b PURCHASING ITEM 1. Agendajitem Number:
ﬁa FOR 1E‘

COUNCIL AGENDA 2. CounciI'Meeting Date:
i e Memo No. MUA15-082 June 11, 2015
TO: MAYOR & COUNCIL 3. Date Prepared: May 27, 2015
4, Requesting Department:
THROUGH: CITY MANAGER Municipal Utilities/Community & Neighborhood Services

5. SUBJECT: Contract No. MU5-885-3526 for the Purchase of Water Treatment, Wastewater Treatment, and
Pool Chemicals

6. RECOMMENDATION: Staff recommends City Council approve Contract No. MU5-885-3526, with Chemrite,
Inc., Evoqua Water Technologies, LLC, Hill Brothers Chemical Company, Polydyne, Inc., and Thatcher
Company of Arizona, for water treatment, wastewater treatment, and pool chemicals, for a one-year term, in an
amount not to exceed $1,368,750, with the option to extend for up to four (4) one-year terms.

7. BACKGROUND/DISCUSSION: This Contract will be used to purchases water treatment, wastewater
treatment, and swimming pool chemicals by the City. The Municipal Utilities Department will use this Contract
for water, wastewater, reverse osmosis, and well systems treatment. The Community & Neighborhood Services
Department will use this Contract for pool chemicals.

This Contract is a supplement to existing chemical Contract No. MU4-885-3350. It includes chemicals with new
requirements that have emerged, were not extended on the existing Contract, and were not functioning
properly. Amendments to extend Contract No. MU4-885-3350 are also scheduled for this Council meeting.

8. EVALUATION PROCESS: On April 1, 2015, Staff issued an Invitation for Bid No. MU5-885-3526.
Notification was sent to all registered vendors. The City received responses from thirteen (13) vendors:

1. BASF Corporation 6. F2 Industries, LLC 11. Standard Purification

2. BHS Specialty 7. Hill Brothers Chemical Company 12. Thatcher Company of Arizona
3. Brenntag Pacific, Inc. 8. Polydyne, Inc. 13. Univar USA, Inc.

4. Chemrite, Inc. 9. SNR Technologies

5. Evoqua Water Technologies, LLC 10. Solenis

The Invitation for Bid included line items for ten (10) different chemicals. No bids were received for Liquid
Carbon Dioxide. The bids received for Powdered Activated Carbon did not meet specifications and were
rejected. These line items will be purchased under a separate agreement. Staff is recommending award to the
low responsive and responsible bidder for each type of chemical on the remaining eight (8) line items.

The term of this contract is July 1, 2015, through June 30, 2016, with the option to extend for up to four (4) one-
year terms.

9. FINANCIAL IMPLICATIONS:
Cost: $1,368,750
Savings: N/A

Long Term Costs: N/A

Fund Source:

Acct. No.: Fund Name: Program Name: CIP Funded: Amount:

101.4520.0000.5318 General, Aquatics Chemicals No $ 5,000
605.3830.0000.5318 Water Operating, Water Treatment Chemicals No $ 25,250
605.3860.0000.5318 Water Operating, Water Production Chemicals No $ 200,000
615.3940.0000.5318 WW Operating, WW Treatment Chemicals No $ 500
615.3960.0000.5318 WW Operating, Airport WRF Chemicals No $ 250,000
615.3970.0000.5318 WW Operating, Ocotillo WRF Chemicals No $ 800,000
616.3930.0000.5318 WW Ind. Treatment, Reverse Osmosis ~ Chemicals No $ 88,000

Total: $1,368,750

10. PROPOSED MOTION: Move City Council approve Contract No. MU5-885-3526, with Chemrite, Inc.,
Evoqua Water Technologies, LLC, Hill Brothers Chemical Company, Polydyne, Inc., and Thatcher Company of
Arizona, for water treatment, wastewater treatment, and pool chemicals, for a one-year term, in an amount not
to exceed $1,368,750, with the option to extend for up to four (4) one-year terms.
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CITY OF CHANDLER PURCHASE CONTRACT
CONTRACT NO.: MU5-885-3526
CHEMICALS

THIS CONTRACT is made and entered into this day of , 2015, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as
“CITY", and Chemrite, Inc., hereinafter referred to as “CONTRACTOR".

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

1.

1.1.

1.2

21.

2.2

23.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

Safety Standards: All items supplied pursuant to this contract must comply with the
current applicable occupational safety and health standards of the State of Arizona
Industrial Commission.

Non-Discrimination. The CONTRACTOR shall comply with all 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 substifute 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,

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 fo this contract.

Orders: CONTRACTOR shall, in accordance with all terms and conditions of this
Contract, fully perform and shall be obligated to comply with all orders sent to
CONTRACTOR, in accordance with Subsection 1.2, prior to the expiration or termination
hereof, unless otherwise directed in writing by the Contract Administrator, including,
without limitation, all orders sent prior {o but not fully performed and/or 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.

Estimated Quantities. The guantities 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.

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.

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

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free
of liens and shall remain free of liens.
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3.2,

3.2.1.
3.2.2

3.2.3.

3.24,

3.2.5,

3.3.

3.4.

4.1.

4.2.

4.3.

#3526 —

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

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

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

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

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

Fithess: CONTRACTOR warrants that any material suppiied 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 Coniract.

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 and shall survive expiration
or termination of this Contract.

ACCEPTANCE AND DOCUMENTATION: All goods are subject to final inspection and
acceptance by CITY. Material failing to meet the requirements of this Contract will be
held at CONTRACTOR's risk and may be returned to CONTRACTOR. If so refurned,
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: Woaive 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
completicn of the Contract.

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

Delivery. Delivery shall be made within 3 days after receipt of order.

PRICE: CITY shall pay to CONTRACTOR an amount the unit prices set forth in Exhibit
B for the actual quantity of product delivered.
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5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

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

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

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the
specified destinations. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related
charges shall be the responsibility of CONTRACTOR. All claims for visible or concealed
damage shall be filed by CONTRACTOR. CITY will notify CONTRACTOR promptly of
any damaged goods and shall assist CONTRACTCR 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 cuirent |L.R.S.
WS Form on file with CITY, unless said form is not required by law.

Price Adjustment (Annual). All prices offered herein shall be firm against any increase
for one (1) year from the effective date of the Contract. Prior to commencement of
subsequent renewal terms, CITY will entertain a fully documented request for price
adjustment. The requested increase shall be based upon a cost increase to
CONTRACTOR that was clearly unpredictable at the time the Contract was executed
directly correlated to the price of the product concerned.

