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COUNCIL AGENDA

CS09-048 2. Council Meeting Date:
September 11, 2008

TO: MAYOR & COUNCIL 3. Date Prepared: August 28, 2008

THROUGH: CITY MANAGER 4. Requesting Department: Community Services

5. SUBJECT: Award a two year Agreement No. CS8-998-2597 for Library Materials Unprocessed to Library
Video Company, Greenwood Publishing, Gareth Stevens Publishing, Rainbow Book Company and World
Book Inc. in a combined amount not to exceed $83,000.

6. RECOMMENDATION: Recommend awarding a two year Agreement No. CS8-998-2597 for Library
Materials Unprocessed to Library Video Company, Greenwood PUblishing, Gareth Stevens Publishing,
Rainbow Book Company and World Book Inc. in a combined amount not to exceed $83,000.

7. HISTORICAL BACKGROUND/DISCUSSION: The Library contracts with book and media vendors to
obtain the best discount for library materials. These agreements will enable the library to continue to receive
the best prices for hardcover and paper cover materials of adult fiction and nonfiction, youth fiction and
nonfiction, children's picture books and board books, reinforced editions, reference books, DVDs and
electronic books. These vendors/publishers offer some titles essential to the Library at discounts up to 25%,
but do not offer any pre-processing of their materials. The agreement is for two years with four one-year
optional extensions.

8. EVALUATION PROCESS: The City issued a Request for Proposals (RFP) for vendors experienced in
providing Library Materials Unprocessed. Proposals were received from nineteen vendors. The RFP was
evaluated in accordance with established City policies and procedures. The evaluation committee included:
Brenda Brown, Library Manager; Glenda Shackelford, Procurement Officer; Ginger Miloserny, Admin
Librarian; Myron Mykyta, Librarian; and Kristy Garcia, Purchasing Specialist. An agreement was negotiated
with the five recommended vendors to provide the services described above.

9. FINANCIAL IMPLICATIONS: Funds for this request are allocated from General Fund Library Education
Supplies 101.4310.0000.5320.

10. PROPOSED MOTION: Move to award a two year Agreement No. CS8-998-2597 for Library Materials
Unprocessed to Library Video Company, Greenwood Publishing, Gareth Stevens Publishing, Rainbow Book
Company and World Book Inc. in a combined amount not to exceed $83,000.
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CITY OF CHANDLER GOODS/SERVICES AGREEMENT
LIBRARY MATERIALS UNPROCESSED

AGREEMENT NO.: CS8-998-2597

THIS AGREEMENT is made and entered into this I '1~ day of 1N'jJ':.+, 2008, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as ·CITY", and Library
Video Company. a Corporation of the State of Pennsylvania hereinafter referred to as "CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform
the services described in the Agreement.

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

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Library
Manager /designee (Contract Administrator), to provide the services required by this Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute
any of these key staff for work on this Contract without prior written approval by CITY.

1.3. Subcontracts. CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall provide Library Materials Unprocessed all as more
specifically set forth in the Scope of Work, labeled Exhibit A, attached hereto and made a part hereof
by reference and as set forth in the Specifications and details included therein.

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

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

2.3. 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 CITY.

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

2.5. Warranties. No warranties are provided herein; provided, however that CONTRACTOR'S Retum
Policy is described in Attachment I.

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the
Contract Administrator to determine acceptable completion.

3.1. Records. The CONTRACTOR shall retain and shall contractually reqUire each SUBCONTRACTOR
to retain all dala and other "records" relating to lhe acqUisition and performance of the Contract for a
period of five years after the completion of the Contract.
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3.2. AudIt At any time during the term of this Contract and five (5) years thereafter, the
CONTRACTOR'S or any SUBCONTRACTOR'S books and records shall be subject to audit by the
City to the extent that the books and records relate to the performance of the Contract or
Subcontract. Upon request, the CONTRACTOR shall produce a legible copy of any or all such
records.

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed twenty thousand dollars
($20,000) for the completion of all the work and services described herein, which sum shall include all
costs or expenses Incurred by CONTRACTOR, payable as set forth in Exhibit B, attached hereto and
made a part hereof by reference. However CONTRACTOR is aware that more than one
CONTRACTOR has been awarded a contract for library materials unprocessed. CITY'S projected
budget for such services during the term of this Agreement is $10,000 (per year for the two year
agreement) and CONTRACTOR agrees that CITY may choose to order services from one or more
other CONTRACTORS.

4.1. TAXES. CONTRACTOR shall be solely responsible for any and all tax obligations, which may result
out of the CONTRACTOR'S performance of this Agreement. The CITY shall have no obligation to
pay any amounts for taxes, of any type, incurred by the CONTRACTOR.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed,
and no payment will be issued prior to receipt of material and/or completion of specified services and
receipt of a correct invoice.

4.3. 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.

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

4.5. 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.

4.6. 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.

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

5. TERM: The term of the Contract is two year (s), commencing on the 11t day of November, 2008 and
terminating on October 31, 2010 unless sooner terminated in accordance with the provisions herein.
CITY reserves the right, at its sole discretion, to extend the Contract for up to four additional terms of
one year each.

6. USE OF THIS CONTRACT:

6.1. Cooperative Us. of Contract. In addition to the City of Chandler and with approval of the
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.AVE.' listing and 'ICPA'. Any such
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usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective political entity.

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

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that the CONTRACTOR does
not intend to, or is unable to perform or continue performing under this Contract, the Contract
Administrator may demand in writing that the CONTRACTOR give a written assurance of intent to
perform. Failure by the CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at the City's option, be the basis for terminating the Contract in addition
to any other rights and remedies prOVided by law or this Contract.

7.2. Stop Work Order. The City may, at any time, by written order to the CONTRACTOR, require the
CONTRACTOR to stop all or any part, of the work called for by this Contract for period(s) of days
indicated by the City after the order is delivered to the CONTRACTOR. The order shall be
specifically identified as a stop work order issued under this clause. Upon receipt of the order, the
CONTRACTOR shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the order during the period of work
stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the CONTRACTOR shall resume work. The Contract Administrator shall make an eqUitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

7.4. Non-excluslve Remedies. The rights and the remedies of the City under this Contract are not
exclusive.

7.5. Nonconforming Tender. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City, or damages assessed by the City concerning the
CONTRACTOR'S non-conforming performance or failure to perform the Contract, inclUding
expenses to complete the work and other costs and damages Ircurred by CITY.

8. TERMINATION:

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

8.2 Termination for Cause: City may, upon written notice, terminate this Agreement for
CONTRACTOR's failure to comply with the terms of this Agreement.
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8.3. 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 the City is or becomes
at any time while this Contract or an extension of this Contract is in effect, an employee of or a
consultant to any other party to this Contract. The cancellation shall be effective when the
CONTRACTOR receives written notice of the cancellation unless the notice specifies a later time.

8.4. 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 CONTRACTOR or a
representative of CONTRACTOR to any officer or employee of CITY for the purpose of influencing
the outcome of the procurement or securing this Contract, an amendment to this Contract, or
favorable treatment concerning this Contract, including the making of any determination or decision
about contract performance. The 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
CONTRACTOR.

8.5. Suspension or Debarment CITY may, by written notice to the CONTRACTOR, immediately
terminate this Contract if CITY determines that 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 SUBCONTRACTOR 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 CONTRACTOR becomes suspended or
debarred, CONTRACTOR shall immediately notify CITY.

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

8.7. 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.

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

9. 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.

10. ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary prOVided
elsewhere in the Contract documents, the alternate dispute resolution (ADR) process prOVided
herein shall be the exclusive means for resolution of claims or disputes and other matters in question
between CITY and CONTRACTOR arising out of, or relating to the Contract documents,
interpretation of the Contract, or the performance or the breach by any party thereto, inaiding but not
limited to, original claims or disputes asserted as cross claims, counterclaims, third party claims or
claims for indemnity or subrogation. in any threatened or ongoing litigation or arbitration with third
parties, if such disputes involve parties to contracts containing this ADR provision.

10.1 Notice: CONTRACTOR shall submit written notice of any claim or dispute to the Contract
Administrator within thirty (30) days of the occurrence, event or disputed response from CITY for
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immediate resolution pursuant to these provisions. Each claim or dispute shall be submitted and
resolved as they occur and not postponed until the end of the Contract nor lumped together with
other pending claims.

10.2 Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within such thirty (30)
days shall constitute CONTRACTOR'S forfeiture of its right to dispute the issue, raise the claim or
make the request and shall also constitute CONTRACTOR'S agreement and acceptance of CITY'S
position.

10.3. CITY Response: The Contract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim.

10.4. Appeal: If CONTRACTOR disagrees with the response of the Contract Administrator, within fifteen
days of the date of the response by the Contract Administrator, CONTRACTOR shall file with the
Contract Administrator, written notice of appeal. The Contract Administrator shall provide copies of
all relevant information concerning the Contract and claim or dispute to the Assistant Management
Services Director who will determine the appeal. The Assistant Management Services Director may
request additional information from either party may hold an informal informational hearing or may
make the determination based on the information prOVided. The Assistant Management Services
Director shall make a final determination of the appeal and provide written notice to CONTRACTOR
within sixty (60) days from the dae of CONTRACTOR'S written notice of appeal.

10.5. Arbitration: If CONTRACTOR is not satisfied with the determination of the Assistant Management
Services Director, the following binding arbitration procedure shall serve as the exclusive method to
resolve all unresolved disputes. If CONTRACTOR chooses not to accept the decision of the
Assistant Management Services Director, CONTRACTOR shall notify the Contract Administrator in
writing within ten (10) business days of receipt of the Assistant Management Services Director's
decision of a request for arbitration. The CONTRACTOR shall post a cash bond with the Arbitrator in
the amount of $5,000, or a greater amount as determined by the Arbitrator, that will defray the cost of
the arbitration as set forth in paragraph M, Fees and Costs, and proceeds from said bond shall be
allocated in accordance with said paragraph by the Arbitrator.

A. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected by the parties
involved in the dispute, (Le" CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR who has a contract with CITY which contains this ADR provision and
is a party to the same dispute will also select an arbitrator), and the foregoing arbitrators shall select
a neutral Arbitrator who will hear the matter and make a final determination, as set forth herein.

B. Expedited Hearing: The parties have structured this procedure with the goal of providing for the
prompt and efficient resolution of all disputes falling within the purview of this ADR process. To that
end, any party can petition the Arbitrator to set an expedited hearing if circumstances justify it. The
Arbitrator shall contact the parties and schedule the arbitration at the earliest possible date. In any
event, the hearing of any dispute not expedited will commence as soon as practical, but in no event
later than sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute, or by decision of the
Arbitrator upon a showing of emergency circumstances.

C. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in a prompt, cost
efficient manner giving due regard to the rights of all parties. Each party shall supply to the Arbitrator
a written pre-hearing statement, which shall contain a brief statement of the nature of the claim or
defense, a list of witnesses and eXhibits, a brief description of the subject matter of the testimony of
each witness who will be called to testify, and an estimate as to the length of time that will be
required for the arbitration hearing. The Arbitrator shall determine the nature and scope of discovery,
if any, and the manner of presentation of relevant evidence consistent with the deadlines prOVided
herein, and the parties' objective that disputes be resolved in a prompt and efficient manner. No
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discovery may be had of privileged materials or information. The Arbitrator, upon proper application,
shall issue such orders as may be necessary and permissible under law to protect confidential,
proprietary, or sensitive materials or Information from public disclosure or other misuse. Any party
may make application to the Maricopa County Superior Court to have a protective order entered as
may be appropriate to conform to such orders of the Arbitrator.

D. Hearing Days: To effectuate the parties' goals, the hearing once commenced, will proceed from
business day to business day until concluded, absent a showing of emergency circumstances.

E. Award: The Arbitrator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shall include an allocation of fees and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall inclUde interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.

F. Scope of Award: The Arbitrator shall be without authority to award punitive damages, and any such
punitive damage award shall be void. The Arbitrator shall also be without authority to Issue an award
against any individual party in excess of $500,000, exclusive of interest, arbitration fees, costs, and
attorney's fees. If an award is made against any individual party in excess of $50,000, exclusive of
interest, arbitration fees, costs and attorneys' fees. it must be supported by written findings of fact,
conclusions of law and statement as to how damages were calculated.

G. Jurisdiction: The Arbitrator shatl not be bound for jurisdictional purposes by the amount asserted in
any party's claim, but shall conduct a preliminary hearing Into the question of jurisdiction upon
application of any party at the earliest convenient time, but not later than the commencement of the
arbitration hearing.

H. Entry of Judgment: Any party can make application to the Maricopa County Superior Court for
confirmation of any award and for entry of judgment on it.

