% PURCH?g‘gG ITEM 1. Agenda Item Number:

oty s COUNCIL AGENDA ZL\

2. Council Meeting Date:
October 23, 2014

TO: MAYOR & COUNCIL 3. Date Prepared: October 2, 2014
THROUGH: CITY MANAGER 4. Requesting Department: Fire, Health and
Medical

5. SUBJECT: Agreement No. FD5-071-3413 for the Purchase of Vehicles.

6. RECOMMENDATION: Staff recommends City Council award Agreement No. FD5-071-3413 for the
purchase of vehicles (light trucks) to Sanderson Ford in an amount of $310,705.93, Tom Jones Ford in an
amount of $135,389.03 and Haas Ford dba Freedom Ford and Lincoln in an amount of $79,084.73 for a
total amount of $525,179.69.

7. HISTORICAL BACKGROUND/DISCUSSION: During the FY 2013/14 budget process Municipal Utilities,
Police and Transportation & Development Departments submitted vans and light duty trucks to be
considered for replacement in FY 2014/15. The City’s Fleet Advisory Committee (FAC) evaluates all vehicle
replacement requests with regards to mileage, years of service, reliability, repair history and forecasted
ability to meet service requirements. The FAC recommends replacing (4) vans and (17) light trucks.

8. EVALUATION PROCESS: On September 9, 2014 staff issued Invitation For Bid No. FD5-071-3413 for
the purchase of Vehicles (Light Trucks). The bid was advertised, all registered vendors were notified and
staff reviewed the bid list to make sure Chandler vendors were notified. The City received four bids.

The Bid included seven types of light trucks. One of the vehicle types was mid-size trucks. No bids were
received for mid-size trucks. Those trucks will be recommended for purchase on state contract. Bids were
received for the remaining six types of light trucks. Staff is recommending award to the low responsive and
responsible bid by vehicle type.

9. FINANCIAL IMPLICATIONS: Funds for the purchase of the requested vehicles are available in the
following account:

Cost: $525,179.69

Fund Source:
Account No. Fund Program Name Amount
101.1061.6310  General Fund Neighborhood Resources Code Enforcement $ 44,257.83
404.2030.6310  Vehicle Replacement Fund Police Operations 107,459.96
404.3300.6310  Vehicle Replacement Fund T & D Streets 45,508.97
404.3330.6310  Vehicle Replacement Fund T & D Traffic Engineering 45,399.48
404.3700.6310  Vehicle Replacement Fund MUD Solid Waste 23,926.67
625.3700.6310  Solid Waste Operating Fund MUD Solid Waste 23,353.85
404.3800.6310  Vehicle Replacement Fund MUD Water Distribution 52,784.25
404.3960.6310  Vehicie Replacement Fund MUD Airport Water Reclamation Facility 26,300.48

404.4530.6310  Vehicle Replacement Fund Community Senices Park Dev & Operations 156,188.20

10. PROPOSED MOTION: Approve Agreement No. FD5-071-3413 for the purchase of vehicles (light
trucks) to Sanderson Ford in an amount of $310,705.93, Tom Jones Ford in an amount of $135,389.03 and
Haas Ford dba Freedom Ford and Lincoln in an amount of $79,084.73 for a total amount of $525,179.69.




APPROVALS

11. Requesting Department 12. Departme(7<ead
Japfes Johnson, Fleet Manager Jeff Clark/ Fire Chief
v
13. Procurement Officer 14. City Manager
Mike Mandt, CPPB Rich Dlugas ~
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CITY OF CHANDLER PURCHASE CONTRACT
VEHICLES (LIGHT TRUCKS)
AGREEMENT NO.: FD5-071-3413

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

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.

1.2,

1.3.

2.1.

2.2,

2.3.

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

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order a 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 cormrect Chandler contract
number.

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

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
federal state and local standards.

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

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

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

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

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

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.
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2.4,

2.5,

2.6.

2.7.