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

6.

7.1,

7.2

7.3.

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

TERM: The term of the Contract is one year (s), commencing on July 1, 2015 and
terminating on June 30, 2016, unless sooner terminated in accordance with the
provisions herein. The contract may be extended by mutua! agreement of the parties for
up to four additional one year periods.

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.

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

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

If required to provide services on a school district property at least five (5) times during a
month, CONTRACTOR shali 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.

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

Additional delivery charges, if necessary, for locations outside the City of Chandler, shall
be negotiated separately by each agency after award of Contract.

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
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8.2.

8.3.

91

9.2

9.3.

9.4.

within the number of Days specified in the demand may, at CITY’s option, be the basis
for terminating the Contract under the terms and conditions of this Contract or other
rights and remedies available by law.

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

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 Contract 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 Contract 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 Contract

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

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

Cancellation for Conflict of Interest: Pursuant to AR.S. § 38-511, CITY may cancel

this Contract after Contract execution without penalty or further obligation if any perseon
significantly involved in initiating, negotiating, securing, drafting or creating the Contract
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9.5.

9.6.

9.7.

10.

1.

1.1

11.2

113

on behalf of CITY is or becomes at any time while the Confract 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 Confract. 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 cutcome 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.

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.

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

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Contract is made in and shall be
performed in Maricopa County. Any lawsuits between the Parties arising out of this
Contract 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 Contract is entitled to an award of reasonable
attorney’s fees, expert witness fees and costs including, as applicable, arbitrater fees.
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12.

13.

131

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

The amount and type of insurance coverage requirements set forth in the Contract will in
no way be construed as limiting the scope of indemnity in this paragraph.

Insurance
General.

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

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

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

The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, its agents,
representatives, employees, subcontractors, sublicensees or subconsultants and the
Contractor is free to purchase any additional insurance as may be determined
necessary.
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13.2

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

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

Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with
limits of liability not less than those stated below.

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

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

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

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

Pollution Legal Liability Policy:

1. CONTRACTOR shall provide Pollution Legal Liability insurance which shall
include coverage for:

a. On and off-site cleanup of known and unknown pre-existing conditions
arising from the CONTRACTOR's facility or from the performance of the
Contract, or

b. On and off-site cleanup of conditions arising from the CONTRACTOR's
facility or from the performance of the Contract.

c. Third-party claims for on and off-site bodily injury and property damage
arising from the performance of the Contract.
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d. Claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from fransported cargo if the Scope

of Services in the Contract requires the transportation of any hazardous
materials.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of
three (3) years beginning at the time work under this Contract is completed.

Minimum Limits:
Per Loss $ 5,000,000
Products/Completed Operations Aggregate $ 5,000,000,

The policy shall be endorsed to include the following additional insured language:
"The City of Chandler shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor”.

If the Scope of Services in the Contract requires the transportation of any
hazardous materials or regulated substances, then the policy shall provide
coverage for claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
{(2) years the transportation of any hazardous materials or regulated substances,
then the policy shall provide coverage for claims resulting in bodily injury,
properly damage or cleanup costs associated with a pollution condition from
transported cargo.

CONTRACTOCR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a peried of two
(2) years beginning at the time work under this Contract is completed.

13.3 Additional Policy Provisions Required.

A.

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

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

1.

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

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

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

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

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

6. Coverage provided by the Contractor must not be limited to the liability assumed

under the indemnification provisions of this Agreement.

7. The policies must contain a severability of interest clause and waiver of
subrogation against the City, its officers, officials, agents, and employees, for
losses arising from Work performed by the Contractor for the City.

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

9. If a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but
this acceptance and reliance will not waive or alter in any way the insurance
requirements or obligations of this Agreement. [f any of the required policies
expire during the life of this Agreement, the Contractor must forward renewal or
replacement Certificates to the City within 10 days after the renewal date
containing all the necessary insurance provisions.

10. By submitting this bid, the Bidder certifies it is fully aware of Insurance
Requirements contained in the Contract assures the City of Chandler that it is
able to produce the Insurance coverage required should it be selected to be
awarded the Contract.
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Should it be awarded the Contract by City of Chandler, and then become unable
to produce the Insurance coverage specified within ten working days, the Bidder
is fully aware and understand that it may not be considered for further projects by

City of Chandler.

14. 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, cr to such other address as the parties
may substitute by written notice given in the manner prescribed in this paragraph.

In the case of CITY In the case of the CONTRACTOR

Department: Purchasing Firm Name: Chemirite, Inc.

Contact: Mike Mandt Contact: Aarcn Opp

Mailing Address: PO Box 4008 MS Address: 5202 Belle Wood Court,
901 Suite 104

Physical Address: 175 South Az City, State, Zip  Bufory, GA 30518
Avenue

City, State, Zip Chandler, AZ Phone: 770-271-5576
85244

Phone: 480-782-2406 FAX: sales@chemrite.com

15.

15.1.

15.2.

15.3.

15.4.

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

GENERAL TERMS:

Entire Contract: 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.

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

Amendments: The Contract may be modified only through a written Contract
Amendment executed by authcrized 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 persen 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.
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15.5. Conflict of Interest:

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

15.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if
any persen significantly involved in initiating, negotiating, securing, drafting or creating
the Contract 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 Coniract in any capacity or a CONTRACTOR to any other party to the Contract with
respect to the subject matter of the Contract. The canceillation 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).

156.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have
a conflict of interest and it further agrees for itself, its officers and its employees that it
will not centract 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.

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

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

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

retention of right on the part of CONTRACTOR, its agents, sub-contractors, officers or
employees.

IN WITNESS WHEREOF, the parties have hereunto'subscribed their names to this
day of , 2015,

FOR THE CITY OF CHANDLER FOR THE CONTRA
By:
Mayor /S Signatureb/ N
Approved as to form: ATTEST: If Corporation
Co—
City Attorney Z¥ _ Secretarkg

ATTEST:

City Clerk SEAL
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CITY OF CHANDLER PURCHASE CONTRACT
CONTRACT NO.: MU5-885-3526
CHEMICALS

THIS CONTRACT is made and entered into this day of , 2015, by and between
the City of Chandier, a Municipal Corporation of the State of Arizona, hereinafter referred to as
“CITY", and Evoqua Water Technologies, LLC, hereinafter referred to as “CONTRACTOR".