/. Severance and JoInder: To reduce the possibility of inconsistent adjudications. the Arbitrator, may
at the request of any party, join and/or sever parties, and/or claims arising under other contracts
containing this ADR provision, and the Arbitrator may, on his own authority, join or sever parties
and/or claims subject to this ADR process as they deem necessary for a just resolution of the
dispute, consistent with the parties' goal of the prompt and efficient resolution of disputes. Nothing
herein shall create the right by any party to assert claims against another party not recognized under
the substantive law applicable to the dispute. The Arbitrator is not authorized to join to the
proceeding parties not in privity with CITY.

J.. Appeal: Any party may appeal errors of law by the Arbitrator if, but only if, the errors arise in an
award in excess of $100,000; the exercise by the Arbitrator of any powers contrary to or inconsistent
with the Contract; or any of the grounds provided in A.R.S. 12·1512. Appeals shall be to the
Maricopa County Superior Court within fifteen (15) days of entry of the award. The standard of
review in such cases shall be that applicable to the consideration of a motion for judgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to
confirm, vacate, modify or remand an award appealed under this section.

K. Uniform Arbitration Act: Except as otherwise provided herein, binding arbitration pursued under
this provision shall be governed by the Uniform Arbitration Act as enacted in Arizona in A.R.S. 12­
1501, et. seq.

L. Fees and Costs: Each party shall bear its own fees and costs in connection with any informal
hearing before the Assistant Management Services Director. All fees and costs associated with any
arbitration before the Arbitrator, inclUding without limitation, the Arbitrator's fees, the prevailing party's
attorneys' fees, expert witness fees and costs, will be paid by the non-prevailing party, except as
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provided for herein. The determination of prevailing and non-prevailing parties, and the appropriate
allocation of fees and costs, will be included in the award by the Arbitrator.

M. Equitable LItigation: Notwithstanding any other provision of ADR to the contrary. any party may
petition the Maricopa County Superior Court for interim equitable relief as necessary to preserve the
status quo and prevent immediate and irreparable harm to a party or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive relief except as may be necessary to enforce an order or award entered by the Arbitrator.
The fees and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in ADR.

N. Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to inclUde all
claims, demands, and requests for compensation for costs and losses or other relief, including the
extension of Contract Time which reasonably should or could have been brought against any party
that was or could have been brought into this ADR process. The Arbitration Panel shall apply legal
principles commonly known as merger and bar to deny any claim or claims against any party
regarding which claim or claims recovery has been sought or shOUld have been sought in a
previously adjudicated claim for an alleged cost, loss, breach, error or omission.

O. Disputes of amounts greater than $500,000: Disputes for which the Arbitration Panel has
determined to warrant an award in an amount greater than Five Hundred Thousand Dollars
($500,000) to anyone party, may be brought in the appropriate Court. A party must obtain such a
determination from the Arbitration Panel prior to filing any legal action.

11. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees individually and collectively; from and against all losses, claims, SUits,
actions, payments and judgments, demands, expenses, damages, including consequential damages
and loss of productivity, attorney's fees, defense costs, or actions of any kind and nature relating to,
arising out of, or alleged to have resulted from CONTRACTOR'S work or services.
CONTRACTOR'S duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and
Council, appointed boards and commissions, officials, officers, employees shall arise in connection
with any claim or amounts arising or recovered under Worker Compensation Laws, damage, loss or
expenses relating to, arising out of or alleged to have resulted from any acts, errors, mistakes.
omissions, work or services in the performance of this Contract including any employee of
CONTRACTOR, anyone directly or indirectly employed by them or anyone for whose acts
CONTRACTOR may be liable, regardless of whether it is caused in part by a party indemnified
hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this CDntract
that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be Indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages
to property. The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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12. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement
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 the CITY
Contract Library Manager

Administrator: ----...,----------Contact: Brenda Brown

Mailing Address: PO Box 4008 MS 601
Physical Address: 22 S. Delaware Street

City. State, Zip Chandler, I\Z 85244­
4008

Phone: 480-782·2817
FAX: 480-782-2723

In the case of the CONTRACTOR
FIrm Name: Library Video Co.

Contact: Attn: Judith C. Koss. V­
P of Legal & Business
Affairs

Address: 7 E. Wynnewood Road
City, State, Zip Wynnewood PA 19096

Phone: 800-843-3620

FAX: 610-645-4040

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.

13. CONFLICT OF INTEREST:

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

13.2. Kickback Termination. CITY may cancel any contract or agreement, withQJt penalty or obligation, if
any person significantly involved in initiating, negotiating, securing. drafting or creating the agreement
on behalf of the CITY is, at any time while the Agreement or any extension of the Agreement is in
effect, an employee of any other party to the Agreement in any capacity or a CONTRACTOR to any
other party to the Agreement with respect to the subject matter of the Agreement. The cancellation
shall be effective when written notice from CITY Is received by all other parties, unless the notice
specifies a later time (A.R.S. 538-511).

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

14. GENERAL TERMS:

14.1. 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, sutrcontractors, officers or employees.

14.2. Entire Agreement. This Agreement, Including Exhibit A, Exhibit B and Attachment I attached hereto
and made a part hereof. constitutes the entire understanding of the parties and supersedes all
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previous representations, written or oral, with respect to the services specified herein. This
Agreement (and its exhibits and Attachment) may not be modified or amended except by a written
document, signed by authorized representatives of each party.

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

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

14.5. Amendments. The Contract may be modified only through 8 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 the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any 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 such changes.

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 2008.

FOR THE CITY OF CHANDLER

MAYOR

AnEST:

City Clerk

Approved as to form:

~ttorney
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FOR LIBRARY VIDEO COMPANY
rTHE CONTRACTOR")

By: JO:-~ L.~
Signature "'Le- C>r-e~ ~,.te.-lI'l .f.-

AnEST: If Corporation

~.L.-+~ L. ~1--~
ecretary



EXHIBIT A
Scope of Work

Contractor shall provide library materials - unprocessed in conformance with the following specifications:

1. GENERAL SPECIFICATIONS

1.1. Contractor shall have the capability of providing items not available through the general library
materials contract.

1.2. Contractor shall provide library materials unprocessed as required. Contractor shall respond to
only those materials and services capable of being supplied by Contractor.

1.3. The contractor should also have the ability to provide selection lists and other collection
development services.

2. ORDERING

2.1. An online electronic or web-based order system with immediate availability information is
preferred. Meets requirements yes X no _

2.2. A MARC record for each item at time of ordering is preferred. Meets requirements yes X
no _

3. CUSTOMER SUPPORT

3.1. Contractors shall provide a toU·free telephone number for customer service.

4. DELIVERY AND PACKAGING

4.1. Materials shall be packaged according to Invoice. A copy of the packing slip or invoice must be
included in the carton. The weight of a carton must not exceed forty (40) pounds.

4.2. Items shall be listed on packing slip in title order and include the 13-digit ISBN, list and discount
price and purchase order number (as applicable).

4.3. Contractor shall advise the Library in writing with each order of any title not in stock, no longer in
publication or publication postponed. Items back order by Contractor from its supplier shall be
delivered within 60 calendar days from date of order receipt date for *eady pUblished tit/es.

4.4. All shipments shall be clearly marked as Inside delivery. Contractor must ensure this is
communicated to the shipping carrier prior to shipment of the goods.

5. INVOICES

5.1 Invoices shall list items supplied in alphabetical order bytitle.

5.2 Invoices shall Include for each item: title. author (where applicable), ISBN. list price. discount.
unit cost and total cost.

5.3 All charges per itemltitle (cost. services, delivery, etc.) must be placed on the same invoice.

5.4 Prompt payment informsion must appear on invoices.

5.5 Contractor shall supply all Invoices in duplicate.
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5.6 Contractor agrees that the invoice shall arrive within five (5) days after shipment of the materials.

6. TAXES

7.1. Libraries In the state of Arizona are exempt from sales tax on the purchase of materials for use
by the public. Arizona Revised Statutes 42-5159.A.12.

7. ORDER STATUS REPORT

8.1. Contractor shall provide a status report with the first shipment of each order indicating the status
of unfilled items. This information may ~ Included on the invoice or the packing slip.
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EXHIBIT B
PRICING

1. PRICE

For the types of materials to be awarded, refer to Exhibit A.1.1.2. Categories listed below

TYPE OF MATERIAL PUBLISHER DISCOUNT % SfH (If applicable)

Hardcover books
Library binding
Reference
Technical
Foreign Language
CD Books 0% ..
Music CDs
DVDs

I ... 0%I
Paperback books

.. Less then $100.00 - $6.95
More then $100.00-7%
More than $1500.00 - 5%

.... Volume discounts for orders over $5,000.00

2. MARC RECORDS

Per record cost of downloadable MARC if Contractor can provide. $.89 per record wlo barcode
labels .99 per record with barcode labels

3. DELIVERY

Items shall be delivered 4-5 business days after receipt of order. Pr&publication titles are excluded.

4. DISCOUNTfPAYMENT TERMS

Discount in relation to payment terms. N/A

5. PROCUREMENT CARD PAYMENT CAPABILITY (Please check appropriate box)

-lL- Yes, I will accept payment under this contract with Procurement card.
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ATTACHMENT I

~.4r . LIBRARY 'vJl)EOCO~~· ....
CLARJ1rICATIONSAND ~~CEP110N8 TO BID

. ATfACHMENT I
. SOLICITAnON NO: CS8-998-2S97 - LIBRARY MATl:RIALS UNPROCESSED

Below is a Jist of those Library Video Company policies which apply to any purchases made under this
agreement.

In the event that there is a conflict between this Agreement and the terms and conditions set forth in
Attachment I, the terms and conditions of Attachment I shall gQ(ern.

1) Shipping & Delivery
• Most orders can be shipped within a week of acceptance of the purchase order. However, some

orders reqUire additional time. The time necessary for order fulfillment will depend upon the nature of
the products ordered, the quantities ordered and other customer requests. Complex or very large
orders can take up to 30 days for completion. and occasionally, longer. Library Video Company does
not offer an "over the counter" pickup option.

• Library Video Company will prepay all shipping charges and add those shipping charges to the
purchaser'S invoice.

• Library Video Company will ship all products by UPS Ground delivery service.
• Shipping charges for products in VHS and DVD format are as follows:

Orders less than $100.00- Add $6.95 for shipping
Orders more than $100.00- Add 7% for shipping
Orders more than $1500.00-Add 5% for shipping

2) Products
• DVD & VHS Hardcopy Samples: Library Video Company does not accept orders to preView

hardcopy products. However, we will accept purchase orders "on approval" for titles produced by
Schlessinger Media. Upon request, Library Video Company may ship the products "on approval"
permitting customers to evaluate the products for a period of thirty (30) days. At the conclusion of
the 3Q-day evaluation period, Library Video Company will Issue a standard invoice to the customer
for the full price of the products. However, if the customer is not satisfied with the products, the
customer may contact Library Video Company prior to the conclusion of the evaluation period to
inform LVC that it wishes to return the products, to obtain a return authorization and to arrange for
shipment of the products to Library Video Company.

3) Special Orders
• Hardcopy Special Orders: Library Video Company will attempt to special order any title not listed in

the catalog at no additional charge. To place a special order, customers should provide LVC with the
title and any other information available about the program, such as source, studio, actors, or price.
Customers should allow 2-6 weeks for delivery of special orders. Library Video Company cannot
accept any returns for specially ordered titles.

4) Return Polley
• Library Video Company Hardcopy Return Polley: If for any reason you are dissatisfied with any

hardcopy product offered by Library Video Company, you may return it for a full refund or credit as
long as the product remains in mint condition and has not been altered in any way. Library Video
Company will also replace a defective VHS or DVD. To retum a product, you must contact our
Customer Service Department at 1-800-643-3620 (U.S. & Canada) or at 61Q-645-4000 (worldwide)
for a return authorization number within 60 days of the invoice date. Unauthorized retums will be
sent back to the customer. Customers shOUld retum all products to the Library Video Company
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Distribution Center at 1100 East Hector Street, Building D, Conshohocken, PA 19428 by UPS or
another form of insured mail.

• Return Polley and Testing Products: The return policy sets forth Library Video Company's entire
obligation with respect to defective products. Library Video Company does not allow for product
testing and sampling.

• Billing Disputes: Customers must report any billing disputes or discrepancies to the Library Video
Company Customer Service Department within 60 days of the date of the disputed Invoice. Unless
disputed, all invoices will be deemed accepted and approved within 60 days of the date of invoice.

• full Processing Orders: Once a customer has placed an order that includes Full Processing,
Library Video Company will immediately begin to process that order. Therefore, customers may not
cancel orders that include Full Processing for any reason.