2.8,

2.9,

2.10.

2.11.

212.

2.13.

2.14,

2.15.

3.

3.1.

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

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

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

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

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

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

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

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

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

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

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

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

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

WARRANTIES:

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

PAGE 2 OF 18



3.2.

3.21.
3.2.2,

3.2.3.

3.2.4.

3.2,5.

3.3.

3.4.

3.5.

4,

4.1.

4.2,

4.3.

4.4.

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

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

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by

CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk
and may be returned to CONTRACTOR. If so 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 CONTRACTCR. 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. Delivery of vehicle with shall be made within 120 calendar days after receipt of a Contract
Purchase Order (ARQ).

Liguidated Damages

A. The dates for delivery of vehicles are critical to the City of Chandler. The delivery time specified in
section 4.3 will be the expected delivery time and will be used in enforcing liquidated damages

B. The contractor agrees that said work shall be prosecuted regularly, diligently and uninterruptedly at
such rate as will insure full completion thereof within the time specified. 1t is expressly understood and
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5.

5.1.

5.2,

agreed by, and between the Contractor and the City that the time for completion of the work described
herein is a reasonable time for completion of the same, taking into consideration the average and usual
industrial conditions prevailing and, nature of the work or site.

C. The time limits for Completion, delivery of the vehicles as stated herein is of the essence of this
Contract.

D. CITY and CONTRACTOR recognize that time is of the essence of this Contract and that CITY will
suffer financial loss if the vehicles are not completed and within the times specified herein, plus any
extensions thereof allowed in accordance with the Contract Documents. CITY and CONTRACTOR
also recognize the delays, expense, and difficulties invelved in proving, through legal or arbitration
proceedings, the actual loss suffered by CITY if the vehicles are not completed and delivered on
time. Accordingly, instead of requiring any such proof, CITY and CONTRACTOR agree that as
liqguidated damages for delay (but not as a penalty) CONTRACTOR shall pay CITY fifty dollars and
no cents ($50.00) per vehicle for each calendar day that expires after the time specified in Section
4.3 until the vehicles are complete and delivered to CITY.

1 City may deduct any such monies due or to become due to the Contractor for failure to
complete, deliver and test the vehicles on time.

(2) If the contract is not terminated, the Contractor shall continue performance and be liable to
the City of Chandler for the liquidated damages until the vehicles are delivered in
operational condition and/or services performed.

E. Inthe event the City exercises its rights of termination, the Contractor shall be liable to the City for
any excess costs, and in addition, for liquidated damages until such time the City may reasonably
obtain delivery or performance of similar vehicles.

F. Where applicable, and at the sole discretion of the City, the City reserves the right to accept (for
stated periods of time) approved loaner materials as a temporary substitution for payment of
liguidated damages by a contracted vendor found to be in default for delivery of specified, ordered
products.

G. It should be noted that the date for acceptance includes complete delivery, training, optimization of
the vehicles, for each phase explicitly including all optional equipment and services, and all
corrections of defects uncovered during testing, any additional test or re-tests that may be required
and delivery of documentation and iraining.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed there hundred and ten thousand

seven hundred and five dollars and ninety three cents ($310,705.93) for the completion of all the work
and services described herein, which sum shall include all costs or expenses incurred by
CONTRACTOR, payable as set forth in Exhibit B, attached hereto and made a part hereof by
reference.

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

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

shall process the claim for prompt payment in accordance with the standard operating procedures of
CITY.
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5.3.

5.4.

5.5.

5.6.

5.7.

7.1.

7.2

7.3.

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

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

Taxes: CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may

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

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current |.R.S. W8 Form on file
with CITY, unless said form is not required by law.

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

TERM: This contract is for a single purchase of the items listed in Exhibit A. The City may purchase

additional units if mutually agreeable to both parties.

USE OF THIS CONTRACT:

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

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

Cooperative Use of Contract. In addition to the City of Chandler and with approval of the contracted
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A 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.