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

1. CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

21. Safety Standards: All items supplied pursuant to this contract must comply with the
current applicable occupational safety and health standards of the State of Arizona
Industrial Commission.

2.2. Non-Discrimination. The CONTRACTOR shall comply with all applicable City, State
and Federal laws, rufes and regulations, including the Americans with Disabilities Act.

23. 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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9.5.

9.6.

9.7,

10.

11.

1141

11.2

11.3

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.

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.

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

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Contract is made in and shall be
performed in Maricopa County. Any lawsuits between the Parties arising out of this
Contract 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 Contract is entitled to an award of reasonable
attorney’s fees, expert witness fees and costs including, as applicable, arbitrator fees.
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12.

13.

13.1

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 appeliate
proceedings), judgments or obligations, which may be imposed upon or incurred by or
asserted against the City by reason of this Contract 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 Contract, including but not limited to, any injury or damages claimed by
any of CONTRACTOR’s and subcontractor's employees.

The amount and type of insurance coverage requirements set forth in the Contract will in
no way be construed as limiting the scope of indemnity in this paragraph.

Insurance

General.

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

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

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

The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, its agents,
representatives, employees, subcontractors, sublicensees or subconsultants and the
Contractor is free to purchase any additional insurance as may be determined
necessary.
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13.2

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

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

Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with
limits of liability not less than those stated below.

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

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

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

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

Pollution Legal Liability Policy:

1. CONTRACTOR shall provide Pollution Legal Liability insurance which shall
include coverage for:

a. -On and off-site cleanup of known and unknown pre-existing conditions
arising from the CONTRACTOR's facility or from the performance of the
Contract, or

b. On and off-site cleanup of conditions arising from the CONTRACTOR's
facility or from the performance of the Contract.

C. Third-party claims for on and off-site bodily injury and property damage
arising from the performance of the Contract.
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d. Claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from fransported cargo if the Scope
of Services in the Contract requires the transportation of any hazardous
materials.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of
three (3) years beginning at the time work under this Contract is completed.

Minimum Limits:
Per Loss $ 5,000,000 '
Products/Completed Operations Aggregate $ 5,000,000,

The policy shall be endorsed to include the following additional insured tanguagé:
"The City of Chandler shall be named as an additional insured with respect to
liabifity arising out of the activities performed by, or on behalf of the Contractor”.

If the Scope of Services in the Contract requires the transportation of any
hazardous materials or regulated substances, then the policy shall provide
coverage for claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years the transportation of any hazardous materials or regulated substances,
then the policy shall provide coverage for claims resulting in bodily injury,
property damage or cleanup costs associated with a pollution condition from
transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years beginning at the time work under this Contract is completed.

13.3 Additional Policy Provisions Required.

A

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

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

1.

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

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

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

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

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

8. Coverage provided by the Contractor must not be limited to the liability assumed

under the indemnification provisions of this Agreement.

7. The policies must contain a severability of interest clause and waiver of
subrogation against the City, its officers, officials, agents, and employees, for
losses arising from Work performed by the Contractor for the City.

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

9. If a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but
this acceptance and reliance will not waive or alter in any way the insurance
requirements or obligations of this Agreement. [f any of the required policies
expire during the life of this Agreement, the Contractor must forward renewal or
replacement Certificates to the City within 10 days after the renewal date
containing all the necessary insurance provisions,

10. By submitting this bid, the Bidder certifies it is fully aware of Insurance
Requirements contained in the Contract assures the City of Chandler that it is
able to produce the Insurance coverage required should it be selected to be
awarded the Contract.
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Should it be awarded the Contract by City of Chandler, and then become unable
to produce the Insurance coverage specified within ten working days, the Bidder
is fully aware and understand that it may not be considered for further projects by

City of Chandler.

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

In the case of CITY In the case of the CONTRACTOR
Department: Purchasing Firm Name: Evoqua Water
Technologies, LLC

Contact: Mike Mandt Contact: Eric Hansen

Mailing Address: PO Box 4008 MS Address: 2650 Talevast Road
901

Physical Address: 175 South Az City, State, Zip Sarasota, F1. 34243
Avenue

City, State, Zip Chandler, AZ Phone: 941-359-7911
85244

Phone: 480-782-2406 eric.c.hansen@evoqua.com

15.

15.1.

15.2.

15.3.

15.4.

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

GENERAL TERMS:

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

party.

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

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

Amendments: The Contract may be modified only through a written Contract
Amendment executed by authorized persons for both parties. Changes to the Contract,
including the addition of work or materials, the revision of payment terms, or the
substitution of work or materials, directed by a person who is not specifically authorized
by CITY in writing or made unilaterally by the CONTRACTOR are violations of the
Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be
entitled to any claim under this Contract based on those changes.
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15.5.

15.5.1

Conflict of Interest:

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

15.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if

any person significantly involved in initiating, negotiating, securing, drafting or creating
the Contract 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 {o
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).

15.6.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have

15.6.

15.7.

15.8.

#3526 —

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 o 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 autherized and empowered to enter this Contract. Each party
further acknowledges that it has read this Contract, understands it, and agrees to be
bound by it.
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15.9. Ownership. All deliverables and/or other products of the Contract (including but not
limited to all software documentation, reports, records, summaries and other matter and
materials prepared or developed by CONTRACTOR in performance of the Contract)
shall be the sole, absolute and exclusive property of CITY, free from any claim or
retention of right on the part of CONTRACTOR, its agents, sub-contractors, officers or
employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of , 2015.

- FOR THE CITY OF CHANDLER FOR THEC’(TNT TO
By ) =]
Mayor Signature
Approved as to form; ATTEST: If Corporation
See Attached Officer's Certificate
City Attorney (izf Secretary
ATTEST:

City Clerk SEAL
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CITY OF CHANDLER PURCHASE CONTRACT
CONTRACT NO.: MU5-885-3526
CHEMICALS

THIS CONTRACT is made and entered into this day of , 2015, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinatter referred to as
“CITY", and Hill Brothers Chemical Company, hereinafter referred to as “CONTRACTOR".

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

1. CONTRACT ADMINISTRATION AND OPERATION:

11. Contract Administrator: CONTRACTOR shall act under the authority and approval of
the Cost Center Superintendent/designee {Contract Administrator), to provide the goods
and merchandise required by this Contract.

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

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

2.1. Safety Standards: All items supplied pursuant to this contract must comply with the
current applicable occupational safety and health standards of the State of Arizona
Industrial Commission.