• Full Processing Returns: Library Video Company will not accept returns on full processed
merchandise. However, jf the product is defective or if Library Video Company shipped the wrong
product, then the customer may exchange or return the product.

5) Records
• Library Video Company notes the record retention in Section 3.1 and proposes to limit the period of

retention to one year after the completion of the Contract.

6) Audit
• Library Video Company notes the audit provision in Section 3.2 and proposes to amend the Section

to reflect that Library Video Company will allow City a limited right to audit Library Video Company's
books and records that are directly pertinent to this contract during reasonable business hours. City
can exercise this limited right with at least three (3) weeks prior notice of any such audit and Library
Video Company's concurrence thereto. City shall abide by Library Video Company's security and
confidentiality procedures during the audit and City shall bear all costs associated with the audit.

7)· Price Adjustments
• Library Video Company notes the price adjustment provisions set forth in Sections 4.5-4.7 and

proposes to amend these Sections to reflect that Library Video Company will hold all prices firm, as
stated in the catalog. If the prices increase or decrease, then such increases or decreases shall
become effective under the terms of this Contract immediately upon publication or distribution of the
new or amended catalog.

8) Stop Work Order
• Library Video Company notes the stop work provisions set forth In Section 7.2 and proposes to amend

the Section to reflect that although the City may issue a stop work order, such order shall not relieve the
City of payment obligations to the Contractor that have already been incurred.
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9) Right of Offset
.• Library Video Company notes the right of offset set forth in Section 7.6 and proposes to amend the

language to reflect that the City may only exercise its right of offset following a breach by Contractor,
notice of the breach and an opportunity to cure.

10) Termination, Availability of Funds
Library Video Company notes City of Chandler's right to terminate the agreement under certain
circumstances; however, some of City of Chandler's obligations will remain in effect, such as the
obligation to pay library Video Company for products ordered and services previously rendered.
Although funding for future expenditures may be unavailable, the lack of additional funds shall not
relieve the School District of payment obligations to the Contractor that have already been incurred.

11)Assignment
• Library Video Company notes the assignment provision and proposes to add to the end of this

provision the following: "; provided, however, that Library Video Company shall have the right to
assign this Agreement In whole or in part, without the prior written consent of the City, to a successor
of Library Video Company's business or to a third party that purchases stock or assets of Library
Video Company.'
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CITY OF CHANDLER GOODS/SERVICES AGREEMENT
LIBRARY MATERIALS UNPROCESSED

AGREEMENT NO.: CS8-998-2597

THIS AGREEMENT is made and entered into this7~ day of ~2008, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as "CITY", and Greenwood
Publishing Group, a Corporation of the State of Delaware, hereinafter referred to as "CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform
the services described in the Agreement.

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

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Library
Manager Idesignee (Contract Administrator), to provide the services required by this Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute
any of these key staff for work on this Contract without prior written approval by CITY.

1.3. Subcontracts. CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall prOVide Library Materials Unprocessed all as more
specifically set forth in the Scope of Work, labeled Exhibit A, attached hereto and made a part hereof
by reference and as set forth in the Specifications and details included therein.

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

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

2.3. 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 CITY.

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

2.5. Warranties. Described in Attachment A

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reViewed and approved by the
Contract Administrator to determine acceptable completion.

3.1. Records. The CONTRACTOR shall retain and shall contractually require each SUBCONTRACTOR
to 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.

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

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed twenty thousand dollars
($20,000) for the completion of all the work and services described herein, which sum shall include all
costs or expenses incurred by CONTRACTOR. payable as set forth in Exhibit B. attached hereto and
made a part hereof by reference. However CONTRACTOR is aware that more than one
CONTRACTOR has been awarded a contract for library materials unprocessed. CITY'S projected
bUdget for such services during the term of this Agreement is $10,000 (per year for the two year
agreement) and CONTRACTOR agrees that CITY may choose to order services from one or more
other CONTRACTORS.

4.1. TAXES. CONTRACTOR shall be solely responsible for any and all tax obligations, which may result
out of the CONTRACTOR'S performance of this Agreement. The CITY shall have no obligation to
pay any amounts for taxes, of any type, incurred by the CONTRACTOR.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed,
and no payment will be issued prior to receipt of material and/or completion of specified services and
receipt of a correct invoice.

4.3. 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.

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

4.5. 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 b the price of the product concerned.

4.6. 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.

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

5. TERM: The term of the Contract is two year (s), commencing on the 1st day of November, 2008 and
terminating on October 31, 2010 unless sooner terminated in accordance with the provisions herein.
CITY reserves the right, at its sale discretion, to extend the Contract for up to four additional terms of
one year each.

6. USE OF THIS CONTRACT:

6.1. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the
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
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usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective political entity.

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

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that the CONTRACTOR does
not intend to, or is unable to perform or continue performing under this Contract, the Contract
Administrator may demand in writing that the CONTRACTOR give a written assurance of intent to
perform. Failure by the CONTRACTOR to provide written assurance within the number of Days
specified in the demand mayI at the City's option, be the basis for terminating the Contract in addition
to any other rights and remedies provided by law or this Contract.

7.2. Stop Work Order. The City may, at any time, by written order to the CONTRACTOR, require the
CONTRACTOR to stop all or any part, of the work called for by this Contract for period(s) of days
indicated by the City after the order is delivered to the CONTRACTOR. The order shall be
specifically identified as a stop work order issued under this clause. Upon receipt of the order, the
CONTRACTOR shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the order during the period of work
stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

7.4. Non-excluslve Remedies. The rights and the remedies of the City under this Contract are not
eXClusive.

7.5. Nonconfonning Tender. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR. any
expenses or costs incurred by the City, or damages assessed by the City concerning the
CONTRACTOR'S non-conforming performance or failure to perform the Contract, including
expenses to complete the work and other costs and damages incurred by CITY.

8. TERMINATION:

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

8.2 Termination for Cause: City may, upon written notice, terminate this Agreement for
CONTRACTOR's failure to comply with the terms of this Agreement.
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8.3. 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 the City is or becomes
at any time while this Contract or an extension of this Contract is in effect, an employee of or a
consultant to any other party to this Contract. The cancellation shall be effective when the
CONTRACTOR receives written notice of the cancellation unless the notice specifies a later time.

8.4. 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 CONTRACTOR or a
representative of CONTRACTOR to any officer or employee of CITY for the purpose of influencing
the outcome of the procurement or securing this Contract, an amendment to this Contract, or
favorable treatment concerning this Contract. inclUding the making of any determination or decision
about contract performance. The 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
CONTRACTOR.

8.5. Suspension or Debarment CITY may, by written notice to the CONTRACTOR, immediately
terminate this Contract if CITY determines that 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 SUBCONTRACTOR 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 CONTRACTOR becomes suspended or
debarred. CONTRACTOR shall immediately notify CITY.

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

8.1. 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.

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

9. 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.

10. ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary provided
elsewhere in the Contract documents, the alternate dispute resolution (ADR) process provided
herein shall be the exclusive means for resolution of claims or disputes and other matters in question
between CITY and CONTRACTOR arising out of, or relating to the Contract documents,
interpretation of the Contract, or the performance or the breach by any party thereto. inclUding but not
limited to, original claims or disputes asserted as cross claims, counterclaims, third party claims or
claims for indemnity or subrogation, in any threatened or ongoing litigation or arbitration with third
parties, if such disputes involve parties to contracts containing this ADR provision.

10.1 Notice: CONTRACTOR shall submit written notice of any claim or dispute to the Contract
Administrator within thirty (30) days of the occurrence, event or disputed response from CITY for
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immediate resolution pursuant to these provisions. Each claim or dispute shall be submitted and
resolved as they occur and not postponed until the end of the Contract nor lumped together with
other pending claims.

10.2 Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within such thirty (30)
days shall constitute CONTRACTOR'S forfeiture of its right to dispute the issue, raise the claim or
make the request and shall also constitute CONTRACTOR'S agreement and acceptance of CITY'S
position.

10.3. CITY Response: The Contract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim.

10.4. Appeal: If CONTRACTOR disagrees with the response of the Contract Administrator, within fifteen
days of the date of the response by the Contract Administrator, CONTRACTOR shall file with the
Contract Administrator, written notice of appeal. The Contract Administrator shall provide copies of
all relevant information concerning the Contract and claim or dispute to the Assistant Management
Services Director who will determine the appeal. The Assistant Management Services Director may
request additional information from either party, may hold an informal informational hearing or may
make the determination based on the information provided. The Assistant Management Services
Director shall make a final determination of the appeal and provide written notice to CONTRACTOR
within sixty (60) days from the date of CONTRACTOR'S written notice of appeal.

10.5. Arbitration: If CONTRACTOR is not satisfied with the determination of the Assistant Management
Services Director, the following binding arbitration procedure shall serve as the exclusive method to
resolve all unresolved disputes. If CONTRACTOR chooses not to accept the decision of the
Assistant Management Services Director, CONTRACTOR shall notify the Contract Administrator in
writing within ten (10) business days of receipt of the Assistant Management Services Director's
decision of a request for arbitration. The CONTRACTOR shall post a cash bond with the Arbitrator in
the amount of $5,000, or a greater amount as determined by the Arbitrator, that will defray the cost of
the arbitration as set forth in paragraph M, Fees and Costs, and proceeds from said bond shall be
allocated in accordance wlh said paragraph by the Arbitrator.

A. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected by the parties
involved in the dispute, (Le., CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR who has a contract with CITY which contains this ADR provision and
is a party to the same dispute will also select an arbitrator), and the foregoing arbitrators shall select
a neutral Arbitrator who will hear the matter and make a final determindiion, as set forth herein.

B. . Expedited Hearing: The parties have structured this procedure with the goal of providing for the
prompt and efficient resolution of all disputes falling within the purview of this ADR process. To that
end, any party can petition the Arbitrator to set an expedited hearing if circumstances justify it. The
Arbitrator shall contact the parties and schedUle the arbitration at the earliest possible date. In any
event, the hearing of any dispute not expedited will commence as soon as practical, but in no event
later than sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute, or by decision of the
Arbitrator upon a shONing of emergency circumstances.

C. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in a prompt, cost
efficient manner giving due regard to the rights of all parties. Each party shall supply to the Arbitrator
a written pre-hearing statement, which shall contain a brief statement of the nature of the claim or
defense, a list of witnesses and exhibits, a brief description of the subject matter of the testimony of
each witness who will be called to testify, and an estimate as to the length of time that will be
required for the arbitration hearing. The Arbitrator shall determine the nature and scope of discovery,
if any, and the manner of presentation of relevant evidence consistent with the deadlines provided
herein, and the parties' objective that disputes be resolved in a prompt and efficient manner. No
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discovery may be had of privileged materials or information. The Arbitrator, upon proper application,
shall issue such orders as may be necessary and permissible under law to protect confidential,
proprietary, or sensitive materials or information from public disclosure or other misuse. Any party
may make application to the Maricopa County Superior Court to have a protective order entered as
may be appropriate to conform to sum orders of the Arbitrator.

D. Hearing Days: To effectuate the parties' goals, the hearing once commenced, will proceed from
business day to business day until concluded, absent a showing of emergency circumstances.

E. Award: The Arbitrator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shall include an allocation of fees and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall include interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.

F. Scope of Award: The Arbitrator shall be without authority to award punitive damages, and any such
punitive damage award shall be void. The Arbitrator shall also be without authority to issue an award
against any individual party in excess of $500,000, exclusive of interest, arbitration fees, costs, and
attorney's fees. If an award is made against any individual party in excess of $50,000, exclusive of
interest, arbitration fees, costs and attorneys' fees, it must be supported by written findings of fact,
conclusions of law and statement as to how damages were calculated.

G. . Jurisdiction: The Arbitrator shall not be bound for jurisdictional purposes by the amount asserted in
any party's claim, but shall conduct a preliminary hearing into the question of jurisdiction upon
application of any party at the earliest convenient time, but not later than the commencement of the
arbitration hearing.

H. Entry of Judgment: Any party can make application to the Maricopa County Superior Court for
confirmation of any award and for entry of judgment on it.

I. Severance and Joinder: To reduce the possibility of inconsistent adjudications. the Arbitrator, may
at the request of any party, join andlor sever parties, andlor claims arising under other contracts
containing this ADR provision, and the Arbitrator may, on his own authority, join or sever parties
andlor claims subject to this ADR process as they deem necessary for a just resolution of the
dispute, consistent with the parties' goal of the prompt and efficient resolution of disputes. Nothing
herein shall create the right by any party to assert claims against another party not recognized under
the substantive law applicable to the dispute. The Arbitrator is not authorized to join to the
proceeding parties not in privity with CITY.

