Adodl info# 35

NOV 19 2009

CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 s
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and First In, Inc., hereinafier referred to as
“CONTRACTOR”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

2.2. Non-Discrimination. The CONTRACTOR shall compty 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.

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



24,

2.5.

2.6.

2.6.1

2.6.2

2.6.3

244

2.6.5

2.6.6

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

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

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

requirements.
Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to

the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a confractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or

improvement to real property.

In accordance with A.R.S. §35-393.06, the Coniractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7 Inaccordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

2.10. Estimated Quantities. Payment shall be based on actual quantitics 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.

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

2,12, New/Current Products. All goods, equipment, materials, parts and other
components supplied pursuant to this Contract shall be new, or the latest model
and of the most suitable grade for the purpose intended.

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

3.  Warranties:

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

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

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



3.2.2,

3.2.3.

3.2.4.

3.2.5.

3.3.

34.

3.5.

4.1.

4.2,

4.3.

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

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

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

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

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

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

Warranty. CONTRACTOR must provide the manufacture’s warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

the completion of the Contract.

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

Delivery. Delivery shall be made within the time specified in Exhibit B.



5.1.

5.2.

5.3.

5.4,

5.5.

5!6.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

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

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



5.7.

5.8.

5.9.

7.1.

7.2.

7.3.

7.4.

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

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

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

USE OF THIS CONTRACT:

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

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

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

Coaperative Use of Contract. In addition to the City of Chandler and with
approval of the contracted CONTRACTOR, this Contract may be extended for
use by other municipalities, school districts and government agencies of the State.
A current listing of eligible entities may be found at www.maricopa.gov/materials
and then click on ‘Contracts’, ‘S.A.V.E.’ listing and ‘ICPA’. Any such usage by
other entitics must be in accordance with the ordinance, charter and/or
procurement rules and regulations of the respective political entity.
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8.1.

8.2.

8.3.

8.4.

9.

9.1

9.2

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: If CITY in good fajth has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

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

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



9.3.

94.

9.5.

9.6.

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

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

11.

11.1

11.2

11.3

CONTRACTOR becomes suspended or debarred, the CONTRACTOR shall
immediately notify CITY.

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

lawsuits,



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

12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: First In, Inc
Contact: Rob Coryea Contact: Scott Krueger
Mailing Address: PO Box 4008 MS 904 Address: 21432 N Central Ave
Physical Address: 975 E Armstrong way City, State, Zip Phoenix, AZ 85024
City, State, Zip Chandler, AZ 85244- Phone: 623-780-9599
4008
Phone: 480-782-2426 FAX: 623-780-9599

FAX: 480-782-2433




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

14. GENERAL TERMS:

14.1.

14.2.

14.3.

14.4.

14.5.

14.5.1

14.5.2

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

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

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

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

Conflict of Interest:

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

Kickback Termination: CITY may cancel this Contract, without penalty or
obligation, if any person significantly involved in initiating, negotiating, securing,
drafting or creating the agreement on behalf of CITY’S departments or agencies
is, at any time while the Contract or any extension of the Contract is in effect, an
employee of any other party to the Contract in any capacity or a CONTRACTOR
to any other party to the Contract with respect to the subject matter of the
Contract. The cancellation shall be effective when written notice from CITY is
received by all other parties to the Contract, unless the notice specifies a later time

(ARS. §38-511).



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

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

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 20 .

FOR THE CITY OF CHANDLER FOR ONTRAC

By: [ PE—

MAYOR Signature

City Clerk / Secreta-fy

Approved as to form:




Exhibit A
Scope of Work

Contractor shall provide Akron, Elkhart, Hale, Pierce and Pnumax/Watorous original
equipment manufacture (OEM) parts and service.




Manufacturer

Akron Parts

Akron Brass

Elkhart

Hale

Pierce

Waterous

Applicable Sales tax %8.3%

Parts

Price Price List
Listless Current

13% Manufacturer's list
List less Current

31% Manufacturer's list
Listless Current

36% Manufacturer's list
Listless Current

21% Manufacturer's list

List less Current
10% Manufacturer’s list

Listless Current
%19% Manufacturer's list

Exhibit B
Price Sheet

Delivery Time Labor Rate

1-14 days, 4 -6 weeks
for custom fabricated

items $75/hr $60/ hr for travel

1-14 days, 4 -6 weeks
for custom fabricated

items $75/hr $60/ hr for travel

1-14 days, 4 -6 weeks
for custom fabricated

items $75/hr $60/ hr for travel

1-14 days, 4 -6 weeks
for custom fabricated

items $75/hr $60/ hr for travel

1-14 days, 4 -6 weeks
for custom fabricated

items $75/hr $60/ hr for travel

1-14 days, 4 -8 weeks
for custom fabricated

items $75/hr $60/ hr for travel

Method for
charging
labor

actual time

actual time

actual time

actual time

actual time

actual time



EXHIBIT C

Contractor Immigration Warranty
'To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited confract meet all conditions contained herein.