2.2. Non-Discrimination. The CONTRACTOR shall comply with all applicable City, State
and Federal laws, rules and regulations, including the Americans with Disabilities Act.

2.3. Product Discontinuance (Categories): In the event that a required product or 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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8.2.

8.3.

9.1

9.2

9.3.

9.4.

within the number of Days specified in the demand may, at CITY’s option, be the basis
for terminating the Contract under the terms and conditions of this Contract or other
rights and remedies available by law.

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

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 concemning 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 ferminate this Contract or
any part thereof for its sole convenience with thirty (30) days written notice. [n 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 Contract 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 Contract

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 Contract 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 netice, terminate this
Contract for any attempt by CONTRACTOR to represent any goods or materials not
specifically awarded as heing 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
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9.5.

9.6.

9.7.

10.

11.

11.1

11.2

11.3

on behalf of CITY is or becomes at any time while the Contract or an extension of the
Contract is in effect an employee of or a consultant to any other party to this Confract
with respect to the subject matter of the Contract. The 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
Contraci, an amendment to the Coniract, 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. f the CONTRACTOR becomes suspended or debarred, the
CONTRACTOR shall immediately notify CITY.

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 nenconforming performance knows of the nature of the
performance and fails to object to it.

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 regutations imposed
after the fact, fire, communication line failures, power failures, or earthquakes.

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Contract is made in and shall be
performed in Maricopa County. Any lawsuits between the Parties arising out of this
Contract 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 Contract is entitled to an award of reasonable
attorney’s fees, expert witness fees and costs including, as applicable, arbitrator fees.
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12.

13.

13.1

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 incusred by or
asserted against the City by reason of this Contract 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 Contract, including but not limited to, any injury or damages claimed by
any of CONTRACTOR's and subcontractor's employees.

The amount and type of insurance coverage requirements set forth in the Contract will in
no way be construed as limiting the scope of indemnity in this paragraph.

Insurance
General.

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

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

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

The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, ifs agents,
representalives, employees, subcontractors, sublicensees or subconsultants and the
Contractor is free to purchase any additional insurance as may be determined
necessary.
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13.2

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

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

Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with
limits of liability not less than those stated below.

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

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

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

Workers Compensation and Employers Liability Insurance: Contractor must maintain
Workers Compensation insurance to cover obligations imposed by federal and state
statutes having jurisdiction of Contractor employees engaged in the performance of work
or services under this Agreement and must also maintain Employers’ Liability insurance
of not less than $1,000,000 for each accident and 31,000,000 disease for each
employee.

Pollution Legal Liability Policy:

1. CONTRACTOR shall provide Pollution Legal Liability insurance which shall
include coverage for:

a. On and off-site cleanup of known and unknown pre-existing conditions
arising from the CONTRACTOR's facility or from the performance of the
Contract, or

b. On and off-site cleanup of conditions atising from the CONTRACTOR's
facility or from the performance of the Contract.

C. Third-party claims for on and off-site bodily injury and property damage
arising from the performance of the Contract.
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d. Claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo if the Scope
of Services in the Contract requires the transportation of any hazardous
materials.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continucus coverage will be
maintained or an extended discovery period will be exercised for a period of
three (3) years beginning at the time work under this Contract is completed.

Minimum Limits:
Per Loss $ 5,000,000
Products/Completed Operations Aggregate $ 5,000,000,

The policy shall be endorsed to include the following additional insured language:
"The City of Chandler shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor”.

If the Scope of Services in the Contract requires the transportation of any
hazardous materials or regulated substances, then the policy shalt provide
coverage for claims resulting in bodily injury, property damage or cleanup costs
associated with a poliution condition from iransported cargo.

CONTRACTOR warrants that any retroactive date under the palicy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years the transportation of any hazardous materials or regulated substances,
then the policy shall provide coverage for claims resulting in bodily injury,
property damage or cleanup costs associated with a pollution condition from
transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discavery period will be exercised for a peried of two
(2) years beginning at the time work under this Contract is completed.

13.3 Additional Policy Provisions Required.

A

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

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

1.

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

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

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

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

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

6. Coverage provided by the Contractor must not be limited to the liability assumed

under the indemnification provisions of this Agreement,

7. The policies must contain a severability of interest clause and waiver of
subrogation against the City, its officers, officials, agents, and employees, for
losses arising from Work performed by the Contractor for the City.

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

9. If a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but
this acceptance and reliance will not waive or alter in any way the insurance
requirements or obligations of this Agreement. If any of the required policies
expire during the life of this Agreement, the Contractor must forward renewal or
replacement Cerlificates to the City within 10 days after the renewal date
containing all the necessary insurance provisions.

10, By submitting this bid, the Bidder certifies it is fully aware of Insurance
Requirements contained in the Contract assures the City of Chandler that it is
able to produce the Insurance coverage required should it be selected to be
awarded the Contract.
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Should it be awarded the Contract by City of Chandler, and then become unable
to produce the Instrance coverage specified within ten working days, the Bidder
is fully aware and understand that it may not be considered for further projects by

City of Chandler,

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

in the case of CITY In the case of the CONTRACTOR
Department: Purchasing Firm Name: Hilt Brothers Chemical
e Company
Contact: Mike Mandt Contact: Rusty Mosher
Mailing Address: PO Box 4008  Address: 21639 N 12" Avenue, Suite
Msgo1 100
Physical 175 South Az City, State, Phoenix, AZ 856027
Address: Avenue Zip
City, State, Zip Chandler, AZ Phone: 623-879-9210
85244
Phone: 480-782-2406 : phoenixsales@hillbrothers.com
Notices shall be deemed received on date delivered, if delivered by hand, and on the
delivery date indicated on receipt if delivered by certified or registered mail.

156. GENERAL TERMS:

15.1. Entire Contract: This Confract, 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.

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

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

16.4. Amendments: The Contract may be modified only through a written Contract

Amendment executed by authorized persons for both parties. Changes to the Contract,
including the addition of work or materials, the revision of payment terms, or the
substitution of work or materials, directed by a person who is not specifically authorized
by CITY in writing or made unilaterally by the CONTRACTOR are violations of the
Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be
entitled to any claim under this Contract based on those changes.
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16.5.

1551

16.5.2

15.5.3

15.6.

15.7.

15.8.