J. Appeal: Any party may appeal errors of law by the Arbitrator if, but only if, the errors arise in an
award in excess of $100,000; the exercise by the Arbitrator of any powers contrary to or inconsistent
with the Contract; or any of the grounds provided in A.R.S. 12-1512. Appeals shall be to the
Maricopa County Superior Court within fifteen (15) days of entry of the award. The standard of
review in such cases shall be that applicable to the consideration of a motion for judgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to
confirm, vacate, modify or remand an award appmled under this section.

K. Uniform Arbitration Act: Except as otherwise provided herein. binding arbitration pursued under
this provision shall be governed by the Uniform Arbitration Act as enacted in Arizona in A.R.S. 12­
1501, et. seq.

L. Fees and Costs: Each party shall bear its own fees and costs in connection with any informal
hearing before the Assistant Management Services Director. All fees and costs associated with any
arbitration before the Arbitrator, inclUding without limitation, the Arbitrator's fees, the prevailing party's
attomeys' fees, expert witness fees and costs, will be paid by the non-prevailing party, except as
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provided for herein. The determination of prevailing and non-prevailing parties, and the appropriate
allocation of fees and costs, will be included in the award by the Arbitrator.

M. Equitable Litigation: Notwithstanding any other provision of ADR to the contrary, any party may
petition the Maricopa County Superior Court for interim equitable relief as necessary to preserve the
status quo and prevent immediate and irreparable harm to a party or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive relief except as may be necessary to enforce an order or award entered by the Arbitrator.
The fees and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in ADR.

N. Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to include all
claims, demands, and requests for compensation for costs and losses or other relief, including the
extension of Contract Time which reasonably should or could have been brought against any party
that was or could have been brought into this ADR process. The Arbitration Panel shall apply legal
principles commonly known as merger and bar to deny any claim or claims against any party
regarding which claim or claims recovery has been sought or should have been sought in a
preViously adjudicated claim for an alleged cest, loss, breach, error or omission.

O. Disputes of amounts greater than $500,000: Disputes for which the Arbitration Panel has
determined to warrant an award in an amount greater than Five Hundred Thousand Dollars
($500,000) to anyone party, may be brought in the appropriate Court. A party must obtain such a
determination from the Arbitration Panel prior to filing any legal action.

11. INDEMNIFICATION: To the fullest extent permitted by law. CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees indiVidually and collectively; from and against all losses, claims, SUits,
actions. payments anq jUdgments. demands, expenses. damages, inclUding consequential damages
and loss of productivity, attorney's fees. defense costs, or actions of any kind and nature relating to,
arising out of, or alleged to have resulted from CONTRACTOR'S work or services.
CONTRACTOR'S duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and
Council, appointed boards and commissions, officials, officers, employees shall arise in connection
with any claim or amounts arising or recovered under Worker Compensation Laws, damage, loss or
expenses relating to, arising out of or alleged to have resulted from any acts, errors, mistakes,
omissions, work or services in the performance of this Contract including any employee of
CONTRACTOR. anyone directly or indirectly employed by them or anyone for whose acts
CONTRACTOR may be liable, regardless of whether it is caused in part by a party indemnified
hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this contract
that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, indiVidually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages
to property. The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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12. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement
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 the CITY
Contract Library Manager

Administrator:
Contact: ~B=r-e-n-;-da---=B:-ro-w-n----

Mailing Address: PO Box 4008 MS 601
Physical Address: 22 S. Delaware Street

City, State, Zip Chandler, AZ 85244­
4008

Phone: 480-782-2817
FAX: 480-782-2723

In the case of the CONTRACTOR
Firm Name: Greenwood Publishing

Group
Contact: Jeffery Adams

Address: 88 Post Road West
City, State, Zip Westport CT 06881­

5007
Phone: 480-946-1952

FAX: ---------

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

13. CONFLICT OF INTEREST:

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

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

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

14. GENERAL TERMS:

14.1. 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, sutrcontractors. officers or employees.

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

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

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

14.5. 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 matenals, directed by a person
who is not specifically authorized by the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any 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 such changes.

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names 0 this
day of 2008.

FOR THE CITY OF CHANDLER

MAYOR

ATTEST:
SEAL

City Clerk

Approved as to form:

~ttomey

NMLZEIU
NOTARY PUBLIC

ConnIIIIDft.....OIIafl2Otl
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EXHIBIT A
Scope of Work

Contractor shall provide library materials - unprocessed in conformance with the following specifications:

1. GENERAL SPECIFICATIONS

'1.1. Contractor shall have the capability of providing items not available through the general library
materials contract.

1.2. Contractor shall provide library materials unprocessed as reqUired. Contractor shall respond to
only those materials and services capable of being supplied by Contractor.

1.3. The contractor should also have the ability to provide selection lists and other collection
development services.

2. ,ORDERING

2.1. An online electronic or web-based order system with immediate availability information is
preferred. Meets reqUirements yes_X_ no__

2.2. A MARC record for each item at time of ordering is preferred. Meets requirements yes _
no X

3. CUSTOMER SUPPORT

3.1. Contractors shall provide a toll-free telephone number for customer service.

4. DELIVERY AND PACKAGING

4.1. Materials shall be packaged according to invoice. A copy of the packing slip or invoice must be
included in the carton. The weight of a carton must not exceed forty (40) pounds.

4.2. Items shall be listed on packing slip in title order and include the 13-digit ISBN, list and discount
price and purchase order number (as applicable).

4.3. Contractor shall advise the Library in writing with each order of any title not in stock, no longer in
pUblication or publication postponed. Items back order by Contractor from its supplier shall be
delivered within 60 calendar days from date of order receipt date for already published titles.

4.4. All shipments shall be clearly marked as inside delivery. Contractor must ensure this is
communicated to the shipping carrier prior to shipment of the goods.

5. INVOICES

5.1 Invoices shall list items supplied in alphabetical order by title.

5.2 Prompt payment information must appear on invoices.

5.3 Contractor shall supply all invoices in duplicate.

5.4 Contractor agrees that the invoice shall arrive within five (5) days after shipment of thanaterials.
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6. TAXES

6.1 Libraries in the state of Arizona are exempt from sales tax on the purchase of materials for use
by the public. Arizona Revised Statutes 4~5159.A.12.

7. ORDER STATUS REPORT

. 71. Contractor shall provide a status report with the first shipment of each order indicating the status
of unfilled items. This information may be included on the invoice or the packing slip.

PAGE 11 OF 12
2597 l.ibrary Materials Unprocessed



EXHIBITB
PRICING

1. PRICE

For the types of materials to be awarded, refer to A.1.1. 2. Categories listed below

I TYPE OF MATERrAL PUBLISHER DISCOUNT % S/H (If applicable)
I !
Hardcover books
Library binding

. Reference
Technical

I Foreign Language ICD Books
Music CDs
DVDs
Paperback books
Electronic books

Greenwood Press 10% print
I Libraries Unlimited 10% print

Teacher Ideas Press 10% print
I Praeaer 10% print

2. MARC RECORDS

Per record cost of downloadable MARC if Contractor can provide. $ NC

3. DELIVERY

Items shall be delivered 10-14 days calendar days after receipt of order. Pre-publication titles are
excluded.

4. DISCOUNT/PAYMENT TERMS

Discount in relation to payment terms. N/A

5. PROCUREMENT CARD PAYMENT CAPABILITY (Please check appropriate box)

_X_ Yes, I will accept payment under this contract with Procurement card.
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CITY OF CHANDLER GOODS/SERVICES AGREEMENT
LIBRARY MATERIALS UNPROCESSED

AGREEMENT NO.: CS8-998-2597

THIS AGREEMENT is made and entered into this day of , 2008, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as ·CITY", and Gareth
Stevens Publishing, a Corporation of the State of Wisconsin, hereinafter referred to as "CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform
the services described in the Agreement.

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

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Library
Manager Idesignee (Contract Administrator), to provide the services required by this Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute
any of these key staff for work on this Contract without prior written approval by CITY.

1.3. Subcontracts. CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall provide Library Materials Unprocessed all as more
specifically set forth in the Scope of Work, labeled Exhibit A, attached hereto and made a part hereof
by reference and as set forth in the Specifications and details included therein.

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

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

2.3. 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 CITY.

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

2.5. Warranties. Described in Attachment A

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the
Contract Administrator to determine acceptable completion.

3.1; Records. The CONTRACTOR shall retain and shall contractually require each SUBCONTRACTOR
to 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.

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

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed twenty thousand dollars
($20,000) for the completion of all the work and services described herein, which sum shall include all
costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit B. attached hereto and
made a part hereof by reference. However CONTRACTOR is aware that more than one
CONTRACTOR has been awarded a contract for library materials unprocessed. CITY'S projected
budget for such services during the term of this Agreement is $10,000 (per year for the two year
agreement) and CONTRACTOR agrees that CITY may choose to order services from one or more
other CONTRACTORS.

4.1. TAXES. CONTRACTOR shall be solely responsible for any and all tax obligations, which may result
out of the CONTRACTOR'S performance of this Agreement. The CITY shall have no obligation to
pay any amounts for taxes, of any type, incurred by the CONTRACTOR.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed,
and no payment will be issued prior to receipt of material and/or completion of specified services and
receipt of a correct invoice.

4.3. 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.

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

4.5. 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 b the price of the product concerned.

4.6. 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.

4.7. Price Reduction. CONTRACTOR shall offer CITY a price reduction for its services concurrent with
a pUblished price reduction made to other customers

5. TERM: The term of the Contract is two year (s), commencing on the 1'1 day of November, 2008 and
terminating on October 31.2010 unless sooner terminated in accordance with the provisions herein.
CITY reserves the right. at its sole discretion. to extend the Contract for up to four additional terms of
one year each.

6. USE OF THIS CONTRACT:

6.1. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the
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
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usage by other entities must be in accordance with the ordinance, charter andfor procurement rules
and regulations of the respective political entity.

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

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that the CONTRACTOR does
not intend to, or is unable to perform or continue performing under this Contract, the Contract
Administrator may demand in writing that the CONTRACTOR give a written assurance of intent to
perform. Failure by the CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at the City's option, be the basis for terminating the Contract in addition
to any other rights and remedies provided by law or this Contract.

7.2.· Stop Work Order. The City may, at any time, by written order to the CONTRACTOR, require the
CONTRACTOR to stop all or any part, of the work called for by this Contract for period(s) of days
indicated by the City after the order is delivered to the CONTRACTOR. The order shall be
specifically identified as a stop work order issued under this clause. Upon receipt of the order, the
CONTRACTOR shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the order dUring the period of work
stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

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

7.5. Nonconforming Tender. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City, or damages assessed by the City conceming the
CONTRACTOR'S non-conforming performance or failure to perform the Contract, including
expenses to complete the work and other costs and damages incurred by CITY.

8. TERMINATION:

8.1 Termination for Convenience: CITY reserves the right to terminate this Agreement or any part
thereof for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause any of its
suppliers and subCONTRACTORs to cease such work. As compensation in full for services
performed to the date of such termination, the CONTRACTOR shall receive a fee for the percentage
of services actually performed. This fee shall be in the amount to be mutually agreed upon by the
CONTRACTOR and CITY, based on the agreed Scope of Work. If there is no mutual agreement, the
Man~gement 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.

8.2· Tennlnation for Cause: City may, upon written notice, terminate this Agreement for
CONTRACTOR's failure to comply with the terms of this Agreement.
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8.3. 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 the City is or becomes
at any time while this Contract or an extension of this Contract is in effect, an employee of or a
consultant to any other party to this Contract. The cancellation shall be effective when the
CONTRACTOR receives written notice of the cancellation unless the notice specifies a later time.

8.4. 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 CONTRACTOR or a
representative of CONTRACTOR to any officer or employee of CITY for the purpose of influencing
the outcome of the procurement or securing this Contract, an amendment to this Contract, or
favorable treatment concerning this Contract, inclUding the making of any determination or decision
about contract performance. The 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
CONTRACTOR.

8.5. Suspension or Debarment. CITY may, by written notice to the CONTRACTOR, immediately
terminate this Contract if CITY determines that 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 SUBCONTRACTOR 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 CONTRACTOR becomes suspended or
debarred, CONTRACTOR shall immediately notify CITY.

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

8.7. 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.

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

9. 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.

10. ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary provided
elsewhere in the Contract documents, the alternate dispute resolution (AOR) process prOVided
herein shall be the exclusive means for resolution of claims or disputes and other matters In question
between CITY and CONTRACTOR arising out of, or relating to the Contract documents,
interpretation of the Contract, or the performance or the breach by any party thereto, including but not
limited to, original claims or disputes asserted as cross claims. counterclaims, third party claims or
claims for indemnity or subrogation, in any threatened or ongoing litigation or arbitration with third
parties. ;f such disputes involve parties to contracts containing this AOR provision.