Contract Number:

Name (as listed in the contract);

Street Name and Number:

City: State: Zip Code:

I hereby attest that:

[. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and

Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Signature of Contractor (Employer) or Authorized Designee;
/Printed Name: }1)/ . f///b?/ z K/\/ A PAE

Title: /p/ /f%oz/z"%

Date (month/day/year); // ~ /5~ ;




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and First In, Inc - Upfitting Division., hereinafter
referred to as “CONTRACTOR™.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

2.2, 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.

2.3. Licenses: CONTRACTOR shall maintain in current status all Federal, State and
local licenses and permits required for the operation of the business conducted by
CONTRACTOR as applicable to this contract.
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2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration taws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Inmigration Warranty™).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Scrvices” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
comstruction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.
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In-accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the:
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

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

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

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

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

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

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

Warranty. CONTRACTOR must provide the manufacture’s warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

the completion of the Contract.

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

Delivery. Delivery shall be made within the time specified in Exhibit B.
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PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

TAXES: CONTRACTOR shall be solely legally responsible for any and all tax
obligations, which may result out of CONTRACTOR'’S performance of this
Contract. CITY shall have no legal obligation to pay any amounts for taxes, of
any type, incurred by CONTRACTOR. City agrees that Contractor may bill the
City for applicable privilege license taxes which are paid for by Contractor and
that the City will reimburse Contractor for privilege license taxes actually paid by
Contractor. If Contractor obtains any refund of privilege license taxes paid, City
will be entitled to a refund of such amounts.
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IRS W9 Form. In order to receive payment CONTRACTOR shall have a current
L.R.S. W9 Form on file with CITY, unless said form is not required by law.

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

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

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

USE OF THIS CONTRACT:

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

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

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

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

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITYs option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

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

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

2) IfCONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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



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

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

12. 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.

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

paragraph.
in the case of CITY In the case of the CONTRACTOR
Department: Firm Name: First In, Inc — Upfitting
division
Contact: Rob Coryea Contact: Jeff Auger
Mailing Address: PO Box 4008 MS 904 Address: 21432 N Central Ave
Physical Address: 975 E Armstrong way City, State, Zip Phoenix, AZ 85024
City, State, Zip Chandler, AZ 85244- Phone: 623-780-8998

4008




Phone: 480-782-2426 FAX: 623-780-9599

FAX: 480-782-2433

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

14. GENERAL TERMS:

14.1.

14.2.

14.3.

14.4.

14.5.
14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback Termination: CITY may cancel this Contract, without penalty or

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

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

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

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

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

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

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

day of
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FOR THE CITY OF CHANDLER FOR T/}?NTW
By: Koce/, o

MAYOR ' Sigfature?

ATTEST: SEAL ATTEST: If Corporation

City Clerk Sécretary



Approved as to form:

City Attomeg)?‘/(\




Parts
Manufacturer Price Price List
i List less
Code 3 . 40%  Current List
i List less »
Tomar 35% Current Distributor
List less
Whealon 42%  Current Automotive

Applicable Sales tax %8.3%

Exhibit B

Price Sheet
Delivery Time Labor Rate
1-7bussdays ~ $44.95 per hour
1-7 buss days $44.95 per hour
1-7 buss days $44.95 per hour

Method for charging labor
|

min 1 hr ansite time on location

min 1 hr onsite time on location

min 1 hr onsite time on location’



Exhibit A
Scope of Work

‘Contractor shall provide Code 3/PSE, Tomar and Whelen original -equipment
manufacture (OEM) parts and service.



EXHIBIT C

‘Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

AR.S. § 41-4401 requires as a condition-of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subecontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number:

Name (as listed in the contract):

Street Name and Nummber:

Citys ~ State: Zip Code: ] .

I hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S, § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this-contract comply with the Federal Immigration and

Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Signature of Contractor (Employer) or Authorized Designee:

Printed Name:

Title:

-Date (month/day/year):




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and Norwood Equipment, Inc., hereinafter referred to
as “CONTRACTOR™.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

2.2, 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.

2.3. Licenses: CONTRACTOR shall maintain in current status all Federal, State and
local licenses and permits required for the operation of the business conducted by
CONTRACTOR as applicable to this contract.
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2.5.

2.6.

2.6.]

2.6.2

2.6.3
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2.6.5

2.6.6

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

Contract.

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.
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3.1.

3.2.

3.21.

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

Of a quality to pass without objection in the trade under the Contract description;
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3.4.

3.5.

4.1.

4.2

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.
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PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

Delivery: All prices are F.O.B. Destination for all items in stock or normal
delivery and with freight pre-paid and added to the invoice on all overnight and
next day air orders. Dilivery includes delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they
are delivered and accepted by CITY. All risk of transportation and all related
charges shall be the responsibility of CONTRACTOR. All claims for visible or
concealed damage shall be filed by CONTRACTOR. CITY will notify
CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

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

IRS W9 Form. In order to receive payment CONTRACTOR shall have a current
L.R.S. W9 Form on file with CITY, unless said form is not required by law.
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Price Adjustment (Annual). All prices offered herein shall be firm against any
increase for one (1) year from the effective date of the Contract. Prior to
commencement of subsequent renewal terms, CITY will entertain a fully
documented request for price adjustment. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time
the Contract was executed directly correlated to the price of the product
concerned.

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

additional successive periods of a maximum twelve months per extension with a
maximum aggregate including all extensions not to exceed five (3) years.
Additionally, the contract may be extended unilaterally for a period of thirty-one
days or a portion thereof.

USE OF THIS CONTRACT:

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

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

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

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

CITY'S CONTRACTUAL REMEDIES:
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Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITYs option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

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

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement
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2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

Suspension or Debarment: CITY may, by written notice to the
CONTRACTOR, immediately terminate this Contract if CITY determines that the
CONTRACTOR has been debarred, suspended or otherwise lawfully prohibited
from participating in any public procurement activity, including but not limited to,
being disapproved as a Sub-CONTRACTOR of any public procurement unit or
other governmental body. Submittal of an offer or execution of a contract shall
attest that the CONTRACTOR is not currenily suspended or debarred. If the
CONTRACTOR becomes suspended or debarred, the CONTRACTOR shall
immediately notify CITY.
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Continuation of Performance Through Termination: The CONTRACTOR
shall continue to perform, in accordance with the requirements of the Contract, up
to the date of termination, as directed in the termination notice,

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hercby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney's fees, expert witness fees and costs including, as



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

“42. 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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: Norwood Equipment Inc.
Contact: Rob Coryea Contact: Phillip Easley 11
Mailing Address: PO Box 4008 MS 904 Address: 2422 S 19" Ave
Physical Address: 975 E Armstrong way City, State, Zip _Phoenix, AZ 850009
City, State, Zip Chandler, AZ 85244- Phone: 602-254-0644
4008
Phone: 480-782-2426 FAX: 602-253-0164

FAX: 480-782-2433

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

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

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

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

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

Conflict of Interest:

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

14.5.2 Kick back Termination: CITY may cancel this Contract, without penalty or

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

(A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government
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unit that would create a conflict of interest in the performance of its obligations
pursuant to this project.

Independent CONTRACTOR: The CONTRACTOR under this Contract is an

" independent contractor. Neither party to this Contract shall be deemed to be the

employee or agent of the other party to the Contract.

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

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

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

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

day of

20

FOR THE CITY OF CHANDLER FORWNTRACTOR
By: | -/(( W &L&G e

MAYOR Signatufe
ATTEST: SEAL ATTEST: If Corporation
City Clerk Secretary

Approved as to form:

City Attorney @JJ



Exhibit A
Scope of Work

Contractor shall provide International original equipment manufacture (OEM) parts and
service.