#3526 —

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 commisgsion,
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 Contract 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 cantract 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 complets
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 Contfract, and that ihe person signing on behalf of
each has been properly authorized and empaowered to enter this Contract. Each party
further acknowledges that it has read this Contract, understands it, and agrees to bhe
bound by it.
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15.9. Ownership. All deliverables and/or other products of the Contract (including but not
limited to all software documentation, reports, records, summaries and other matter and
materials prepared or developed by CONTRACTOR in performance of the Contract)
shall be the sole, absolute and exclusive property of CITY, free from any claim or
retention of right on the part of CONTRACTOR, its agents, sub-contractors, officers or
employees.

IN WITNESS WHEREOQF, the parties have hereunto subscribed their names to this
day of , 2015,

FOR THE CITY OF CHANDLER FOR THE TRACTOR
By: A
Mayor o Signature
Approved as to form: ATTEST: If Corporatjon
City Attorney JZ/ I " Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
REVISION 1
SPECIFICATIONS

BACKGROUND

The City has an ongoing need for the chemicals listed below to be delivered as requested at
various city facilities. The purpose of this contract is to supplement the Cities existing chemical
contract (MU4-885-3350). The Facilities served under this contract are dynamic and chemical
needs can change over time due to equipment functionality, Process results, changes in
standards and other circumstances. As a result, the City reserves the right to add, remove, and
or substitute products under this contract as needs arrive via contract amendment.

Item 8 Molasses

Delivery Size Bulk up to 6,000 gal

Specifications 70 bricks
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EXHIBIT B

PRICING
Bid
Item Chemical UOM Delivered Size Unit Price
8 Molasses gal Bulk S 2.057
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CITY OF CHANDLER PURCHASE CONTRACT
CONTRACT NO.: MUS-885-3526
CHEMICALS

THIS CONTRACT is made and entered into this day of , 2015, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as
“CITY", and Polydyne, Inc., hereinafter referred to as “CONTRACTOR”.

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

1.

1.1.

1.2,

21.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

the Cost Center Superintendent/designee (Contract Administrator), to provide the goods
and merchandise required by this Contract.

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

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

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

current applicable occupational safety and health standards of the State of Arizona
Industrial Commission.

Non-Discrimination. The CONTRACTOR shall comply with all 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,

2l6l

2.7.

2.8.

2.9,

2.10.

2.11.

2.12.

3.1.

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

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

Orders: CONTRACTOR shall, in accordance with all terms and conditions of this
Contract, fully perform and shall be obligated to comply with all orders sent to
CONTRACTOR, in accordance with Subsection 1.2, prior to the expiration or termination
hereof, unless otherwise directed in writing by the Contract Administrator, including,
without limitation, all orders sent prior to but not fully performed and/or 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.

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.

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.

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

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free
of liens and shall remain free of liens.
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3.2

3.2.1,
3.2.2,

-3.2.3.

3.2.4.

3.2.5.

3.3.

3.4.

4.1,

4.2.

#3526 -

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 and shall survive expiration
or termination of this Contract.

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

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 thereatter,
CONTRACTOR's books and records shall be subject to audit by CITY to the extent that
the books and records relate to the performance of the Contract or Subcontract. Upon
request, CONTRACTOR shall produce a legible copy of any or all such records.

Delivery. Delivery shall be made within 7 Days after receipt of order.

PRICE: CITY shall pay to CONTRACTOR an amount the unit prices set forth in Exhibit
B for the actual quantity of product delivered.
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5.1.

5.2,

53.

6.4.

5.5.

5.6.

5.7.

5.8.

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

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

Delivery: All prices are F.O.B. Destination and include all delivery and unloading at the
specified destinations. CONTRACTOR shall retain title and control of all goods until
they are delivered and accepted by CITY. All risk of transportation and all related
charges shall be the responsibility of CONTRACTOR. 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 shail have a current |.R.S.
W8 Form on file with CITY, unless said form is not required by law.

Price Adjustment (Annual). All prices offered herein shall be firm against any increase
for one (1) year from the effective date of the Contract. Prior to commencement of
subsequent renewal terms, CITY will entertain a fully documented request for price
adjustment. The requested increase shall be based upon a cost increase to
CONTRACTOR that was clearly unpredictable at the time the Contract was executed
directly correlated to the price of the product concerned.

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

71.

7.2,

7.3.

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

TERM: The term of the Contract is one year (s), commencing on July 1, 20156 and
terminating on June 60, 2016, unless sooner terminated in accordance with the
provisions herein. The contract may be extended by mutual agreement of the parties for
up to four additional one year periods.

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.

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

Cooperative Use of Contract. In addition to the City of Chandler and with approval of
the contracted CONTRACTOR, this Contract may be extended for use by other
municipalities, school districts and government agencies of the State. A current listing of
eligible entities may be found at www.maricopa.gov/imaterials and then click on
‘Contracts’, 'S.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 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 shali 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 schoaol 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 Contract.

Additional delivery charges, if necessary, for locations outside the City of Chandier, shall
be negotiated separately by each agency after award of Contract.

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
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8.2,

8.3.

9.1

9.2

9.3.

9.4.

within the number of Days specified in the demand may, at CITY's option, be the basis
for terminating the Contract under the terms and conditions of this Contract or cther
rights and remedies available by law.

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

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 nen-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 Contract 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 iri 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 Contract 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 Contract

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

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

Cancellation for Conflict of Interest: Pursuant to A.R.S. § 38-511, CITY may cancel

this Contract after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting or creating the Contract
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9.5.

9.6.

9.7.

10.

1.

111

1.2

113

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 parnt, 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
Confract, 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.

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.

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

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Contract is made in and shall be
performed in Maricopa County. Any lawsuits between the Parties arising out of this
Contract 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 Contract is entitled to an award of reasonable
attorney's fees, expert witness fees and costs including, as applicable, arbitrator fees.
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12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its
successors, assigns and guarantors, shall defend, indemnify and hold harmless City and
any of its elected or appointed officials, officers, directors, commissioners, board
members, agents or employees from and against any and all allegations, demands,
claims, proceedings, suits, actions, damages, including, without limitation, property
damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines
(inctuding, 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 Cily by reason of this Contract 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 Contract, including but not limited to, any injury or damages claimed by
any of CONTRACTOR's and subcontractor's employees.

The amount and type of insurance coverage requirements set forth in the Contract will in
no way be construed as limiting the scope of indemnity in this paragraph.

