTOR makes a general assighment for the benefit of creditors:

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

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

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 GITY 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 crealing the Contract on behaif 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, inciuding 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 shall immediately notify CITY. ' :
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9.7.

9.8.

9.9.

10.

11.

11.1

11.2

11.3

12

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
nonvconformmg 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, abligation, or penaity in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the avallabll't'y of funds.

FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resuiting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations lmposed 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.

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

Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney’s fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party 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 resuiting

~ from any negligent or intentional actions, acts, emrors, 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 dutles 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 subcontractor’s employees. -
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13.

14.

141,

14.2.

14.3.

14.4.

14.5.

14.5.1

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: _Purchasing Division : Firm Name: BASF Corporation
~ Contact: _Carolee Stees Contact: _Joanne Kuchinski
Mailing Address: PO Box 4008 MS 901 : Address: 100 Park Avenue
Physical Address: 175 S. Arizona Ave, 3" {l. City, State, Zip Florham Park, NJ 07932
City, State, Zip Chandler, AZ 85225 Phone: 973-245-7145

Phone: _480-782-2405 FAX: 973-307-2316
FAX: _480-782-2410 . ’

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 all Exhibits 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 unitaterally 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.

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 uniess 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 fo CITY.

14.5.2 Kickback Termination: CITY may cancel this Contract, without penally or obligation, if any person

significantly involved in initialing, 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 Confract. 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).
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14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of

14.6,

14.7.

14.8.

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 cbligations 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 parly 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 dealmgs 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 represehts 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 parly further acknowledges that it has read this Contract,

- understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this _10_ day
of June, 2014.

FOR THE CITY OF CHANDLER : FOR THE CONTRACTOR

? Sy /uy ) i,anne Kuchinski

Mayor Signature

Market Manager M.S

APPROVED AS TO FORM: . J,TTES;'/l /0?4
./ .’/ L‘)i/% /// Linda Muroski

City Attorney PXV Secretary Director

ATTEST:

City Clerk SEAL
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EXHIBIT A
TECHNICAL SPECIFICATIONS

All chemicals shall conform to National Sanitation Foundation International (NSF) Standard 60 and/or
appropriate AWWA/ANSI Standards.

6. Clarifloc C-358 Polymer
Delivery size: Bulk

Performance and/or Quaiity Requirements; Palydyne, or approved equal.

7. Clarifloc C-9490 Polymer
Delivery size: Totes

Performance and/or Quality Requirements: Polydyne, or approved equal.
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EXHIBIT B

PRICING
ITEM | CHEMICAL UOM | ESTIMATED UNIT
Qry. PRICE
6 Clarifloc C-358 Polymer Gal 300,000 | $3.29
Manufacturer: BASF
Product #: Magnafloc LT7996
Packaging as delivered: Bulk } .
7 Clarifloc C-9490 Polymer Gal 40,000 | $8.504

Manufacturer: BASF

Product #. Zetag 8848FS

Packaging as delivered: Totes

#3350 BASF Agreement
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EXHIBIT C
INSURANGE REQUIREMENTS

1, General.

A. At the-same time as execution of this Agreement, the CONTRACTOR shall furnish the City of Chandler
a certificate of insurance on a standard insurance industry ACORD form. The ACORD form must be
issued by an insurance company authorized to transact business in the State of Arizona possessing a
current A M. Best, Inc. rating of A-7, or better and legally authorized to do business in the State of
Arizona with policies and forms satisfactory to CITY. Provided, however, the A.M. Best rating
requirement shall not be deemed to apply to required Workers’ Compensation coverage.

B. The CONTRACTOR and any of its subcontractors, subconsultants or sublicensees shall procure and
' maintain, until all of their obligations have been discharged, including any warranty periods under this
Agreement are satisfied, the insurances set forth below,

C. The insurance requirements set forth below are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement.

D. The City in no way warrants that the minimum insurance limits contained in this Agreement are
sufficient to protect CONTRACTOR from liabilities that might arise out of the performance of the
Agreement services under this Agreement by CONTRACTOR, its agents, representatives, employees,
subcontractors, sublicensees or subconsultants and the CONTRACTOR is free to purchase any
additional insurance as may be determined necessary.

E. Failure to demand evidence of full compliance with the insurance requirements in this Agreement or
failure to identify any insurance deficiency will not relieve the CONTRACTOR from, nor will it be
considered a waiver of its obligation to maintain the required insurance at all times during the
petformance of this Agreement. .