Manufacturer
Broom Bear
Elgin

Vactor

Exhibit B

Price Sheet
Parts
Price Price List Delivery Time
Dealer Net
Cost + Manufactures
60% online price list 1-14 days
Dealer Net
Cost + Manufactures
60% online price list ~ 1-14 days
Dealer Net
Cost + Manufactures
60% online price list 1-14 days

L.abor Rate

$88/hr

$88/hr

$88/hr

Method for charging labor

time clock

time clock

time clock



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

AR.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number: L£SO- 06kb-1152

Name (as listed in the contract): fJo W oy 0 (.,a AV ME AT

Street Name and Number: 2 £ 20 <. 79? Aw

City: Vhocn'y State: /2 Zip Code; ¥ S0 6%

| hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and

Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Slgnat?of Contractor (Employer) or Authorized Designee:

,Zé/m M/@L’E
Printed Name: PA&{” M EA’S/LH Py

Tltle._ Pﬂ?‘g MANV AG R

Date (month/day/year):




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of ‘g 2., 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arlzona
hereinafter referred to as “CITY”, and Earnhardt Enterprises Inc. dba Earnhardt Toyota
Scion , hereinafter referred to as “CONTRACTOR?”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1. Contract Admlnlsgrator CONTRACTOR shall act under the authority and
approval of the Flé%t~ Vi ag@ and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

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

2.3. Licenses: CONTRACTOR shall maintain in current status all Federal, State and
local licenses and permits required for the operation of the business conducted by
CONTRACTOR as applicable to this contract.
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26.2

263

24.4

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services™ are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.
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3.1.

3.2.
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In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

Of a quality to pass without objection in the trade under the Contract description;
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3.2.3.
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3.4.

3.5.
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Fit for the intended purposes for which the materials are used;

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.
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PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

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

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

Price Adjustment (Annual). All prices offered herein shall be firm against any
increase for one (1) year from the effective date of the Contract. Prior to
commencement of subsequent renewal terms, CITY will entertain a fully



documented request for price adjustment. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time
the Contract was executed directly correlated to the price of the product
concerned.

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

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

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

7. USE OF THIS CONTRACT:

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

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

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

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

8. CITY'S CONTRACTUAL REMEDIES:

8.1. Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
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8.3.

8.4.

9.

9.1

9.2

performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:
1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;
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9.4.
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4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney’s fees, expert witness fees and costs including, as
applicable, arbitrator fees; provided, however, that no award of attorney’s fees



shall exceed ten percent (10%) of the damages awarded the prevailing party
unless the non-prevailing party has been determined to have acted in bad faith
or in a frivolous manner during the adjudication.

12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
in the case of CITY in the case of the CONTRACTOR
Department: Firm Name: Earnhardt Ford Sales
Company
Contact: Rob Coryea Contact: Mary Larue Walker
Mailing Address: PO Box 4008 MS 904 Address: 7300 W Orchid Ln.
Physical Address: 975 E Armstrong way City, State, Zip Chandler, AZ 85226
City, State, Zip Chandler, AZ 85244- Phone: 480-783-4620
4008
Phone: 480-782-2426 FAX: 480-783-4625

FAX: 480-782-2433

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

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback Ter mination: CITY may cancel this Contract, without penalty or

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

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government



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

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

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 20

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
by W2 04
MAYOR G gnature Debbie VESCco
ATTEST: S%Afn, ATTEST: If Corporation
City Clerk Secretary 31 Babe Earnhardt

Approved as to form:

4
N

City Attorney

Z



Exhibit A
Scope of Work

Contractor shall provide Toyota original equipment manufacture (OEM) parts and
service.



Exhibit B
Price Sheet

Parts Delivery Method for
Manufacturer Price Price List Time Labor Rate charging labor
Cost +

Toyota 15% Current Toyota 2 hrs $85per hour Mitchell



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
Jaws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number:  F %S¢ -O60 -215 &
Name (as listed in the contract): E A vv\haydt EnterpriSes, ITne. dba Eavnhaydt Tovyotq
Street Name and Number: b1 36 E. Auip L‘&P Ave. Scdion

City: /vnesa State: A7 Zip Code: ©52.00

[ hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and
Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
reiated to the immigration status of their employees.

ﬂ%ﬁof&mtracmr (Employer) or Authorized Designee:

-
Printed Name: _ D€LbLie VESCO

Title: C«DV)‘Q. Adwin. Mgy

Date (month/day/year): 0 404




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 .
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and Earnhardt’s Gilbert Dodge Inc dba Earnhardt
Chrysler Jeep Dodge, hereinafter referred to as “CONTRACTOR”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

2.2.  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.

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



2.4.

2.5.

2.6.