10.1 Notice: CONTRACTOR shall submit written notice of any claim or dispute to the Contract
Administrator within thirty (30) days of the occurrence, event or disputed response from CITY for
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immediate resolution pursuant to these provisions. Each claim or dispute shall be SUbmitted and
resolved as they occur and not postponed until the end of the Contract nor lumped together with
other pending claims.

10.2 Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within such thirty (30)
days shall constitute CONTRACTOR'S forfeiture of its right to dispute the issue, raise the claim or
make the request and shall also constitute CONTRACTOR'S agreement and acceptance of CITY'S
position.

10.3. CITY Response: The Contract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim.

10.4. Appeal: If CONTRACTOR disagrees with the response of the Contract Administrator, within fifteen
days of the date of the response by the Contract Administrator, CONTRACTOR shall file with the
Contract Administrator, written notice of appeal. The Contract Administrator shall provide copies of
all relevant information concerning the Contract and claim or dispute to the Assistant Management
Services Director who will determine the appeal. The Assistant Management Services Director may
request additional information from either party, may hold an informal Informational hearing or may
make the determination based on the information provided. The Assistant Management Services
Director shall make a final determination of the appeal and provide written notice to CONTRACTOR
within sixty (60) days from the date of CONTRACTOR'S written notice of appeal.

10.5. Arbitration: If CONTRACTOR is not satisfied with the determination of the Assistant Management
Services Director, the following binding arbitration procedure shall serve as the exclusive method to
resolve all unresolved disputes. If CONTRACTOR chooses not to accept the decision of the
Assistant Management Services Director, CONTRACTOR shall notify the Contract Administrator in
writing within ten (10) business days of receipt of the Assistant Management Services Director's
decision of a request for arbitration. The CONTRACTOR shall post a cashbond with the Arbitrator in
the amount of $5,000, or a greater amount as determined by the Arbitrator, that will defray the cost of
the arbitration as set forth in paragraph M, Fees and Costs, and proceeds from said bond shall be
allocated in accordance w~h said paragraph by the Arbitrator.

A. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected by the parties
involVed in the dispute, (Le.• CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR who has a contract with CITY which contains this ADR provision and
is a party to the same dispute will also select an arbitrator), and the foregoing arbitrators shall select
a neutral Arbitrator who will hear the matter and make a final determinaion, as set forth herein.

B. Expedited Hearing: The parties have structured this procedure with the goal of providing for the
prompt and efficient resolution of all disputes falling within the purview of this ADR process. To that
end, any party can petition the Arbitrator to set an expedited hearing if circumstances justify it. The
Arbitrator shall contact the parties and schedule the arbitration at the earliest possible date. In any
event, the hearing of any dispute not expedited will commence as soon as practical, but in no event
later than sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute, or by decision of the
Arbitrator upon a showing of emergency circumstances.

C. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in a prompt, cost
efficient manner giving due regard to the rights of all parties. Each party shall supply to the Arbitrator
a written pre-hearing statement, which shall contain a brief statement of the nature of the claim or
defense, a list of witnesses and exhibits, a brief description of the subject matter of the testimony of
each witness who will be called to testify, and an estimate as to the length of time that will be
required for the arbitration hearing. The Arbitrator shall determine the nature and scope of discovery,
if any, and the manner of presentation of relevant evidence consistent with the deadlines provided
herein. and the parties' objective that disputes be resolved in a prompt and efficient manner. No
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discovery may be had of privileged materials or information. The Arbitrator. upon proper application,
shall issue such orders as may be necessary and permissible under law to protect confidential,
proprietary, or sensitive materials or Information from public disclosure or other misuse. Any party
may make application to the Maricopa County Superior Court to have a protective order entered as
may be appropriate to conform to such orders of the Arbitrator.

D. Hearing Days: To effectuate the parties' goals, the hearing once commenced, will proceed from
business day to business day until concluded. absent a shoWing of emergency circumstances.

E. Award: The Arbitrator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shall include an allocation of fees and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall include interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.

F. Scope of Award: The Arbitrator shall be without authority to award punitive damages, and any such
punitive damage award shall be void. The Arbitrator shall also be without authority to issue an award
against any individual party in excess of $500,000. exclusive of Interest, arbitration fees, costs, and
attorney's fees. If an award is made against any individual party in excess of $50,000, exclusive of
interest, arbitration fees, costs and attorneys' fees, it must be supported by written findings of fact,
conclusions of law and statement as to how damages were calculated.

G. Jurisdiction: The Arbitrator shall not be bound for jurisdictional purposes by the amount asserted in
any party's claim, but shall conduct a preliminary hearing into the question of jurisdiction upon
application of any party at the earliest convenient time, but not later than the commencement of the
arbitration hearing.

H. Entry of Judgment: Any party can make application to the Maricopa County Superior Court for
confirmation of any award and for entry of jUdgment on it.

I. Severance and Joinder: To reduce the possibility of inconsistent adjudications, the Arbitrator. may
at the request of any party, join and/or sever parties, and/or claims arising under other contracts
containing this ADR provision, and the Arbitrator may, on his own authority, join or sever parties
and/or claims subject to this ADR process as they deem necessary for a just resolution of the
dispute, consistent with the parties' goal of the prompt and efficient resolution of disputes. Nothing
herein shall create the right by any party to assert claims against another party not recognized under
the substantive law applicable to the dispute. The Arbitrator is not authorized to join to the
proceeding parties not in privity with CITY.

J. Appeal: Any party may appeal errors of law by the Arbitrator if, but only if, the errors arise in an
award in excess of $100,000; the exercise by the Arbitrator of any powers contrary to or inconsistent
with the Contract; or any of the grounds provided in A.R.S. 12-1512. Appeals shall be to the
Maricopa County Superior Court within fifteen (15) days of entry of the award. The standard of
review in such cases shall be that applicable to the consideration of a motion for judgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to
confirm, vacate, modify or remand an award appmled under this section.

K. Uniform Arbitration Act: Except as otherwise provided herein. binding arbitration pursued under
this provision shall be governed by the Uniform Arbitration Act as enacted in Arizona in A.R.S. 12­
1501. et. seq.

L. Fees and Costs: Each party shall bear its own fees and costs in connection with any informal
hearing before the Assistant Management Services Director. All fees and costs associated with any
arbitration before the Arbitrator, including without limitation, the Arbitrator's fees, the prevailing party's
attorneys' fees, expert witness fees and costs, will be paid by the non-prevailing party, except as

PAGE 6 OF 12
2597 Library Materials Unprocessed



provided for herein. The determination of prevailing and non-prevailing parties, and the appropriate
allocation of fees and costs, will be included in the award by the Arbitrator.

M. Eq~~table Lltig.atlon: Notwithstan~ing any other provision of ADR to the contrary, any party may
petitIon the Mancopa County Supenor Court for interim equitable relief as necessary to preserve the
status quo and prevent immediate and irreparable harm to a party or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive relief except as may be necessary to enforce an order or award entered by the Arbitrator.
The fees and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in ADR.

N. Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to include all
claims, demands, and requests for compensation for costs and losses or other relief, including the
extension of Contract Time which reasonably should or could have been brought against any party
that was or could have been brought into this ADR process. The Arbitration Panel shall apply legal
principles commonly known as merger and bar to deny any claim or claims against any party
regarding which claim or claims recovery has been sought or should have been sought in a
preViously adjUdicated claim for an alleged ccst, loss, breach, error or omission.

0, Disputes of amounts greater than $500,000: Disputes for which the Arbitration Panel has
determined to warrant an award in an amount greater than Five Hundred Thousand Dollars
($500,000) to anyone party, may be brought in the appropriate Court. A party must obtain such a
determination from the Arbitration Panel prior to filing any legal action.

11. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials. officers, employees individually and collectively; from and against all losses, claims. suits,
actions, payments and judgments, demands, expenses, damages, including consequential damages
and loss of productivity, attorney's fees, defense costs, or actions of any kind and nature relating to,
arising out of, or alleged to have resulted from CONTRACTOR'S work or services.
CONTRACTOR'S duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and
Council, appointed boards and commissions, officials, officers, employees shall arise in connection
with any claim or amounts arising or recovered under Worker Compensation Laws, damage, loss or
expenses relating to, arising out of or alleged to have resulted from any acts, errors, mistakes,
omissions, work or services in the performance of this Contract including any employee of
CONTRACTOR, anyone directly or indirectly employed by them or anyone for Whose acts
CONTRACTOR may be liable, regardless of whether it is caused in part by a party indemnified
hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this contract
that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages
to property. The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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12. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement
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 ofthe CITY
Contract Library Mgr/designee

Administrator:
Contact: -S=-r-e-n-:d-a"=S:-ro-w-n-----

Mailing Address: PO Sox 4008 MS 601
Physical Address: 22 S. Delaware Street

City, State, lip Chandler, AZ 85244-4008
Phone: 480-782-2817

FAX: 480-782-2723

In the case of the CONTRACTOR
Firm Name: Gareth Stevens

Publishing
Contact: Melissa McConnell

Address: P.O. Box 360140
City, State, lip Strongsville, OH 44136

Phone: 800-542-2595
FAX: 877-542-2596

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.

13. CONFLICT OF INTEREST:

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

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

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

14. GENERAL TERMS:

14.1. 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.

14.2. Entire Agreement. This Agreement, including Exhibits A and S 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 Agreement may not be modified or amended except by
a written document, signed by authorized representatives or each party.
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14.3. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State
of Arizona.

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

14.5. 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 peson
who is not specifically authorized by the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any 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 such changes.

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 2008.

FOR THE CITY OF CHANDLER

MAYOR

ATIEST:

City Clerk

Approved as to form:

~omey
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FOR THE CONTRACTOR

By:~fJJJ~/
Signature

ATIEST: If Corporation

Secretary



EXHIBIT A
Scope of Work

Contractor shall provide library materials - unprocessed in conformance with the following specifications:

1. GENERAL SPECIFICATIONS

1.1. Contractor shall have the capability of providing items not available through the general library
materials contract.

1.2. Contractor shall provide library materials unprocessed as reqUired. Contractor shall respond to
only those materials and services capable of being supplied by Contractor.

1.3. The contractor should also have the ability to provide selection lists and other collection
development services.

2. ORDERING

2.1. An online electronic or web-based order system with immediate availability information is
preferred. Meets requirements yes _X_ no__

2.2. A MARC record for each item at time of ordering is preferred. Meets requirements yes _X_
no _

3. CUSTOMER SUPPORT

3.1. Contractors shall provide a toll-free telephone number for customer service.

4. DELIVERY AND PACKAGING

Prompt payment information must appear on invoices.

All charges per item/title (cost, services, delivery, etc.) must beplaced on the same invoice.

Contractor shall supply all invoices in duplicate.

Invoices shall list items supplied in alphabetical order by title.

Invoices shall include for each item: title, author (where applicable), ISBN, list price, discount.
unit cost and total cost.

INVOICES

4.1. Materials shall be packaged according to invoice. A copy of the packing slip or invoice must be
inCluded in the carton. The weight of a carton must not exceed forty (40) pounds.

4.2. Items shall be listed on packing slip in title order and include the 13-digit ISBN, list and discount
price and purchase order number (as applicable).

4.3. Contractor shall advise the Library in writing with each order of any title not in stOCk, no longer in
pUblication or publication postponed. Items back order by Contractor from its supplier shall be
delivered within 60 calendar days from date of order receipt date for already published titles.

All shipments shall be clearly marked as inside delivery. Contractor must ensure this is
communicated to the shipping carrier prior to shipment of the goods.

4.4.

5.

6.1

5.2

5.3

5.4

5.5
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5.6 Contractor agrees that the invoice shall arrive within five (5) days afer shipment of the materials.

6. TAXES

7.1. Libraries in the state of Arizona are exempt from sales tax on the purchase of materials for use
by the public. Arizona Revised Statutes 42-5159.A.12.

7. ORDER STATUS REPORT

8.1. Contractor shall provide a status report with the first shipment of each order indicating the status
of unfilled items. This information may be included on the invoice or the packing slip.
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EXHIBITS
PRICING

1. PRICE

For the types of materials to be awarded, refer to A.1.1.2. Categories listed below

TYPE OF MATERIAL PUBLISHER DISCOUNT OJ. S/H fif aDDlicable)

Library bindina 25% * 0
Reference 25% * 0

, Foreign Language 25% * 0

Hardcover books
Technical
CO books
Music CDs
DVDs
Paoerback books
Electronic books

* Discount is off the list price and refDcted in the catalog price.