If required to provide services on a school district property at least five (5) times during a month,
CONTRACTOR shall submit a full set of fingerprints to the school district in accordance with A.R.S. 15-
512 of each person or employee who may provide such service. The District shall conduct a fingerprint
check in accordance with A.R.S. 41-1750 and Public Law 92-544 of all CONTRACTORS, sub-
CONTRACTORS or vendors and their employees for which fingerprints are submitted to the District.
Additionally, the CONTRACTOR shall comply with the governing body fingerprinting policies of each
individual school district/public entity. CONTRACTOR, sub-contractors, vendors and their employees
shall not provide services on school district properties until authorized by the District.
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8.

8.1.

8.2,

8.3.

8.4.

9.1

9.2

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 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
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.
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9.3.

9.4,

9.5.

9.6.

9.7.

9.8.

2.9.

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 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 shali 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.

Availahility 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 untii 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 resuiting

11.

11.1

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.
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1.2

1.4

12.

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 withess
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney’s
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non-
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors, assigns and

guarantors, shall defend, indemnify and hold harmless City and any of its elected or appointed officials,
officers, directors, commissioners, board members, agents or employees from and against any and all
allegations, demands, claims, proceedings, suits, actions, damages, including, without limitation,
property damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,
which may be imposed upon or incurred by or asserted against the City by reason of this Agreement or
the services performed or permissions granted under it, or related to, arising from or out of, or resulting
from any negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, relating to the discharge of any duties or the
exercise of any rights or privileges arising from or incidental to this Agreement, 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: Fire Depariment Firm Name: Sanderson Ford, Inc.
Contact: James Johnson Contact: Dave Harris
Mailing Address: PO Box 4008 Mail Stop Address: 6400 N 51 Street
801
Physical Address: 151 East Boston St. City, State, Zip Glendale, AZ 85301
City, State, Zip Chandler, AZ 85226 Phone: 623-930-5961
Phone: 480-782-2132 dharris@sandersonford.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.

14, GENERAL TERMS:

14.1.

14.2.

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.
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14.3.

14.4.

14.5.

14.51

14.5.2

1453

14.6.

14.7.

14.8.

14.9.

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.

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 con behalf of
CITY'S departments or agencies is, at any time while the Contract or any extension of the Coentract 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 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 shali
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.

Award of Contract Contingent on Sale and Delivery of Bonds. As the sole source for payment of
the amounts due under the Contract, CITY will sell bonds and deposit the bond funds in a special fund
to be used thereafter to pay progress payments and incidental expenses. To guard against the
possibility that CITY will be unable to sell or deliver the bonds for any reason, the award of the Contract
and the performance by CITY of its obligations under the Contract is conditioned upon the actual sale
and delivery of CITY's bonds in an amount which is sufficient to produce the amount required to meet
the payments due under the Contract. CITY reserves the right to rescind the award of the Contract and
terminate the Contract, if executed, without incurring expenses or liability for such termination or
rescission if it is unable to provide funding through the sale of its bonds fer any reasons.
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14.10.

14.11.

Notwithstanding an award of the Contract, CONTRACTOR should not incur any expense pursuant fo
this Contract until such time as CONTRACTOR has received notice from CITY that bond funds are held
by CITY in an amount sufficient to pay the amounts due under the Contract.

Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive

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

Performance Bond
Within fifteen (15) days from the time a Contract is awarded, CONTRACTOR shall furnish fully

executed Performance in such form and context as determined by CITY from a surety approved by
CITY. Said bond shall be in a sum no less than one hundred (100%) of the Contract price.

CITY has the option to forfeit said bond if the Contract is terminated by the default of CONTRACTOR or

if CITY determines that CONTRACTOR is unable or unwilling to complete the work as specified in the
Contract Documents.

If the Contract schedule is not adhered to, and CITY determines that the work is unlikely to be

completed within a reasonable time after the original target date, then CITY may terminate the Contract
and collect the Performance Bond.