2.6.1
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263
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2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty™).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7

2.7.

2.8.

2.9.

2.10.

211,

2.12,

2.13.

3.

3.1.

3.2,

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

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



3.2.2.

3.23.

3.2.4,

3.2.5.

3.3.

3.4.

3.5.

4.1.

4.2

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.



5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payabile as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

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

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

Price Adjustment (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.

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

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

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

7. USE OF THIS CONTRACT:

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

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

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

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

8. CITY'S CONTRACTUAL REMEDIES:

8.1.  Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue



performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

9. TERMINATION:

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

9.2 Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:
1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;



9.3.

9.4.

9.5.

9.6.

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

1.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney's fees, expert witness fees and costs including, as
applicable, arbitrator fees; provided, however, that no award of attorney’s fees



shall exceed ten percent (10%) of the damages awarded the prevailing party
unless the non-prevailing party has been determined to have acted in bad faith
or in a frivolous manner during the adjudication.

12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
In the case of CITY in the case of the CONTRACTOR
Department: Firm Name: Eanhardt’s Gilbert Dodge
Inc.
Contact: Rob Coryea Contact: Mary Larue Walker
Mailing Address: PO Box 4008 MS 904 Address: 7300 n Ochig Ln.

Physical Address: 975 E Armstrong way City, State, Zip Chandler AZ 85226

City, State, Zip Chandler, AZ 85244- Phone: 480-783-4620

4008 '
Phone: 480-782-2426 FAX: 480-783-4625

FAX: 480-782-2433

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

14. GENERAL TERMS:



14.1.

14.2.

14.3.

14.4.

14.5.
14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Ki ckback Termination: CITY may cancel this Contract, without penalty or

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

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government



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

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

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 20 .

FOR THE CITY OF CHANDLER FO_&_'EHE CONTRACTOR
By: % 10409
MAYOR Signature Dekbi€ V€SCO
ATTEST: %{l’tL ATTEST: If Corporation
A
City Clerk Secretary Jim Bave £arn hard

Approved as to form:

R

City Attorney



Exhibit A
Scope of Work

Contractor shall provide Dodge and Chrysler- original equipment manufacture (OEM)
parts and service.



Manufacturer
Chrysler .

. Cost%15% Mopar . - 2hrs $85 .

Exhibit B
Price Sheet

Delivery
Parts Price  Price List - Time Labor Rate

Method for
charging labor
Mitchell flat rate



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number: F50-00L0 -21S2
avdt

Name (as listed in the contract): Eavw\avdt' s Gilbeyt Dodsg The c\\ag Eayn\
QhV\{Slev Jeee

Street Name and Number: \3 01 N. A7 covwa AVE.
City: Gu \vevt State: Az Zip Code: BS2.23 Dodge

1 hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), ail other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and
Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

(%fomractor (Employer) or Authorized Designee:

-
Printed Name: Debbie VESCO

Title: CO\Q€ Adwin. MSV‘.

Date (month/day/year): __10 -4 -05




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and Balar Holding Corp. dba Balar Equipment Corp,
hereinafter referred to as “CONTRACTOR?”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

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

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



24.

2.5.

2.6.

2.6.1

2,6.2

2.6.3

244

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors”) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

3.

3.1.

3.2,

3.21.

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

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



3.2.2.

3.23.

3.2.4.

3.2.5.

3.3.

3.4.

3.5.

4.1.

4.2

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B,



5.1,

5.2.

5.3.

5.4.

5.5.

5.6.

§.7.

'PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred

thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

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

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

Price Adjustment (Annual). All prices offered herein shall be firm against any
increase for one (1) year from the effective date of the Contract. Prior to
commencement of subsequent renewal terms, CITY will entertain a fully



documented request for price adjustment. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time
the Contract was executed directly correlated to the price of the product
concerned.

5.8.  Acceptance by CITY. CITY reserves the right to accept or reject the request for
aprice 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.

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

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

1

7. USE OF THIS CONTRACT:

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

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

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

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

8. CITY'S CONTRACTUAL REMEDIES:

8.1.  Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue



8.2.

8.3.

8.4.

9.

9.1

9.2

performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITYs option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:
1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;



9.3.

94.

9.5.

9.6.