2. MARC RECORDS

Per record cost of downloadable MARC if Contractor can provide. is.OO

3. DELIVERY

Items shall be delivered 7-14 calendar days after receipt of order. Pr&publication titles are excluded.

4. DISCOUNT/PAYMENT TERMS

Discount in relation to payment terms. N/A

5. PROCUREMENT CARD PAYMENT CAPABILITY (Please check appropriate box)

_X_ Yes, I will accept payment under this contract with Procurement card, Visa or Mastercard.
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CITY OF CHANDLER GOODS/SERVICES AGREEMENT
LIBRARY MATERIALS UNPROCESSED

AGREEMENT NO.: CS8-998-2597

THIS AGREEMENT is made and entered into this day of . , 2008, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as "CITY", and Rainbow
Book Company, a Corporation of the State of Illinois, hereinafter referred to as ·CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform
the services described in the Agreement.

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

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Library
Manager /designee (Contract Administrator), to provide the services required by this Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute
any of these key staff for work on this Contract without prior written approval by CITY.

1.3. SUbcontracts. CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall provide Library Materials Unprocessed all as more
specifically set forth in the Scope of Work, labeled Exhibit A, attached hereto and made a part hereof
by reference and as set forth in the Specifications and details included therein.

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

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

2.3. 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 CllY.

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

2.5. Warranties. Described in Attachment A

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the
Contract Administrator to determine acceptable completion.

3.1. Records. The CONTRACTOR shall retain and shall contractually reqUire each SUBCONTRACTOR
to 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.

3.2. Audit. At any time during the term of this Contract and five (5) years thereafter, the
PAGE t OFt2

2597 Library Malerlals Unproceaaed



-_._. __ .__._----_._------------------~

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

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed eight thousand dollars ($8,000)
for the completion of all the work and services described herein, which sum shall include all costs or
expenses incurred by CONTRACTOR, payable as set forth in Exhibit B, attached hereto and made a
part hereof by reference. However CONTRACTOR is aware that more than one CONTRACTOR has
been awarded a contract for library materials unprocessed. CITY'S projected bUdget for such
services during the term of this Agreement is $4,000 (per year for the two year agreement) and
CONTRACTOR agrees that CITY may choose to order services from one or more other
CONTRACTORS.

4.1. TAXES. CONTRACTOR shall be solely responsible for any and all tax obligations, which may result
out of the CONTRACTOR'S performance of this Agreement. The CITY shall have no obligation to
pay any amounts for taxes, of any type, incurred by the CONTRACTOR.

4.2. Payment A separate invoice shall be issued for each shipment of material or service performed,
and no payment will be Issued prior to receipt of material and/or completion of specified services and
receipt of a correct invoice.

4.3. 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.

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

4.5. 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 prte of the product concerned.

4.6. 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.

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

5. . TERM: The term of the Contract is two year (s), commencing on the 1M day of November, 2008 and
terminating on October 31, 2010 unless sooner terminated in accordance with the provisions herein.
CITY reserves the right. at its sale discretion, to extend the Contract for up to four additional terms of
one year each.

6. USE OF THIS CONTRACT:

6.1. Cooperative Use of Contract. In addition to the City of Chandler and with approval of the
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.govJmaterjals and then click on 'Contracts', 'S.A.V.E.' listing and 'ICPA'. Any such
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usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective polttical entity.

6.2. Emergency Purcha.e.: CITY reserves the rights to purchase from other sources those items
which are required on an emergency basis and cannot be supplied immediately by th~
CONTRACTOR.

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City In good faith has reason to believe that the CONTRACTOR does
not intend to, or is unable to perform or continue performing under this Contract, the Contract
Administrator may demand in writing that the CONTRACTOR give a written assurance of intent to
perform. Failure by the CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at the City's option, be the basis for terminating the Contract in addition
to any other rights and remedies provided by law or this Contract.

7.2. Stop Work Order. The City may, at any time, by written order to the CONTRACTOR, require the
CONTRACTOR to stop all or any part, of the work called for by this Contract for period(s) of days
indicated by the City after the order is delivered to the CONTRACTOR. The order shall be
specifically identJfied as a stop work order issued under this clause. Upon receipt of the order, the
CONTRACTOR shall immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the order dUring the period of work
stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
Writing accordingly.

7.4. Non..xcluslve Remedies. The rights and the remedies of the City under this Contract are not
exclusive.

7.5. Nonconforming render. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not tully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City. or damages assessed by the City concerning the
CONTRACTOR'S non-conforming performance or failure to perform the Contract, inclUding
expenses to complete the work and other costs and damages incurred by CITY.

8. TERMINATION:

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

8.2 Termination for Cause: City may, upon written notice, terminate this Agreement for
CONTRACTOR's failure to comply with the terms of this Agreement.
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8.3. 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 the City is or becomes
at any time while this Contract or an extension of this Contract is in effect, an employee of or a
consultant to any other party to this Contract. The cancellation shall be effective when the
CONTRACTOR receives written notice of the C3lcellation unless the notice specifies a later time.

8.4. 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 CONTRACTOR or a
representative of CONTRACTOR to any officer or employee of CITY for the purpose of influencing
the outcome of the procurement or securing this Contract. an amendment to this Contract, or
favorable treatment concerning this Contract. inclUding the making of any determination or decision
about contract performance. The 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
CONTRACTOR.

8.5. Suspension or Debarment. CITY may, by written notice to the CONTRACTOR, immediately
terminate this Contract if CITY determines that 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 SUBCONTRACTOR 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 CONTRACTOR becomes suspended or
debarred, CONTRACTOR shall immediately notify CITY.

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

8.7. 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.

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

9. 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.

10. ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary provided
elsewhere in the Contract documents, the alternate dispute resolution (ADR) process prOVided
herein shall be the exclusive means for resolution of claims or disputes and other matters in question
between CITY and CONTRACTOR arising out of, or relating to the Contract documents,
interpretation of the Contract, or the performance or the breach by any party thereto, including but not
limited to, original claims or disputes asserted as cross claims, counterclaims, third party claims or
claims for indemnity or subrogation, in any threatened or ongoing litigation or arbitration with third
parties, if such disputes involve parties to contracts containing this ADR provision.

10.1 NotIce: CONTRACTOR shall submit written notice of any claim or dispute to the Contract
Administrator within thirty (30) days of the occurrence, event or disputed response from CITY for
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immediate resolution pursuant to these provisions. Each claim or dispute shall be submitted and
resolved as they occur and not postponed until the end of the Contract nor lumped together with
other pending claims.

10.2 Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within such thirty (30)
days shall constitute CONTRACTOR'S forfeiture of its right to dispute the issue, raise the claim or
make the request and shall also constitute CONTRACTOR'S agreement and acceptance of CITY'S
position.

10.3. CITY Response: The Contract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim.

10.4. Appeal: If CONTRACTOR disagrees with the response of the Contract Administrator, within fifteen
days of the date of the response by the Contract Administrator, CONTRACTOR shall file with the
Contract Administrator, written notice of appeal. The Contract Administrator shall prOVide copies of
all relevant information concerning the Contract and claim or dispute to the Assistant Management
Services Director who will determine the appeal. The Assistant Management Services Director may
request additional information from either party, may hold an informal informational hearing or may
make the determination based on the information provided. The Assistant Management Services
Director shall make a final determination of the appeal and prOVide written notice to CONTRACTOR
within sixty (60) days from the date of CONTRACTOR'S written notice of appeal.

10.5. Arbitration: If CONTRACTOR is not satisfied with the determination of the Assistant Management
Services Director, the following binding arbitration procedure shall serve as the exclusive method to
resolve all unresolved disputes. If CONTRACTOR chooses not to accept the decision of the
Assistant Management Services Director, CONTRACTOR shall notify the Contract Administrator in
writing within ten (10) business days of receipt of the Assistant Management Services Director's
decision of a request for arbitration. The CONTRACTOR shall post a cash bond withthe Arbitrator in
the amount of $5,000, or a greater amount as determined by the Arbitrator, that will defray the cost of
the arbitration as set forth in paragraph M, Fees and Costs, and proceeds from said bond shall be
allocated in accordance with said paragraph by the ArtJitrator.

A. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected by the parties
involved in the dispute, (i.e., CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR who has a contract with CITY which contains this ADR provision and
is a party to the same dispute will also select an arbitrator), and the foregoing arbitrators shall select
a neutral Arbitrator who will hear the matter and make a final determination, asset forth herein.

B. Expedited HearIng: The parties have structured this procedure with the goal of providing for the
prompt and efficient resolution of all disputes falling within the purview of this ADR process. To that
end, any party can petition the Arbitrator to set an expedited hearing if circumstances justify it. The
Arbitrator shall contact the parties and schedule the arbitration at the earliest possible date. In any
event, the hearing of any dispute not expedited will commence as soon as practical, but in no event
later than sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute. or by decision of the
Arbitrator upon a showing of emergency circumstances.

C. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in a prompt, cost
efficient manner giving due regard to the rights of all parties. Each party shall supply to the Arbitrator
a written pre-hearing statement, which shall contain a brief statement of the nature of the claim or
defense, a list of witnesses and exhibits, a brief description of the subject matter of the testimony of
each witness who will be called to testify, and an estimate as to the length of time that will be
required for the arbitration hearing. The Arbitrator shall determine the nature and scope of discovery,
if any, and the manner of presentation of relevant evidence consistent with the deadlines provided
herein, and the parties' objective that disputes be resolved in a prompt and efficient manner. No
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disco~erymay be had of privileged materials or information. The Arbitrator, upon proper application,
shall Issue such orders as may be necessary and permissible under law to protect confidential
proprietary, or ~ensjtive material~ or information fro~ pUblic disclosure or other misuse. Any party
may make application to the Mancopa County Superior Court to have a protective order entered as
may be appropriate to conform to such ordersof the Arbitrator.

D. Hearing Days: To effectuate the parties' goals. the hearing once commenced, will proceed from
business day to business day until concluded, absent a showing of emergency circumstances.

E. Award: The Arbitrator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shall include an allocation of fees and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall include interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.

F. Scope of Award: The Arbitrator shall be without authority to award punitive damages. and any such
punitive damage award shall be void. The Arbitrator shall also be without authority to issue an award
against any individual party in excess of $500,000, exclusive of interest, arbitration fees, costs, and
attorney's fees. If an award is made against any individual party in excess of $50,000, exclusive of
interest, arbitration fees, costs and attorneys' fees, it must be supported by written findings of fact.
conclusions of law and statement as to how damages were calculated.

G. Jurisdiction: The Arbitrator shall not be bound for jurisdictional purposes by the amount asserted in
any party's claim, but shall conduct a preliminary hearing into the question of jurisdiction upon
application of any party at the earliest convenient time, but not later than the commencement of the
arbitration hearing.

H. Entry of Judgment: Any party can make application to the Maricopa County Superior Court for
confirmation of any award and for entry of judgment on it.

I. Severance and Joinder: To reduce the possibility of inconsistent adjUdications, the Arbitrator, may
at the request of any party, join and/or sever parties, and/or claims arising under other centrads
containing this ADR provision, and the Arbitrator may, on his own authority, join or sever parties
and/or claims subject to this ADR process as they deem necessary for a just resolution of the
dispute, consistent with the parties' goal of the prompt and efficient resolution of disputes. Nothing
herein shall create the right by any party to assert claims against another party not recognized under
the substantive law applicable to the dispute. The Arbitrator is not authorized to join to the
proceeding parties not in privity with CITY.

J. Appeal: Any party may appea' errors of faw by the Arbitrator if, but only if, the errors arise in an
award in excess of $100,000; the exercise by the Arbitrator of any powers contrary to or inconsistent
with the Contract; or any of the grounds provided in A.R.S. 12-1512. Appeals shall be to the
Maricopa County Superior Court within fifteen (15) days of entry of the award. The standard of
review in such cases shall be that applicable to the consideration of a motion for jUdgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to
confinn, vacate. modify or remand an award appealed under this section.

K. Uniform ArbitratJon Act: Except as otherwise provided herein, binding arbitration pursued under
this provision shall be governed by the Uniform Arbitration Act as enacted in Arizona in AR.S. 12­
1501. et. seq.

L. Fees and Costs: Each party shall bear its own fees and costs in connection with any informal
hearing before the Assistant Management Services Director. All fees and costs associated with any
arbitration before the Arbitrator, including without limitation, the Arbitrator's fees, the prevailing party's
attorneys' fees, expert witness fees and costs. will be paid by the non-prevailing party, except as
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provided for herein. The determination of prevailing and non-prevailing parties, and the appropriate
allocation of fees and costs, will be included in the award by the Arbitrator.