13. Insurance
13.1  General.
A At the same time as execution of this Agreement, the Contractor shall fumish the City of

Chandler a certificate of insurance on a standard insurance industry ACORD form. The
ACORD form must be issued by an insurance company authorized to transact business
in the State of Arizona possessing a curent A.M. Best, Inc. rating of A-7, or bstter and
legally authorized to do business in the State of Arizona with policies and forms
satisfactory to CITY. Provided, however, the A.M. Best rating requirement shall not be
deemed to apply to required Workers’ Compensation coverage.

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

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

D. The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, its agents,
representatives, employees, subcontractors, sublicensees or subconsuitants and the

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

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

Subcontractor and obtaining Certificates of Insurance and verifying the insurance
requirements.

13.2 Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with
limits of liability not less than those stated below.

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

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

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

of not less than $1,000,000 for each accident and $1,000,000 disease for each
employee.

D. Pollution Legal Liability Policy:

1. CONTRACTOR shall provide Pollution Legal Liability insurance which shall
include coverage for:

a. On and off-site cleanup of known and unknown pre-existing conditions
arising from the CONTRACTOR's facility or from the performance of the
Contract, or

b. On and off-site cleanup of conditions arising from the CONTRACTOR's
facility or from the performance of the Contract.

c. Third-party claims for on and off-site bodily injury and property damage
arising from the performance of the Contract.
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13.3

A

d. Claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo if the Scope

of Services in the Contract requires the transportation of any hazardous
materials.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of
three (3) years beginning at the time work under this Contract is completed.

Minimum Limits:
Per Loss $ 5,000,000
Products/Completed Operations Aggregate $ 5,000,000,

The policy shall be endorsed to include the following additional insured language:
"The City of Chandler shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor”.

If the Scope of Services in the Contract requires the transportation of any
hazardous materials or regulated substances, then the policy shall provide
coverage for claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years the transportation of any hazardous materials or regulated substances,
then the policy shall provide coverage for claims resulting in bodily injury,

property damage or cleanup costs associated with a pollution condition from
transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years beginning at the time work under this Contract is completed.

Additional Policy Provisions Required.

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

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

1.

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

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

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

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

shall be in excess of the coverage provided by the Contractor and must not
contribute to it.

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

6. Coverage provided by the Contractor must not be limited to the liability assumed

under the indemnification provisions of this Agreement.

7. The policies must contain a severability of interest clause and waiver of
subrogation against the City, its officers, officials, agents, and employees, for
losses arising from Work performed by the Contractor for the City.

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

9. If a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but
this acceptance and reliance will not waive or alter in any way the insurance
requirements or obligations of this Agreement. If any of the required policies
expire during the life of this Agreement, the Contractor must forward renewal or
replacement Certificates to the City within 10 days after the renewal date
containing all the necessary insurance provisions.

10. By submitting this bid, the Bidder certifies it is fully aware of Insurance
Requirements contained in the Contract assures the City of Chandler that it is
able to produce the Insurance coverage required should it be selected to be
awarded the Contract.

Page 11 of 16
#3526 — Polydyne, Inc.,



Should it be awarded the Contract by City of Chandler, and then become unable
to produce the Insurance coverage specified within ten working days, the Bidder
is fully aware and understand that it may not be considered for further projects by

City of Chandler.
14. NOTICES: All notices or demands required to be given pursuant to the terms of this
Contract shall be given to the other party in writing, delivered by hand or registered or
* certified mail, at the addresses set forth below, or to such other address as the parties
may substitute by written notice given in the manner prescribed in this paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Purchasing Firm Name: Polydyne, Inc.
Contact: Mike Mandt Contact: Boyd Stanley
Mailing Address: PO Box 4008 MS Address: 1 Chemical Plant Road
901
Physical Address: 175 South AZ City, State, Zip  Riceboro, GA 31323
Avenue .
City, State, Zip Chandler, AZ Phone: 912-880-2035
85244
Phone: 480-782-2406 polybiddpt@snfhc.com

16.

15.1.

15.2.

15.3.

15.4.

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

GENERAL TERMS:

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

party.

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

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

Amendments: The Contract may be modified only through a written Contract
Amendment executed by authorized persons for both parties. Changes to the Contract,
including the addition of work or materials, the revision of payment terms, or the
substitution of work or materials, directed by a person who is not specifically authorized
by CITY in writing or made unilaterally by the CONTRACTOR are violations of the
Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be
entitled to any claim under this Contract based on those changes.
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16.5.

16.5.1

Conflict of Interest:

No Kickback: CONTRACTOR warrants that no person has been employed or retained to
solicit or secure this Contract upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee; and that no member of City Council or any
employee of CITY has any interest, 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.

15.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if

15.5.3

15.6.

16.7.

15.8.

#3526 -

any person significantly involved in initiating, negotiating, securing, drafting or creating
the Contract on behalf of CITY'S departments or agencies is, at any time while the
Contract or any extension of the Contract is in effect, an employee of any other party to
the Contract in any capacity or a CONTRACTOR to any other party to the Contract with
respect to the subject matter of the Contract. The cancellation shall be effective when
written notice from CITY is received by all other parties to the Contract, unless the notice
specifies a later time (A.R.S. §38-511).

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

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

No Parole Evidence: This 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.
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15.9. Ownership. All deliverables and/or other products of the Contract (including but not
limited to all software documentation, reports, records, summaries and other matter and
materials prepared or developed by CONTRACTOR in performance of the Contract)
shall be the sole, absolute and exclusive property of CITY, free from any claim or

retention of right on the part of CONTRACTOR, its agents, sub-contractors, officers or
employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of , 2015,

FOR THE CITY OF CHANDLER FOR THE CONTRACTO

By:

Mayor Boyd Stanley, Busir%gsa &g;%t

Approved as to form: ATTEST: l orporation

Qul

City Attorney !/ Secretary

d)f James R. Carlson, Secretary
ATTEST:
City Clerk SEAL
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EXHIBIT A
REVISION 1
SPECIFICATIONS

BACKGROUND

The City has an ongoing need for the chemicals listed below to be delivered as requested at
various city facilities. The purpose of this contract is to supplement the Cities existing chemical
contract (MU4-885-3350). The Facilities served under this contract are dynamic and chemical
needs can change over time due to equipment functionality, Process results, changes in
standards and other circumstances. As a result, the City reserves the right to add, remove, and
or substitute products under this contract as needs arrive via contract amendment.

{tem 1 Polymer
Product: Polydyne WE-1071 or preapproved equivalent
Delivery Size: Tote, Bulk Full Load, Bulk Partial Load

Item 2 Polymer

Product: Polydyne A 210P

Delivery Quantity: Bulk up to 80,000 Ibs.