The Performance Bond will be reviewed annually and any increases in the contract amount will require
bond to be increased and reissued.

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

FOR THE CITY OF CHANDLER . FOR THE CONTRACJFOR

By: 7D
Mayor “Signature
APPROVED AS TO FORM;
City Attorney ¢ ' . Secretary -
ATTEST:
City Clerk SEAL
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EXHIBIT A
GENERAL REQUIREMENTS
FD5-091-3413

Vehicle shall be delivered to the City Fleet Services located at 975 East Armstrong Way complete with all up-
fitting

All cars shall be detailed prior to delivery.

All cars must have PDI performed and PDI checklist included with delivery

All vehicles must be delivered with a minimum1/4 tank of fuel

All vehicles must be delivered with MSO the City will perform title work
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CITY OF CHANDLER PURCHASE CONTRACT
VEHICLES (LIGHT TRUCKS)
AGREEMENT NO.: FD5-071-3413

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

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

1.

1.1.

1.2.

1.3.

2.1,

2.2,

2.3.

24.

CONTRACT ADMINISTRATION AND OPERATION:

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

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order a 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.

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

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
federal state and local standards.

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

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

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

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

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

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.
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2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

212.

2.13.

214,

2.15,

3.

3.1,

3.2,

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

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

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

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

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

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

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

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

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

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

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

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:
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3.2.1.
3.2.2.

3.2.3.

3.2.4.

3.2.5.

3.3.

3.4,

3.5.

4,

4.1,

4.2,

4.3.

4.4

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 alt units;

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

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

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

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

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and acceptance by

CITY. Material failing to meet the requirements of this Contract will be held at CONTRACTOR's risk
and may be returned to CONTRACTOR. If so 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 “recerds” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract.

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

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

Liquidated Damages

A. The dates for delivery of vehicles are critical to the City of Chandler. The delivery time specified in
section 4.3 will be the expected delivery time and will be used in enforcing liquidated damages

B. The contractor agrees that said work shall be prosecuted regularly, diligently and uninterruptedly at
such rate as will insure full completion thereof within the time specified. It is expressly understood and
agreed by, and between the Contractor and the City that the time for completion of the work described
herein is a reasonable time for completion of the same, taking into consideration the average and usual
industrial conditions prevailing and, nature of the work or site.
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5.

5.1.

5.2,

5.3.

C. The time limits for Completion, delivery of the vehicles as stated herein is of the essence of this
Contract.

D. CITY and CONTRACTOR recognize that time is of the essence of this Contract and that CITY will
suffer financial loss if the vehicles are not completed and within the times specified herein, plus any
extensions thereof allowed in accordance with the Contract Documents. CITY and CONTRACTOR
also recognize the delays, expense, and difficulties involved in proving, through legal or arbitration
proceedings, the actual loss suffered by CITY if the vehicles are not completed and delivered on
time. Accordingly, instead of requiring any such proof, CITY and CONTRACTOR agree that as
liquidated damages for delay (but not as a penalty) CONTRACTOR shall pay CITY fifty dollars and
no cents ($50.00) per vehicle for each calendar day that expires after the time specified in Section
4.3 until the vehicles are complete and delivered to CITY.

4] City may deduct any such monies due or to become due to the Contractor for failure to
complete, deliver and test the vehicles on time.

2 If the confract is not terminated, the Contractor shall continue performance and be liable to
the City of Chandler for the liquidated damages until the vehicles are delivered in operational
condition and/or services performed.

E. Inthe event the City exercises its rights of termination, the Contractor shall be liable to the City for
any excess costs, and in addition, for liquidated damages until such time the City may reasonably
obtain delivery or performance of similar vehicles.

F. Where applicable, and at the sole discretion of the City, the City reserves the right to accept (for
stated periods of time) approved loaner materials as a temporary substitution for payment of
liquidated damages by a contracted vendor found to be in default for delivery of specified, ordered
products.