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

1.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney's fees, expert witness fees and costs including, as
applicable, arbitrator fees; provided, however, that no award of attorney’s fees



shall exceed ten percent (10%) of the damages awarded the prevailing party
unless the non-prevailing party has been determined to have acted in bad faith
or in a frivolous manner during the adjudication.

12. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: Balar Equipment Corp.
Contact: Rob Coryea Contact: Peter Evans
Mailing Address: PO Box 4008 MS 904 Address: 11029 N 22" Ave
Physical Address: 975 E Armstrong way City, State, Zip Phoenix AZ 85029
City, State, Zip Chandler, AZ 85244- Phone: 602-944-1933
4008
Phone: 480-782-2426 FAX: 602-944-9687

FAX: 480-782-2433

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

14. GENERAL TERMS:



14.1.

14.2.

14.3.

14.4.

14.5.

14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback Ter mination: CITY may cancel this Contract, without penalty or

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

(A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government



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

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

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

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

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

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 20

FOR THE CITY OF CHANDLER FOR THE CONTRACTOR

By: Q/V{ 5 ‘ AQ e
MAYOR /Signature {
ATTEST: SEAL ATTW:WH

City Clerk Secretary

Approved as to form:

City Attorney Q/




Exhibit A
Scope of Work

Contractor shall provide Schwarz original equipment manufacture (OEM) parts and
service.



Exhibit B

Price Sheet
Delivery Method for
Manufacturer Parts Price Price List Time Labor Rate charging labor

List Price less
Schwarze 2% + freight Current Schwarze List 1-5 Days $99/hr actual time



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number:  F SO — JE> - 275 =2

Name (as listed in the contract): S.li, Mo /i Corp  clba Balke St jgment Coog-

Street Name and Number: /023 3/ 2.7 % &

7

City: Pliocwi £ State: /2. Zip Code: 5350/ F7

1 hereby attest that:

1.

The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

All subcontractors performing work under this contract comply with the Federal Immigration and
Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Signathtracyloyer _or Authorized Designee:
/%(/ A/‘——/

Printed Name: /Z JZK 5. {Vﬂ;z/ﬁ

Title:

C.O O

Date (month/day/year): /C / / 5 / < 7




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and Earnhardt Ford Sales Company, hereinafter
referred to as “CONTRACTOR™.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1. Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

2.2. 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.

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



24,

2.5.

2.6.

2.6.1

2.6.2

2.6.3

244

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors”) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

3.

3.1.

3.2

3.21.

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

Ofa qixality to pass without objection in the trade under the Contract description;



3.2.2.

3.2.3.

3.2.4,

3.2.5.

3.3.

3.4.

3.5.

4.1.

4.2.

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.



5.1.

5.2.

5.3.

5.4.

5.5.

S5.6.

5.7.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract, for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

Risk of Loss: CONTRACTOR shall bear all loss of conforming material covered
under this Contract until received by authorized personnel at the location
designated in the purchase order or Contract. Mere receipt does not constitute

final acceptance. The risk of loss for nonconforming materials shall remain with
CONTRACTOR regardless of receipt.

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

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

Price Adjustment (Annual). All prices offered herein shall be firm against any
increase for one (1) year from the effective date of the Contract. Prior to
commencement of subsequent renewal terms, CITY will entertain a fully



documented request for price adjustment. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time
the Contract was executed directly correlated to the price of the product
concerned.

5.8.  Acceptance by CITY. CITY reserves the right to accept or reject the request for
aprice 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.

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

o

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

7. USE OF THIS CONTRACT:

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

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

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

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

8. CITY'S CONTRACTUAL REMEDIES:

8.1.  Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue



8.2,

8.3.

8.4.

9.

9.1

9.2

performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:
1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;



9.3.

9.4.

9.5.

9.6.

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

1.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitied to an award of
reasonable attorney’'s fees, expert witness fees and costs including, as
applicable, arbitrator fees; provided, however, that no award of attorney's fees



shall exceed ten percent (10%) of the damages awarded the prevailing party
unless the non-prevailing party has been determined to have acted in bad faith
or in a frivolous manner during the adjudication.

12. 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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: Earnhardt Ford Sales
Company
Contact: Rob Coryea Contact: Mary Larue Walker
Mailing Address: PO Box 4008 MS 904 Address: 7300 W Orchid Ln.
Physical Address: 975 E Armstrong way City, State, Zip Chandler, AZ 85226
City, State, Zip Chandler, AZ 85244- Phone: 480-783-4620
4008
Phone: 480-782-2426 FAX: 480-783-4625

FAX: 480-782-2433

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

14. GENERAL TERMS:



14.1.