Performance and or quality requirements: QA/QC report with every load.
Item 3 Polymer

Product. Polydyne C6267 or preapproved equivalent

Delivery Size: Tote
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EXHIBIT B

PRICE
Bid
Item Chemical UOM Delivered Size  Unit Price
1a Clarifloc WE-1071 Polymer (AWRF)  Gal Tote S 9.03
1b  Clarifloc WE-1071 Polymer (AWRF)  Gal Full Load S 9.12
1c Partial Load
3,000 gal and
Clarifloc WE-1071 Polymer (AWRF)  Gal over $ 9.55
1d Partial Load
less then 3,000
Clarifloc WE-1071 Polymer (AWRF)  Gal gal $ 10.15
2 Neat
Polymer Polydyne A 210P b bulk S 0.97
3 Polymer Polydyne C6267 gal tote 3 9.03
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CITY OF CHANDLER PURCHASE CONTRACT
CONTRACT NO.: MUS-885-3526
CHEMICALS

THIS CONTRACT is made and entered into this 26th day of ___May , 2015, by and between
the City of Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as
“CITY", and Thatcher Ghemical Company of Arizona, Inc., hereinafter referred to as
‘“CONTRACTOR".

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

1.

1.1,

1.2,

2.1.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

Safety Standards: All items supplied pursuant to this contract must comply with the
current applicable occupational safety and health standards of the State of Arizona
Industrial Commission.

Non-Discrimination. The CONTRACTOR shall comply with all 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.
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2.4.

2.5,

2.6,

2.7,

2.8.

2.9,

2.10.

2.11.

2.12.

3.1.

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.

Orders: CONTRACTOR shall, in accordance with all terms and conditions of this
Contract, fully perform and shall be obligated to comply with all orders sent to
CONTRACTOR, in accordance with Subsection 1.2, prior to the expiration or termination
hereof, unless otherwise directed in writing by the Contract Administrator, including,
without limitation, all orders sent prior to but not fully performed and/or satisfied at the
expiration or termination of this Contract.

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

Estirnated 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.

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.

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

WARRANTIES:

Liens: CONTRACTOR warrants that the materials supplied under this Contract are free
of liens and shall remain free of liens.
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3.2

3.2.1.

3.2.2,

3.2.3.

3.24.
3.2.5.

3.3.

3.4.

4.1.

4.2

4.3.

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

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

Within the variations permitted by the Contract and are of even kind, quantity, and
quallty 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 shali
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 and shall survive expiration
or termination of this Contract.

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

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

Audit. At any time during the term of this Contract and five (8) years thereaiter,
CONTRACTOR's books and records shall be subject to audit by CITY to the extent that
the books and records relate to the performance of the Contract or Subcontract. Upon
request, CONTRACTOR shall produce a legible copy of any or all such records.
Delivery. Delivery shall be made within 2 days after receipt of order.

PRICE: CITY shall pay to CONTRACTOR an amount the unit prices set forth in Exhibit
B for the actual guantity of product delivered.
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5.1.

5.2,

5.3.

5.4.

8.5,

5.6.

5.7.

5.8.

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 shali 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.Q.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 L.R.S.
W9 Form on file with CITY, unless said form is not required by law.

Price Adjustment (Annual). All prices offered herein shall be firm against any increase
for one (1) year from the effective date of the Contract. Prior to commencement of
subsequent renewal terms, CITY will entertain a fully documented request for price
adjustment. The requested increase shall be based upon a cost increase to
CONTRACTOR that was clearly unprediciable at the {ime the Contract was executed
directly correlated to the price of the product concerned.

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

7.1,

7.2

7.3.

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

TERN: The term of the Coniract is one year (s), commencing on July 1, 2015 and
terminating on June 30, 2016, unless sooner terminated in accordance with the
proyisions herein. The contract may be extended by mutual agreement of the parties for
up to four additional one year periods.

USE OF THIS CONTRACT:

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

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

Cooperative Use of Confract. 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 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 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 Contract.

Additional delivery charges, if necessary, for locations outside the City of Chandler, shall
be negotiated separately by each agency after award of Contract.

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 Offlcer may demand in writing that CONTRACTOR give a written
asstrance 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
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8.2.

8.3.

9.2

9.3.

9.4,

for terminating the Contract under the terms and conditions of this Contract or other
rights and remedies available by law.

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

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 Contract 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 Contract 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 Contract

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 appecinted for CONTRACTOR or for any of CONTRACTOR
'S property;

5) If CONTRACTOR files a petition to take advantage of any debtor's act, cr 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 Contract has been so terminated by CITY, the termination shall not affect any
rights of CITY against CONTRACTOR then existing or which may thereafter accrue.

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

Cancellation for Conflict of Interest; Pursuant to A.R.S. § 38-511, CITY may cancel
this Contract after Contract execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting or creating the Contract
on behalf of CITY is or becomes at any time while the Contract or an extension of the
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9.5.

9.6.

9.7.

10.

11.

11.1

11.2

11.3

Contract is in effect an employee of or a consultant to any other party fo this Contract
with respect to the subject matter of the Contract. The cancellation shall be effective
when the CONTRACTOR receives written notice of the cancellation unless the notice
specifies a later time.

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

Suspension or Debament: 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 hecomes suspended or debarred, the
CONTRACTOR shall immediately notify CITY.

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.

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

DISPUTE RESOLUTION:

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

Jurisdiction and Venue. The parties agree that this Contract is made in and shall be
performed in Maricopa County. Any lawsuits between the Parties arising out of this
Contract 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 Contract is entitled to an award of reasonable
attorney’s fees, expert witness fees and costs including, as applicable, arbitrator fees.
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12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR, its
successors, assigns and guarantors, shall defend, indemnify and hold harmless City and
any of its elected or appointed officials, officers, directors, commissioners, board
members, agents or employees from and against any and all allegations, demands,
claims, proceedings, suits, actions, damages, including, without limitation, property
damage, environmental damages, personal injury and wrongful death claims, losses,
expenses (including claim adjusting and handling expenses), penalties and fines
(including, but not limited to, attorney fees, court costs, and the cost of appellate
proceedings), judgments or obligations, which may be imposed upon or incurred by or
asserted against the City by reason of this Contract 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 anycne 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 Contract, including but not limited to, any injury or damages claimed by
any of CONTRACTOR’s and subcontractor's employees.

The amount and type of insurance coverage requirements set forth in the Contract will in
no way be construed as limiting the scope of indemnity in this paragraph.