G. It should be noted that the date for acceptance includes complete delivery, training, optimization of
the vehicles, for each phase explicitly including all optional equipment and services, and all
corrections of defects uncovered during testing, any additional test or re-tests that may be required
and delivery of documentation and training.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed one hundred and thirty-five

thousand three hundred and eighty-nine dollars and three cents ($135,389.03) for the completion of all
the work and services described herein, which sum shall include all costs or expenses incurred by
CONTRACTOR, payable as set forth in Exhibit B, attached hereto and made a part hereof by
reference.

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

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

Delivery: All prices are F.0.B. Destination and include all delivery and unloading at the specified

destinations. CONTRACTOR shall retain title and control of all goods until they are delivered and

accepted by CITY. All risk of transportation and all related charges shall be the responsibility of

CONTRACTOR. All claims for visible or concealed damage shall be filed by CONTRACTOR. CITY will
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5.4,

5.5.

5.6.

58.7.

71.

7.2

7.3.

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

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

TERM: This contract is for a single purchase of the items listed in Exhibit A. The City may purchase

additional units if mutually agreeable to both parties.

USE OF THIS CONTRACT:

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

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

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

If required to provide services on a school district property at least five (5) times during a month,
CONTRACTOR shall submit a full set of fingerprints to the school district in accordance with AR.S. 15-
512 of each person or employee who may provide such service. The District shall conduct a fingerprint
check in accordance with A.R.S. 41-1750 and Public Law 92-544 of all CONTRACTORS, sub-
CONTRACTORS or vendors and their employees for which fingerprints are submitted to the District.
Additionally, the CONTRACTOR shall comply with the governing body fingerprinting policies of each
individual schoo! district/public entity. CONTRACTOR, sub-contractors, vendors and their employees
shall not provide services on school district properties until authorized by the District.

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.
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8.

8.1.

8.2

8.3.

8.4

9.1

9.2

9.3.

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 shail 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
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9.4,

9.5.

9.6.

9.7.

9.8.

9.9.

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 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.

10. FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting

1.

11.1

11.2

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.
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11.4

12.

13.

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

INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its successors, assigns and

guarantors, shall defend, indemnify and hold harmless City and any of its elected or appointed officials,
officers, directors, commissioners, board members, agents or employees from and against any and all
allegations, demands, claims, proceedings, suits, actions, damages, including, without limitation,
property damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines (including, but not
limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,
which may be imposed upon or incurred by or asserted against the City by reason of this Agreement or
the services performed or permissions granted under it, or related to, arising from or out of, or resulting
from any negligent or intentional actions, acts, errors, mistakes or omissions caused in whote 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: Fire Department Firm Name: Tom Jones Ford
Contact: James Johnson Contact: Wayne Bently
Mailing Address: PO Box 4008 Mail Stop Address; 23454 W MC85
801
Physical Address: 151 East Boston St. City, State, Zip Buckeye, AZ 85326
City, State, Zip Chandler, AZ 85226 Phone: 623-386-4429
Phone: 480-782-2132 Wayne@tomjonesford.org

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.

14. GENERAL TERMS:

14.1.

14.2,

14.3.

14.4.

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
PAGE 8 OF 14



14.5.

14.5.1

14.5.2

14.5.3

14.6.

14.7.

14.8.

14.9,

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.

Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if any persen
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 confiict 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.

Award of Contract Contingent on Sale and Delivery of Bonds. As the sole source for payment of
the amounts due under the Contract, CITY will sell bonds and deposit the bond funds in a special fund
to be used thereafter to pay progress payments and incidental expenses. To guard against the
possihility that CITY will be unable to sell or deliver the bonds for any reason, the award of the Contract
and the performance by CITY of its obligations under the Contract is conditioned upon the actual sale
and delivery of CITY’s bonds in an amount which is sufficient to produce the amount required to meet
the payments due under the Contract. CITY reserves the right to rescind the award of the Contract and
terminate the Contract, if executed, without incurring expenses or liability for such termination or
rescission if it is unable to provide funding through the sale of its bonds for any reasons.
Notwithstanding an award of the Contract, CONTRACTOR should not incur any expense pursuant to
this Contract until such time as CONTRACTOR has received notice from CITY that bond funds are held
by CITY in an amount sufficient to pay the amounts due under the Contract.
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14.10.