14.2,

14.3.

14.4.

14.5.

14.5.1

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

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

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

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

Conflict of Interest;

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

14.5.2 Kickback Ter mination: CITY may cancel this Contract, without penalty or

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

(A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government



14.6.

14.7.

14.8.

14.9.

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

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

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

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

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

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

day of 20
FOR THE CITY OF CHANDLER FO&'I;HE CONTRACTOR
A
By: % 10-4.04
MAYOR Signature D¢bbi€ VESCO
ATTEST: SPAL  ATTEST: If Corporation
N/A
City Clerk Secretary Jiw Babe Eamhardt

Approved as to form:

City Aﬁkrﬁgly



Exhibit A
Scope of Work

Contractor shall provide Ford original equipment manufacture (OEM) parts and service.



Manufacturer

Ford

Exhibit B

Price Sheet
Parts Delivery
Price Price List Time L.abor Rate
Cost +
8%  Current Ford fps3642 2hrs $74/hr

Method for
charging labor

mitchell flat rate



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number: FSo -00- Z71S2

Name (as listed in the contract); € avwhardt Ford Sal€S Company

Street Name and Number: "13c0o W. Ovchid Lawe

City: Chand\er State: Az Zip Code; 85226

1 hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and
Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

wmracmr (Employer) or Authorized Designee:

(=

Printed Name: _Debbie VESCD

Title: _Covp. Adwin, gy,

Date (month/day/year): lv-9-09




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this  §/ day of A~ 200 7,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and Berge Ford Inc., hereinafter referred to as
“CONTRACTOR™,

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

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

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



24,

2.5.

2.6.

- 2.6.1

2.6.2

263

2.4.4

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors”) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

3.

3.1.

3.2

3.2.1.

In accordance with A .R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

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



3.2.2.

3.2.3.

3.2.4,

3.2.5.

3.3.

3.4.

3.5.

4.1.

4.2.

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

notification

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

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

or all such records.

Delivery. Delivery shall be made within the time specified in Exhibit B.
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5.2.

5.3.

5.4.

5.5.
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5.7.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

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

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

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

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

Price Adjustment (Annual). All prices offered herein shall be firm against any
increase for one (1) year from the effective date of the Contract. Prior to
commencement of subsequent renewal terms, CITY will entertain a fully
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7.1.

7.2

7.3.

7.4.

8.1.

documented request for price adjustment. The requested increase shall be based
upon a cost increase to CONTRACTOR that was clearly unpredictable at the time
the Contract was executed directly correlated to the price of the product
concerned.

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

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

USE OF THIS CONTRACT:

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

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

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

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

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
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9.

9.1

9.2

performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

Termination for Cause: City may terminate this Agreement for Cause:
Upon the occurrence of any one or more of the following events:
1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement

2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;
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4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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

immediately notify CITY.
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10.

1.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney’'s fees, expert witness fees and costs including, as
applicable, arbitrator fees; provided, however, that no award of attorney’s fees



shall exceed ten percent (10%) of the damages awarded the prevailing party
unless the non-prevailing party has been determined to have acted in bad faith
or in a frivolous manner during the adjudication.

12,  INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: Berge Ford Inc.
Contact: Rob Coryea Contact: June Esparza
Mailing Address: PO Box 4008 MS 904 Address: 460E Auto Center Drive
Physical Address: 975 E Armstrong way City, State, Zip Mesa, AZ 85204
City, State, Zip Chandler, AZ 85244- Phone: 480-497-7660
4008
Phone: 480-782-2426 FAX: 480-497-7581

FAX: 480-782-2433

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

14. GENERAL TERMS:
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14.3.

14.4,

14.5.

14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback Ter mination: CITY may cancel this Contract, without penalty or

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

(A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government
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unit that would create a conflict of interest in the performance of its obligations
pursuant to this project.

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

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

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

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

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

day of 20
FOR THE CITY OF CHANDLER FOR THE CONTRACTOR
By: dﬂ( jz;/“% —
MAYOR ignature ’/
ATTEST: SEAL ATT tion
City Clerk o /" Secretary

Approved as to form:

v
3

City Attorney



Exhibit A
Scope of Work

Contractor shall provide Ford original equipment manufacture (OEM) parts and service.