M. Equitable Litigation: Notwithstanding any other provision of ADR to the contrary, any party may
petition the Maricopa County Superior Court for interim equitable relief as necessary to preserve the
status quo and prevent immediate and irreparable harm to a party or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive relief except as may be necessary to enforce an order or award entered by the Arbitrator.
The fees and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in ADR.

N. Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to include all
claims, demands, and requests for compensation for costs and losses or other relief, including the
extension of Contract Time which reasonably should or could have been brought against any party
that was or could have been brought into this ADR process. The Arbitration Panel shall apply legal
principles commonly known as merger and bar to deny any claim or claims against any party
regarding which claim or claims recovery has been sought or should have been sought in a
previously adjudicated claim for an alleged cost. loss, breach, error or omission.

O. Dispute. of amounts greater than $500,000: Disputes for which the Arbitration Panel has
determined to warrant an award in an amount greater than Five Hundred Thousand Dollars
($500,000) to anyone party, may be brought in the appropriate Court. A party must obtain such a
determination from the Arbitration Panel prior to filing any legal action.

11. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees individually and collectively; from and against all losses, claims, suits,
actions, payments and JUdgments, demands, expenses, damages, including consequential damages
and loss of productivity, attorney's fees, defense costs, or actions of any kind and nature relating to,
arising out of. or alleged to have resulted from CONTRACTOR'S work or services.
CONTRACTOR'S duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and
Council, appointed boards and commissions, officials, officers, employees shall arise in connection
with any claim or amounts arising or recovered under Worker Compensation Laws, damage, loss or
expenses relating to, arising out of or alleged to have resulted from any acts, errors, mistakes,
omissions. work or services in the performance of this Contract including any employee of
CONTRACTOR, anyone directly or indirectly employed by them or anyone for whose acts
CONTRACTOR may be liable, regardless of whether it is caused in part by a party indemnified
hereunder, including the City of Chandler. IT IS THE INTENTION OF THE PARTIES to this contract
that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees. individually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sale cause of the injury to persons or damages
to property. The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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12. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement
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 the CllY
Contract Library Manager

Administrator: -=_....,- _
Contact: Brenda Brown

Mailing Address: PO Box 4008 MS 601
Physical Address: 22 S. Delaware Street

City, State, Zip Chandler, AZ 85244­
4008

Phone: 460-782-2817
FAX: 460-782-2723

In the case of the CONTRACTOR
Firm Name: Rainbow Book Co.

Contact: Michael Sherman
Address: 500 E. Main Street

City, State, Zip Lake Zurich, It 60047
Phone: 847-726-9930

FAX: 847-726-9935

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.

13. CONFLICT OF INTEREST:

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

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

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

14. GENERAL TERMS:

14.1. 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.

14.2. EntIre Agreement This Agreement, including Exhibits A and B attached hereto, constitutes the
entire understanding of the parties and supersedes all previous representations, written or oral, with
respect to the services specified herein. This Agreement may not be modified or amended except by
a written document, signed by authorized representatives or each party.
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14.3. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State
of Arizona.

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

14.6. 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 tenns, or the substitution of work or materials, directed by a person
who is not specifically authorized by the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any 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 such changes.

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

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

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

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

day of 2008. i THECONT~~
FOR THE CITY OF CHANDLER :R~

MAYOR Signature

ATIEST:
SEAL '--_-~7

City Clerk

Approved as to fonn:

~City Attorney
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EXHIBIT A
Scope of Work

Contractor shall provide library materials - unprocessed in confonnance WIth the following specifications:

1. GENERAL SPECIFICATIONS

1.1. Contractor shall have the capability of prOViding items not available through the general library
materials contract.

1.2. Contractor shall provide library materials unprocessed as required. Contractor shall respond to
only those materials and services capable of being supplied by Contractor.

1.3. The contractor should also have the ability to provide selection lists and other collection
development services.

2. ORDERING

2.1. An online electronic or web~based order system with immediate availability information is
preferred. Meets requirements yes_ no --A.-

2.2. A MARC record for each item at time of ordering is preferred. Meets requirements yes X
no _

3. CUSTOMER SUPPORT

3.1. Contractors shall provide a toll-free telephone number for customer service.

4. DELIVERY AND PACKAGING

. 4.1. Materials shall be packaged according to invoice. A copy of the packing slip or invoice must be
induded in the carton. The weight of a carton must not exceed forty (40) pounds.

4.2. Items shall be listed on packing slip in title order and include the 13-digit ISBN, list and discount
price and purchase order number (as applicable).

4.3. Contractor shall advise the Library in writing with each order 01 any title not in stock, no longer in
publication or publication postponed. Items back order by Contractor from its supplier shall be
delivered within 60 calendar days from date of order receipt date for already published titles.

4.4. All shipments shall be clearly marked as inside delivery. Contractor must ensure this is
communicated to the shipping carrier prior to shipment of the goods.

5. INVOICES

5.1 Invoices shall list items supplied in alphabetical order by title.

5.2 Invoices shall include for each item: title, author (where applicable), ISBN. list price, discount,
unit cost and total cost.

5.3 All charges per item/title (Cost, services, delivery, etc.) must beplaced on the same invoice.

5.4 Prompt payment information must appear on invoices.

5.5 Contractor shall supply all invoices in duplicate.
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5.6 Contractor agrees that the invoice shall arrive within five (5) days after shipment of the materials.

6. TAXES

7.1. Libraries in the state of Arizona are exempt from sales tax on the purchase of materials for use
by the public. Arizona Revised Statutes 4~5159 .A.12.

7. ORDER STATUS REPORT

8.1. Contractor shall provide a status report with the first shipment of each order indicating the status
of unfilled items. This information may be included on the invoice or the packing slip.
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EXHIBIT B
PRICING

1. PRICE

For the types of materials to be awarded, refer to A.1.1 .2. Categories listed below

TYPE OF MATERIAL PUBLISHER DISCOUNT % S/H (if applicable)

Hardcover books 25% off publisher's list free
Library bindina 25% off publisher's list free
Reference ' 25% off publisher's list free
Technical 25% off publisher's list free
Foreign languaae 25°/b off publisher's list free
CD Books
Music CDs
DVDs
Paperback books
Electronic books

2. MARC RECORDS

Per record cost of downloadable MARC if Contractor can provide. $ NC

3. DELIVERY

Items shall be delivered 30 days calendar days after receipt of order. Pre-publication titles are
excluded.

... DISCOUNT/PAYMENT TERMS

Discount in relation to payment terms. N1A

5. PROCUREMENT CARD PAYMENT CAPABILITY (Please check appropriate box)

X Yes, I will accept payment under this contract with Procurement card.
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CITY OF CHANDLER GOODS/SERVICES AGREEMENT
LIBRARY MATERIALS UNPROCESSED

AGREEMENT NO.: CS8-99B-2597

THIS AGREEMENT is made and entered into this day of , 2008, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona. hereinafter referred to as ·CITY", and World
Book, Inc., a Corporation of the State of Delaware, hereinafter referred to as ·CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform
the services described in the Agreement.

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

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Library
Manager /designee (Contract Administrator), to provide the services required by this Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute
any of these key staff for work on this Contract without prior written approval by CITY.

1.3. Subcontracts, CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall provide Library Materials Unprocessed all as more
specifically set forth in the Scope of Work, labeled Exhibit A, attached hereto and made a part hereof
by reference and as set forth in the Specifications and details included therein.

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

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

2,3. 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 CITY.

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

2.5. Warranties. Described in Attachment A

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the
Contract Administrator to determine acceptable completion.

3.1. Records. The CONTRACTOR shall retain and shall contractually require each SUBCONTRACTOR
to 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.

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

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed fifteen thousand dollars
($15,000) for the completion of all the work and services described herein, which sum shall include all
costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit B. attached hereto and
made a part hereof by reference. However CONTRACTOR is aware that more than one
CONTRACTOR has been awarded a contract for library materials unprocessed, CITY'S projected
budget for such services during the term of this Agreement is $7,500 (per year for the two year
agreement) and CONTRACTOR agrees that CITY may choose to order services from one or more
other CONTRACTORS.

4.1. TAXES. CONTRACTOR shall be solely responsible for any and all tax obligations, which may result
out of the CONTRACTOR'S performance of this Agreement. The CITY shall have no obligation to
pay any amounts for taxes, of any type, incurred by the CONTRACTOR.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed,
and no payment will be issued prior to receipt of material andlor completion of specified services and
receipt of a correct invoice.

4.3. 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.

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

4.5. 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 pree of the product concerned.

4.6. 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.

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

5. TERM: The term of the Contract is two year (s), commencing on the 11
• day of November, 2008 and

terminating on October 31, 2010 unless sooner terminated in accordance with the provisions herein.
CITY reserves the right. at its sale discretion, to extend the Contract for up to four additional terms of
one year each,

6. USE OF THIS CONTRACT:

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

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

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that the CONTRACTOR does
not intend to, or is unable to perform or continue performing under this Contract, the Contract
Administrator may demand in writing that the CONTRACTOR give a written assurance of intent to
perform. Failure by the CONTRACTOR to prOVide written assurance within the number of Days
specified in the demand may, at the City's option, be the basis for terminating the Contract in addition
to any other rights and remedies provided by law or this Contract.

7.2. Stop Work Order. The City may, at any time, by written order to the CONTRACTOR, require the
CONTRACTOR to stop all or any part, of the work called for by this Contract for period(s) of days
indicated by the City after the order is delivered to the CONTRACTOR. The order shall be
specifically identified as a stop work order issued under this clause. Upon receipt of the order, the
CONTRACTOR shall Immediately comply with its terms and take all reasonable steps to minimize
the incurrence of costs allocable to the work covered by the order during the period of work
stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, the CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

7.4. Non"fJxcluslve Remedies. The rights and the remedies of the City under this Contract are not
exclusive.

7.5. Nonconforming Tender. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of OffSet. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City, or damages assessed by the City concerning the
CONTRACTOR'S non-conforming performance or failure to perform the Contract, including
expenses to complete the work and other costs and damages incurred by CITY.

8: TERMINATION:

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

8.2 Termination for Cause: City may, upon written notice, terminate this Agreement for
CONTRACTOR's failure to comply with the terms of this Agreement.
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8.3. 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 the City is or becomes
at any time while this Contract or an extension of this Contract is in effect, an employee of or a
consultant to any other party to this Contract. The cancellation shall be effective when the
CONTRACTOR receives written notice of the ca1cellation unless the notice specifies a later time.

8.4. 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 CONTRACTOR or a
representative of CONTRACTOR to any officer or employee of CITY for the purpose of influencing
the outcome of the procurement or securing this Contract, an amendment to this Contract, or
favorable treatment concerning this Contract, including the making of any determination or decision
about contract performance. The 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
CONTRACTOR.

8.5. Suspension or Debarment. CITY may, by written notice to the CONTRACTOR, immediately
terminate this Contract if CITY determines that 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 SUBCONTRACTOR 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 CONTRACTOR becomes suspended or
debarred, CONTRACTOR shall immediately notify CITY.

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

8.7. 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.

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

9. 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.

10. ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary provided
elsewhere in the Contract documents, the alternate dispute resolution (ADR) process provided
herein shall be the exclusive means for resolution of claims or disputes and other matters in question
between CITY and CONTRACTOR arising out of, or relating to the Contract documents,
interpretation of the Contract, or the performance or the breach by any party thereto, including but not
limited to, original claims or disputes asserted as cross claims, counterclaims. third party claims or
claims for indemnity or subrogation, in any threatened or ongoing litigation or arbitration with third
parties. if such disputes involve parties to contracts containing this ADR prOVision.

10.1 Notice: CONTRACTOR shall submit written notice of any claim or dispute to the Contract
Administrator within thirty (30) days of the occurrence, event or disputed response from CITY for
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immediate resolution pursuant to these provisions. Each claim or dispute shall be submitted and
resolved as they occur and not postponed until the end of the Contract nor lumped together with
other pending claims.

10.2 Forfeiture: Failure to submit a notice of any claim, dispute, or other issue within such thirty (30)
days shall constitute CONTRACTOR'S forfeiture of its right to dispute the issue, raise the claim or
make the request and shall also constitute CONTRACTOR'S agreement and acceptance of CITY'S
position.

10.3. CITY Response: The Contract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim.

10.4. Appeal: If CONTRACTOR disagrees with the response of the Contract Administrator, within fifteen
days of the date of the response by the Contract Administrator, CONTRACTOR shall file with the
Contract Administrator, written notice of appeal. The Contract Administrator shall provide copies of
all relevant information concerning the Contract and claim or dispute to the Assistant Management
Services Director who will determine the appeal. The Assistant Management Services Director may
request additional information from either party, may hold an informal informational hearing or may
make the determination based on the information provided. The Assistant Management Services
Director shall make a final determination of the appeal and provide written notice to CONTRACTOR
within siXty (60) days from the date of CONTRACTOR'S written notice of appeal.