14.141.

Ownership. All deliverables and/or other products of the Confract (including but not fimited to alf
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive
property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents,
sub-gontractors, officers or employess.

Performance Bond »

Within fificen (15) days from the time a Coniract is awarded, CONTRACTOR shall furnish fully
executed Performance in such form and context as determined by CITY from a surety approved by
CATY. Said bond shall be in a sum no less than one hundred (100%) of the Contract price.

CITY has the option to forfeit said bond if the Contract is terminated by the default of CONT: RACTOR or
if CITY determines that CONTRACTOR is unable or unwilling to complete the work as specified in the
Contract Documents. :

If the Contract schedule is not adhered to, and CITY determines that the work is uniikely to be.

completed within a reasonable time after the original target date, then CITY may terminate the Contract
and collect the Performance Bond.

The Performance Bond will be reviewed annually and any increasas in the contract amount will require
bond to be increased and reissued.

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

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR T

v By:
Mayor Signatire
APPRQVED AS TO FORM: ATTEST: if Corporation
N\ A . _
City Attomewv Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
GENERAL REQUIREMENTS
FD5-091-3413

Vehicle shall be delivered to the City Fleet Services located at 975 East Armstrong Way complete with all up-
fitting

All cars shall be detailed prior to delivery.

All cars must have PDI performed and PDI checklist included with delivery

All vehicles must be delivered with a minimum1/4 tank of fuel

All vehicles must be delivered with MSO the City will perform title work
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CITY OF CHANDLER PURCHASE CONTRACT
VEHICLES (LIGHT TRUCKS)
AGREEMENT NO.: FD5-071-3413

THIS AGREEMENT is made and entered into this day of , 2014, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY”, and
Haas Ford dba Freedom Ford and Lincoln, 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.

21.

2.2.

23.

CONTRACT ADMINISTRATION AND OPERATION:

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

Ordering Instructions: Authorization for purchases under the terms and conditions of this contract will
be made only upon issuance of a CITY Purchase Order a 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.

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

and merchandise listed on Exhibits A and B, attached hereto and made a part hereof by reference, at
the prices listed on Exhibit B.

Safety Standards: All items supplied pursuant to this contract must comply with the current applicable
federal state and local standards.

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

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

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

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

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

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.
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2.4,

2.5,

2.6.

2.7.

2.8.

2.9,

2.10.

2.11.

2.12,

2.13.

2.14.

2.15,

3.

3.1.

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

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

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

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

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

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

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

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

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

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

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

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

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,

3.2.1.
3.2.2,

3.2.3.

3.2.4.

3.2.5.

3.3.

3.4,

3.5.

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

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

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

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

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

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

Warranty (Equipment). All equipment supplied under this Contract shall be fully guaranteed by
CONTRACTOR for a minimum period of the manufacturer's warranty period from the date of
acceptance by CITY. Any defects of design, workmanship, or materials that would resuit in non-
compliance with the Contract specifications shall be fully corrected by CONTRACTOR (including parts
and labor) without cost to CITY. The written warranty shall be inciuded with the delivered products to
the using Department.

4. ACCEPTANCE AND DOCUMENTATION: Ali goods are subject to final inspection and acceptance by

41.

4.2,

4.3.

4.4,

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

Liguidated Damages

A. The dates for delivery of vehicles are critical to the City of Chandler. The delivery time specified in
section 4.3 will be the expected delivery time and will be used in enforcing liquidated damages

B. The contractor agrees that said work shall be prosecuted regularly, diligently and uninterruptedly at
such rate as will insure full completion thereof within the time specified. It is expressly understood and
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5.