13. Insurance
131 General.

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

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

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

D. The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, its agents,
representatives, employees, subcontractors, sublicensees or subconsultants and the
Contractor is free to purchase any additional insurance as may be determined
necessary.
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13.2

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

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

Minimum Scope and Limits of Insurance. The Contractor shall provide coverage with
limits of liability not less than those stated below.

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

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

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

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

Pollution Legal Liability Policy:

1. CONTRACTOR shall provide Pollution Legal Liability insurance which shall
include coverage for;

a. On and off-site cleanup of known and unknown pre-existing conditions
arising from the CONTRACTOR's facility or from the performance of the
Contract, or

b. On and off-site cleanup of conditions arising from the CONTRACTOR's
facility or from the performance of the Contract.

c. Third-party claims for on and off-site bodily injury and property damage
arising from the performance of the Contract.
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d. Claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo if the Scope
of Services in the Contract requires the transportation of any hazardous
materials.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of
three (3) years beginning at the time work under this Contract is completed.

Minimum Limits:
Per Loss $ 5,000,000
Products/Completed Operations Aggregate $ 5,000,000,

The policy shall be endorsed to include the following additional insured language:
"The City of Chandler shall be named as an additional insured with respect to
liability arising out of the activities performed by, or on behalf of the Contractor”.

if the Scope of Services in the Contract requires the transportation of any
hazardous materials or regulated substances, then the policy shall provide
coverage far claims resulting in bodily injury, property damage or cleanup costs
associated with a pollution condition from transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two
(2) years the transportation of any hazardous materials or regulated substances,
then the policy shall provide coverage for claims resulting in bodily injury,
property damage or cleanup costs associated with a pollution condition from
transported cargo.

CONTRACTOR warrants that any retroactive date under the policy shall precede
the effective date of this Contract; and that either continuous coverage will be
mainfained or an extended discovery period will be exercised for a peried of two
(2) years beginning at the time work under this Contract is completed.

13.3 Additional Policy Provisions Required.

A,

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

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

1.

The Commercial General Liability and Automobile Liability policies are to contain,
or be endorsed to contain, the following provisions: The City, its officers,
officials, agents, and employees are additional insureds with respect to liability
arising out of activities performed by, or on behalf of, the Contractor including
the City's general supervision of the Contractor; Products and Completed
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10.

operations of the Contractor; and automobiles owned, leased, hired, or borrowed
by the Contractor.

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

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

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

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

Coverage provided by the Contractor must not be limited fo the liability assumed
under the indemnification provisions of this Agreement.

The policies must contain a severability of interest clause and waiver of
subrogation against the City, its officers, officials, agents, and employees, for
losses arising from Work performed by the Contractor for the City.

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

If a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but
this acceptance and reliance will not waive or alter in any way the insurance
requirements or obligations of this Agreement. If any of the required policies
expire during the life of this Agreement, the Contractor must forward renewal or
replacement Certificates to the City within 10 days after the renewal date
containing all the necessary insurance provisions.

By submitting this bid, the Bidder certifies it is fully aware of Insurance
Requirements contained in the Contract assures the City of Chandler that it is
able to produce the Insurance coverage required should it be selected to be
awarded the Contract.
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Should it be awarded the Contract by City of Chandler, and then become unable
to produce the Insurance coverage specified within ten working days, the Bidder
is fully aware and understand that it may not be considered for further projects by

City of Chandler.

14. 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
certifisd mail, at the addresses set forth below, or to such other address as the parties
may subsiitute by written notice given in the manner prescribed in this paragraph.

In the case of CITY [n the case of the CONTRACTOR
Department: Purchasing Firm Name: Thatcher Ghemical
Company of Arizona, inc.
Contact: Mike Mandt Contact: Craig Thatcher
Mailing Address: PO Box 4008 MS Address: PO Box 27407
901
Physical Address: 175 South Az City, State, Zip Salt Lake City, UT 84127-
Avenue 0407
City, State, Zip Chandler, AZ Phone: 623-691-6499
85244
Phone: 480-782-2406 FAX: Craig.thatcher@tchem.com

15.

15.1.

15.2.

15.3.

15.4.

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

GENERAL TERMS:

Entire Contract: 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, sighed by authorized representatives or each
party.

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

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

Amendments: The Contract may be modified only through a written Contract
Amendment executed by authorized persons for both parties. Changes to the Contract,
including the addition of work or materials, the revision of payment terms, or the
substitution of work or materials, directed by a person who is not specifically authorized
by CITY in writing or made unilaterally by the CONTRACTOR are violations of the
Contract and of applicable law. Such changes, including unauthorized written Contract
Amendments shall be void and without effect, and the CONTRACTOR shall not be
entitled to any claim under this Contract based on those changes.
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16.5.

16.56.1

Conflict of interest:

No Kickback: CONTRACTOR warrants that no person has been employed or retained to
solicit or secure this Contract upon an agreement or understanding for a commission,
percentage, brokerage or contingent fee; and that no member of City Council or any
employee of CITY has any interest, 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.

15.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or obligation, if

any person significantly involved in initiating, negotiating, securing, drafting or creating
the Contract 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).

15.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not now have

15.6.

15.7.

15.8.

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

employees.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this 26th

day of __May __, 2015,

FOR THE CITY OF CHANDLER

Mayor

Approved as to form:

City Attorney o
ATTEST:

City Clerk SEAL
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2
A #atér@ C-RAlG N. THATCHER
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EXHIBIT A
REVISION 1
SPECIFICATIONS

BACKGROUND

The City has an ongoing need for the chemicals listed below to be delivered as requested at
various city facilities. The purpose of this contract is to supplement the Cities existing chemical
contract (MU4-885-3350). The Facilities served under this contract are dynamic and chemical
needs can change over time due to equipment functionality, Process results, changes in
standards and other circumstances. As a result, the City reserves tha right to add, remove, and
or substitute products under this contract as needs arrive via contract amendment.

Item 8 Molasses

Delivery Size Bulk up to 6,000 gal
Specifications 70 bricks

9. Hydrofluorosilicic Acid {Liguid Fluoride)
Delivery size: Bulk

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

Page 15 of 16
#3526 - Thatcher Chemical Company of AZ, Inc.,



EXHIBIT B

PRICING
Bid
ftem Chemical UOM Delivered Size  Unit Price
8 Molasses gal Bulk S
9 Hydrofluorosilicic Acid (Liquid
Fluoride) gal Bulk S
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