F. Use of SubContractors: If any work is subcontracted in any way, the CONTRACTOR shall execute a
written agreement with Subcontractor containing the same Indemnification Clause and Insurance
Requirements as the City requires of the CONTRACTOR in this Agreement. The CONTRACTOR is
responsible for executing the Agreement with the Subcontractor and obtaining Certificates of Insurance
and verifying the insurance requirements.

2. Minimum_Scope And Limits Of Insurance. The CONTRACTOR shall provide coverage with limits of
liability not less than those stated below.

A Commerclal General Liability-Occurrence Form. CONTRACTOR must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
$4,000,000 aggregate. Said insurance must aiso include coverage for products and completed
operations, independent contractors, personal injury and advertising injury. if any Excess insurance is
utilized to fulffll the requirements of this paragraph, the Excess insurance must be “follow form” equal or
broader in coverage scope than underlying insurance.
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B. Automobile Liabifity-Any Auto or Owned, Hired and Non-Owned Vehicles
Vehicle Liability. CONTRACTOR must maintain Business/Automobile Liability insurance with a limit of
$1,000,000 each accident on CONTRACTOR owned, hired, and non-owned vehicles assigned to or
used in the performance of the CONTRACTOR's work or services under this Agreement. If any Excess
or Umbrella insurance is utilized to fulfill the requirements of this paragraph, the Excess or Umbrelia
insurance must be “follow form” equal or broader in coverage scope than underlying insurance.

C. Workers Compensation and Employers Liability Insurance: CONTRACTOR must maintain Workers
Compensation insurance to. cover obligations imposed by federal and state statutes having jurisdiction
of CONTRACTCR employees engaged in the performance of work or services under this Agreement
and must also maintain Employers' Liability insurance of not less than $1,000,000 for each accident
and $1,000,000 disease for each employee.

3. Additional Policy Provisions Required.

A Self-insured Retentions Or Deductibles. Any self-insured retentions and deductibles must be declared
and approved by the City. If not approved, the City may require that the insurer reduce or eliminate any
deductible or self-insured retentions with respect to the City, its officers, officials, agents, employees,
and volunteers. :

B. City as Additional Insured. The policies are to contain, or be endorsed to contain, the following
provisions:
1. The Commercial General Liability and Automobile Liability policies are to contain, or be endorsed to

contain, the following provisions: The City, its officers, officials, agents, and employees are additional
insureds with respect to liability arising out of activities performed by, or on behalf of, the
CONTRACTOR including the City's general supervision of the CONTRACTOR; Products and
Completed operations of the CONTRACTOR; and automobiles owned, leased, hired, or borrowed by

the CONTRACTOR,

2. The CONTRACTOR'’s insurance must contain broad_form contractual liability coverage and must not
exclude liability arising out of explosion, collapse, or underground property damage hazards ("XCU")
coverage.

3. The City, its officers, officials, agents, and employees must be additional insureds to the full limits of
liability purchased by the CONTRACTOR even if those limits of liability are in excess of those required
by this Agreement.

4. The CONTRACTOR's insurance coverage must be primary insurance with respect to the City, its
officers, officials, agents, and employees. Any insurance or self-insurance maintained by the City, its
officers, officials, agents, and employees shall be In excess of the coverage provided by the
CONTRACTOR and must not contribute to it.

5. The CONTRACTOR's insurance must apply separately to each insured against whom claim is made or
suit is brought, except with respect to the limits of the insurer's fiability.

6. Coverage provided by the CONTRACTOR must not be limited to the liability assumed under the
indemnification provisions of this Agreement.
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7. The policies must contain a severability of interest clause and waiver of subrogation against the City, its

officers, . officials, agents, and employees, for losses arising from Work performed by the
CONTRACTOR for the City.

8. The CONTRACTOR, its successors and or assigns, are required to maintain Commercial General
Liability insurance as specified in this Agreement for a minimum period of 3 years following completion
and acceptance of the Work. Thé CONTRACTOR must submit a Certificate of Insurance evidencing
Commercial General Liability insurance during this 3 year period containing all the Agreement
insurance requirements, including naming the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured as required.

9. If a Certificate of Insurance is submitted as verification of coverage, the City will reasonably rely upon
the Certificate of Insurance as evidence of coverage but this acceptance and reliance will not waive or
alter in any way the insurance requirements or obligations of this Agreement. If any of the required
policies expire during the life of this Agreement, the CONTRACTOR must forward renewal or

replacement Certificates to the City within 10 days after the renewal date containing all the necessary
insurance provisions.
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