5.1.

5.2

agreed by, and between the Contractor and the City that the time for completion of the work described
herein is a reasonable time for completion of the same, taking into consideration the average and usual
industrial conditions prevailing and, nature of the work or site.

C. The time limits for Completion, delivery of the vehicles as stated herein is of the essence of this
Contract.

D. CITY and CONTRACTOR recognize that time is of the essence of this Contract and that CITY will
suffer financial loss if the vehicles are not completed and within the times specified herein, plus any
extensions thereof allowed in accordance with the Contract Documents. CITY and CONTRACTOR
also recognize the delays, expense, and difficulties involved in proving, through legal or arbitration
proceedings, the actual loss suffered by CITY if the vehicles are not completed and delivered on
time. Accordingly, instead of requiring any such proof, CITY and CONTRACTOR agree that as
liquidated damages for delay (but not as a penalty) CONTRACTCR shali pay CITY fifty doltars and
no cents ($50.00) per vehicle for each calendar day that expires after the time specified in Section
4.3 until the vehicles are complete and delivered to CITY.

1 City may deduct any such monies due or to become due to the Contractor for failure to
complete, deliver and test the vehicles on time.

2) If the contract is not terminated, the Contractor shall continue performance and be liable to
the City of Chandler for the liquidated damages until the vehicles are delivered in
operational condition and/or services performed.

E. Inthe event the City exercises its rights of termination, the Contractor shall be liable to the City for
any excess costs, and in addition, for liguidated damages until such time the City may reasonably
obtain delivery or perfermance of similar vehicles.

F. Where applicable, and at the sole discretion of the City, the City reserves the right to accept (for
stated periods of time) approved loaner materials as a temporary substitution for payment of
liquidated damages by a contracted vendor found to be in default for delivery of specified, ordered
products.

G. It should be noted that the date for acceptance includes complete delivery, training, optimization of
the vehicles, for each phase explicitly including all cptional equipment and services, and all
corrections of defects uncovered during testing, any additional test or re-tests that may be required
and delivery of documentation and training.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed seventy nine thousand and eighty-

four dollars and seventy three cents ($79,084.73) 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 inveices shall inciude
delivery time, purchase order number, and contractual payment terms. ltems are to be identified by the
name, model number, contract number, line item number, and serial number if applicable. Payment.
CONTRACTOR shall submit to the issuing department, after completion of the task or combination of
tasks listed by the issuing departments task order, a statement of charges for the work completed
under that task order, in conformance with the pricing schedule of this contract, the issuing department
shall process the claim for prompt payment in accordance with the standard operating procedures of
CITY.
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5.3.

5.4.

5.5.

5.6.

5.7.

71.

7.2

7.3.

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

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

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

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

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

TERM: This contract is for a single purchase of the items listed in Exhibit A. The City may purchase

additional units if mutually agreeable to both parties.

USE OF THIS CONTRACT:

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

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

Cooperative Use of Contract. In addition fo 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 reguiations of the respective political entity.

If required o provide services on a school district property at least five (5) times during a month,
CONTRACTOR shall submit a full set of fingerprints to the school district in accordance with A.R.S. 15-
512 of each person or employee who may provide such service. The District shall conduct a fingerprint
check in accordance with A.R.S. 41-1750 and Public Law 92-544 of all CONTRACTORS, sub-
CONTRACTORS or vendors and their employees for which fingerprints are submitted to the District.
Additionally, the CONTRACTOR shall comply with the governing body fingerprinting policies of each
individual school district/public entity. CONTRACTOR, sub-contractors, vendors and their employees
shall not provide services on school district properties untif authorized by the District.

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.
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8.

8.1.

8.2,

8.3.

8.4.

9.1

9.2

9.3.

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 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 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 shail 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;

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 to represent any goods or materials not specifically awarded as being under
contract with the CITY of Chandier. Any such action is subject to the legal and contractual remedies
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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 invelved 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 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.