10.5. Arbitration: If CONTRACTOR is not satisfied with the determination of the Assistant Management
Services Director, the following binding arbitration procedure shall serve as the exclusive method to
resolve all unresolved disputes. If CONTRACTOR chooses not to accept the decision of the
Assistant Management Services Director, CONTRACTOR shall notify the Contract Administrator in
writing Within ten (10) business days of receipt of the Assistant Management Services Director's
decision of a request for arbitration. The CONTRACTOR shall post a cash bond withthe Arbitrator in
the amount of $5,000, or a greater amount as determined by the Arbitrator, that will defray the cost of
the arbitration as set forth in paragraph M, Fees and Costs, and proceeds from said bond shall be
allocated in accordance with said p;lragraph by the Arbitrator.

A. Arbitration Panel: The Arbitration Panel shall consist of the arbitrators selected by the parties
involved In the dispute, (i.e., CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR Who has a contract with CITY which contains this ADR provision and
is a party to the same dispute will also select an arbitrator), and the foregoing arbitrators shall select
a neutral Arbitrator who will hear the matter and make a final determination, asset forth herein.

B. Expedited Hearing: The parties have structured this procedure with the goal of prOViding for the
prompt and efficient resolution of all disputes falling within the purview of this ADR process, To that
end, any party can petition the Arbitrator to set an expedited hearing if circumstances justify it. The
Arbitrator shall contact the parties and schedule the arbitration at the earliest possible date. In any
event, the hearing of any dispute not expedited will commence as soon as practical, but in no event
later than sixty (60) days after notification of request for arbitration having been submitted. This
deadline can be extended only with the consent of all the parties to the dispute, or by decision of the
Arbitrator upon a showing of energency circumstances.

C. Procedure: The Arbitrator shall conduct the hearing that will resolve disputes in a prompt, cost
efficient manner giving due regard to the rights of all parties. Each party shall supply to the Arbitrator
a written pre-hearing statement, which shall contain a brief statement of the nature of the claim or
defense, a list of witnesses and exhibits, a brief description of the subject matter of the testimony of
each witness who will be called to testify, and an estimate as to the length of time that will be
reqUired for the arbitration hearing. The Arbitrator shall determine the nature and scope of discovery.
if any, and the manner of presentation of relevant evidence consistent with the deadlines provided
herein, and the parties' objective that disputes be resolved in a prompt and efficient manner. No
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disco~ery may be had of privileged materials or information. The Arbitrator, upon proper application,
shall Issue such orders as may be necessary and permissible under law to protect confidential,
proprietary, or sensitive materials or information from public disclosure or other misuse. Any party
may make application to the Maricopa County Superior Court to have a protective order entered as
may be appropriate to conform to such ordersof the Arbitrator.

D. Hearing Days: To effectuate the parties' goals, the hearing once commenced, will proceed from
business day to business day until concluded, absent a showing of emergency circumstances.

E. Award: The Arbitrator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shall include an allocation of fees and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall include interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.

F. Scope of Award: The Arbitrator shall be without authority to award punitive damages, and any such
punitive damage award shall be void. The Arbitrator shall also be without authority to issue an award
against any individual party in excess of $500,000, exclusive of Interest, arbitration fees, costs, and
attorney's fees. If an award is made against any individual party in excess of $50,000, exclusive of
interest, arbitration fees, costs and attomeys' fees, it must be supported by written findings of fact,
conclusions of law and statement as to how damages were calculated.

G. Jurisdiction: The Arbitrator shall not be bound for jurisdictional purposes by the amount asserted in
any party's claim, but shall conduct a preliminary hearing into the question of jurisdiction upon
application of any party at the earliest convenient time, but not later than the commencement of the
arbitration heanng.

H.. Entry of Judgment: Any party can make application to the Maricopa County Superior Court for
confirmation of any award and for entry of judgment on it.

I. Severance and Joinder: To reduce the possibility of inconsistent adjUdications, the Arbitrator, may
at the request of any party, join and/or sever parties, and/or claims arising under other contracts
containing this ADR provision, and the Arbitrator may, on his own authorny , join or sever parties
and/or claims subject to this ADR process as they deem necessary for a just resolution of the
dispute, consistent with the parties' goal of the prompt and efficient resolution of disputes. Nothing
herein shall create the right by any party to assert claims against another party not recognized under
the substantive law applicable to the dispute. The Arbitrator is not authorized to join to the
proceeding parties not in privity with CITY.

J. Appeal: Any party may appeal errors of law by the Arbitrator if, but only if. the errors arise in an
award in excess of $100,000; the exercise by the Arbitrator of any powers contrary to or inconsistent
with the Contract; or any of the grounds provided in A.R.S. 12-1512. Appeals shall be to the
Maricopa County Superior Court within fifteen (15) days of entry of the award. The standard of
review in such cases shall be that applicable to the consideration of a motion for judgment
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to
confirm, vacate, modify or remand an award appealed undEr this section.

K. Uniform Arbitration Act: Except as otherwise prOVided herein, binding arbitration pursued under
this provision shall be govemed by the Uniform Arbitration Act as enacted in Arizona in A.R.S. 12­
1501, et. seq.

L. Fees and Costs: Each party shall bear its own fees and costs in connection with any informal
hearing before the Assistant Management Services Director. All fees and costs associated with any
arbitration before the Arbitrator, including without limitation, the Arbitrator's fees, the prevailing party's
attorneys' fees, expert witness fees and costs, will be paid by the non-prevailing party, except as
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provided for herein. The determination of prevailing and non-prevailing parties, and the appropriate
allocation of fees and costs, will be included in the award by the Arbitrator.

M. Equitable Litigation: Notwithstanding any other provision of ADR to the contrary, any party may
petition the Maricopa County Superior Court for interim equitable relief as necessary to preserve the
status quo and prevent immediate and irreparable harm to a party or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive relief except as may be necessary to enforce an order or award entered by the Arbitrator.
The fees and costs incurred in connection with any such equitable proceeding shall be determined
and assessed in ADR.

N. Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to include all
claims, demands, and requests for compensation for costs and losses or other relief, including the
extension of Contract Time which reasonably should or could have been brought against any party
that was or could have been brought into this ADR process. The Arbitration Panel shall apply legal
principles commonly known as merger and bar to deny any claim or claims against any party
regarding which claim or claims recovery has been sought or should have been sought in a
preViously adjudicated claim for an alleged cost. loss, breach, error or omission.

0; Disputes of amounts greater than $500,000: Disputes for which the Arbitration Panel has
determined to warrant an award in an amount greater than Five Hundred Thousand Dollars
($500,000) to anyone party, may be brought in the appropriate Court. A party must obtain such a
determination from the Arbitration Panel prior to filing any legal action.

11. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and CounCil, appointed boards and commissions,
officials, officers, employees individually and collectively; from and against all losses, claims, suits,
actions, payments and jUdgments, demands, expenses, damages, including consequential damages
and loss of prOductivity, attomey's fees, defense costs, or actions of any kind and nature relating to.
arising out of, or alleged to have resulted from CONTRACTOR'S work or services.
CONTRACTOR'S duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and
Council, appointed boards and commissions, officials, officers, employees shall arise in connection
with any claim or amounts arising or recovered under Worker Compensation Laws, damage, loss or
expenses relating to, arising out of or alleged to have resulted from any acts, errors, mistakes,
omissions, work or services In the performance of this Contract inclUding any employee of
CONTRACTOR, anyone directly or indirectly employed by them or anyone for whose acts
CONTRACTOR may be liable, regardless of whether it is caused in part by a party indemnified
hereunder. including the City of Chandler. IT IS THE INTENTiON OF THE PARTIES to this contract
that the City of Chandler, its Mayor and Council, appointed boards and commissions, officials,
officers, employees, indiVidually and collectively, are to be indemnified against their own negligence
unless and except their negligence is found to be the sole cause of the injury to persons or damages
to property. The amount and type of insurance coverage requirements set forth herein will in no way
be construed as limiting the scope of the indemnity in this paragraph.
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12. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement
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 the CITY
Contract Library Manager

Administrator:
Contact: -='S-re-n-:d-a-=S:-ro-w-n----

Mailing Address: PO Box 4008 MS 601

Physical Address: 22 S. Delaware Street
City, State, Zip Chandler, AZ 85244­

4008
Phone: 480-782-2817

FAX: 480-782-2723

In the case of the CONTRACTOR
Firm Name: World Book, Inc.

Contact: Shelley Bresler
Address: 233 N. Michigan Ave,

Ste.2000
City, State, Zip _C~hi:=:ca~g~o..!..:.I:-=L~ _

Phone: 800-975-3250

FAX: 888-922-3766

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

13. CONFLICT OF INTEREST:

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

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

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

14. GENERAL TERMS:

14.1. 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.

14.2. Entire Agreement. This Agreement, including the responses page, 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 Agreement may not be modified or amended except by
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a written document, signed by authorized representatives or each party.

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

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

14.5. 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 the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any 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 such changes.

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 2008.

FOR THE CITY OF CHANDLER

MAYOR

ArrEST:

City Clerk

Approved as to form:

rYAttorney
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EXHIBIT A
Scope of Work

Contractor shall provide library materials - unprocessed in conformance with the following specifications:

1.· GENERAL SPECIFICATIONS

1.1. Contractor shall have the capability of providing items not available through the general library
materia Is contract.

1.2. Contractor shall provide library materials unprocessed as required. Contractor shall respond to
only those materials and services capable of being supplied by Contractor.

1.3. The contractor should also have the ability to provide selection lists and other collection
development services.

2. ORDERING

2.1. An online electronic or web-based order system with immediate availability information is
preferred. Meets requirements yes X no _

2.2. A MARC record for each Item at time of ordering is preferred. Meets requirements yes X
no _

3.. CUSTOMER SUPPORT

3.1. Contractors shall provide a ton·free telephone number for customer service.

4. DELIVERY AND PACKAGING

4.1. Materials shall be packaged according to invoice. A copy of the packing slip or invoice must be
included in the carton. The weight of a carton must not exceed forty (40) pounds.

4.2. Items shall be listed on packing slip in title order and include the 13-digit ISBN, list and discount
price and purchase order number (as applicable).

4.3. Contractor shall advise the Library in writing with each order of any title not in stock, no longer in
publication or pUblication postponed. Items back order by Contractor from its supplier shall be
delivered within 60 calendar days from date of order receipt date for already published titles.

4.4. All shipments shall be clearly marked as inside delivery. Contractor must ensure this is
communicated to the shipping carrier prior to shipment of the goods.

6. INVOICES

5.1 Invoices shall list items supplied in alphabetical order by title.

5.2 Invoices shall include for each item: title, author (where applicabte), ISBN, list price, discount,
unit cost and total cost.

5.3 All charges per itemltitle (cost, services, delivery, etc.) must beplaced on the same invoice.

5.4 Prompt payment information must appear on invoices.

5.5 Contractor shall supply all invoices in duplicate.

PAGE 100F 12
2597 library Malerials Unprocessed



5.6 Contractor agrees that the invoice shall arrive within five (5) days afer shipment of the materials.

6. TAXES

7.1. Libraries in the state of Arizona are exempt from sales tax on the purchase of materials for use
by the public. Arizona Revised Statutes 4~5159.A.12.

7. 'ORDER STATUS REPORT

8.1. Contractor shall provide a status report with the first shipment of each order indicating the status
of unfilled items. This information may be included on the invoice or the packing slip.
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EXHIBITS
PRICING

1. PRICE

For the types of materials to be awarded, refer to A.1.1.2. Categories listed below

TYPE OF MATERIAL PUBLISHER DISCOUNT %
.-,....---

S/H (If applicable)

Hardcover books World Book, Inc. 0% NA
Library binding World Book, Inc. 0% NA
Reference World Book, Inc. 0% NA
Technical
Foreign Language World Book Inc. 0% NA
CD Books
Music CDs
DVDs World Book Inc. 0% NA
Paperback books
Electronic books

2. MARC RECORDS

Per record cost of downloadable MARC if Contractor can provide. $17.00 PER ORDER

3. DELIVERY

Items shall be delivered~ calendar days after receipt of order. Pre-publication titles are
excluded.

4. DISCOUNT/PAYMENT TERMS

Discount in relation to payment terms. NET 30 DAYS, no discounts

5. PROCUREMENT CARD PAYMENT CAPABILITY (Please check appropriate box)

X Yes, I will accept payment under this contract with credit card,
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