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.

9.6. 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.

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.

11. 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.
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1.4

12.

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), penaities and fines (including, but not
limited to, attorney fees, court costs, and the cost of appellate proceedings), judgments or obligations,
which may be imposed upon or incurred by or asserted against the City by reason of this Agreement or
the services performed or permissions granted under it, or related to, arising from or out of, or resulting
from any negligent or intentional actions, acts, errors, mistakes or omissions caused in whole or part by
CONTRACTOR, or any of its subcontractors, or anyone directly or indirectly employed by any of them
or anyone for whose acts any of them may be liable, relating to the discharge of any duties or the
exercise of any rights or privileges arising from or incidental to this Agreement, including but not 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: Fire Department Firm Name: Freedom Ford Lincoin
Contact: James Johnson Contact: Mike Biggers
Mailing Address: PO Box 4008 Mail Stop Address: 2161 W Hwy 70
801
Physical Address: 151 East Boston St. City, State, Zip Thatcher, AZ 85552
City, State, Zip Chandler, AZ 85226 Phone: 928-428-1770
Phone: 480-782-2132 mbiggers@freedmforn.us

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.

14. GENERAL TERMS:

14.1.

14.2.

14.3.

14.4.

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
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14.5.

14,51

14.5.2

14.5.3

14.6.

14.7.

14.8.

14.9.

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.

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 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).

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 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.

Award of Contract Contingent on Sale and Delivery of Bonds. As the scle source for payment of
the amounts due under the Contract, CITY will sell bonds and deposit the bond funds in a special fund
to be used thereafter to pay progress payments and incidental expenses. To guard against the
possibility that CITY will be unable to sell or deliver the bonds for any reason, the award of the Contract
and the performance by CiTY of its obligations under the Contract is conditioned upon the actual sale
and delivery of CITY’s bonds in an amount which is sufficient to produce the amount required tc meet
the payments due under the Contract. CITY reserves the right to rescind the award of the Contract and
terminate the Contract, if executed, without incurring expenses or liability for such termination or
rescission - if it is unable to provide funding through the sale of its bonds for any reasons.
Notwithstanding an award of the Contract, CONTRACTOR should not incur any expense pursuant to
this Contract until such time as CONTRACTOR has received notice from CITY that bond funds are held
by CITY in an amount sufficient to pay the amounts due under the Contract.
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14.10.

14.11.

Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive
property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents,
sub-contractors, officers or employees.

Performance Bond ,

Within fifteen (15) days from the time a Contract is awarded, CONTRACTOR shall furnish fully
executed Performance in such form and context as determined by CITY from a surety approved by
CITY. Said bond shall be in a sum no less than one hundred (100%)} of the Contract price.

CITY has the eption to forfeit said bond if the Contract is terminated by the default of CONTRACTOR or
if CITY determines that CONTRACTOR is unable or unwiliing to complete the work as specified in the
Confract Documents.

If the Contract schedule is not adhered to, and CiTY determines that the work is uniikely to be
completed within a reasonable time after the original target date, then CITY may terminate the Contract
and collect the Performance Bond.

The Performance Bond will be reviewed annually and any increases in the contract amount will require
bond to be increased and reissued.

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

FOR THE CITY OF CHANDLER FOR WNTRACTOR
- By: %“‘/, '
Mayor 7/  Signature
APPROVED AS TO FORM: ATTIW/
City Attorne )4 Secretary

ATTEST:

City Clerk SEAL

PAGE 10 OF 13




EXHIBIT A
GENERAL REQUIREMENTS
FD5-091-3413

Vehicle shall be delivered to the City Fleet Services located at 975 East Armstrong Way complete with all up-
fitting

All cars shall be detailed prior to delivery.

All cars must have PDI performed and PDI checklist included with delivery
All vehicles must be delivered with a minimum1/4 tank of fuel
All vehicles must be delivered with MSO the City will perform title work
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