Manufacturer
Ford

Exhibit B

Price Sheet
Parts Delivery
Price Price List Time Labor Rate

Cost + 8% Current Ford fps-3642-CD  1hr $65

Method for
charging labor

Mitchell fiat rate



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

AR.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing

work

under the cited contract meet all conditions contained herein.

Contract Number: SO -OLO - 3’7§&

Name (as listed in the contract): [ANe rzee Food . Linc.

Street Name and Number: 4 L0 ¢ RAE3in Ce r\‘r,m Do

City: (N\eao State: (N7 Zip Code: RS0

I hereby attest that:

The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

All subcontractors performing work under this contract comply with the Federal Immigration and
Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Slg%f Wr (Employer) or Authorized Designee:

PrmtedName %LZ 4”//,(401’/6@/

Title:

Sec .

Date (month/day/year): /f/f%f




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into thisa?éafday of &67’ , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and I-10 International Trucks dba McCandless of
Arizona., hereinafter referred to as “CONTRACTOR”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1.  Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract,

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

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

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

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

2.2. 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.

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



24,

2.5.

2.6.

2.6.1

2.6.2

2.6.3

244

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (““Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forthin A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract,

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.
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3.

3.1.

3.2.

3.2.1.

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

Of a quality to pass without objection in the trade under the Contract description;
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3.2.3.

3.2.4.

3.2.5.

3.3.

3.4.

3.5.

4.1.

4.2,

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract.

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.
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5.2

5.3.

5.4.

5.5.

5.6.

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

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

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

Delivery: All prices are F.O.B. Destination for all items in stock or normal
delivery and with freight pre-paid and added to the invoice on all overnight and
next day air orders. Dilivery includes delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they
are delivered and accepted by CITY. All risk of transportation and all related
charges shall be the responsibility of CONTRACTOR. All claims for visible or
concealed damage shall be filed by CONTRACTOR. CITY will notify
CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

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

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



5.7.

5.8.

5.9.

7.1.

7.2,

7.3.

7.4,

8.

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

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

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

USE OF THIS CONTRACT:

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

CONTRACTOR.

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

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

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

CITY'S CONTRACTUAL REMEDIES:



8.1.

8.2

8.3.

8.4.

9.

9.1

9.2

Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY’s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

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

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



9.3.

9.4.

9.5.

9.6.

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

11.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney’'s fees, expert witness fees and costs including, as



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

12.  INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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. 1T 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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: [-10 International Trucks
dba McCandless of
Arizzona
Contact: Rob Coryea Contact: Mike McCandless
Mailing Address: PO Box 4008 MS 904 Address: 2202 S Central Avenue
Physical Address: 975 E Armstrong way City, State, Zip Phoenix, AZ 850004
City, State, Zip Chandler, AZ 85244- Phone: 602-254-9241
4008
Phone: 480-782-2426 FAX: 602-252-5301

FAX: 480-782-2433

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



14. GENERAL TERMS:

14.1.

14.2.

14.3.

14.4.

14.5.

14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback Ter mination: CITY may cancel this Contract, without penalty or

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

(A.R.S. §38-511).

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance



14.6.

14.7.

14.8.

14.9.

of any work or services with any individual business, corporatlon or government
unit that would create a conflict of interest in the performance of its obligations
pursuant to this project.

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

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

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

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

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

day of

20

FOR THE CITY OF CHANDLER FOR THE CON/RACTOR
J 7 U/ M @%

MAYOR "Signature ?1145 ) eNS

ATTEST: SEAL  ATTEST; orp%_
A2

City Clerk ﬂws%ry V

Approved as to form:

o

City Attorney ()‘./



Exhibit A
Scope of Work

Contractor shall provide International original equipment manufacture (OEM) parts and
service.



Manufacturer
International -

" Actual’r 'S PLS0B/38S . .48he

Exhibit B
Price Sheet

Parts
Price Price List Delivery Time

Labor Rate

*i 85

Method for charging lal
Motor Manual



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number: E S ‘Q/% gb %
Name (as listed in the contract): LWV ILZSS 4 A‘/?/ZA/J//?/

Street Name and Number: .7 AR PL. =
City: AN X State: Z. Zip Code: fgwy

1 hereby attest that:

I. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and

Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Signature of Contractor (Employer) or Authorized Designee:
/ d’_

Printed Name: M%/y g/ﬁ@/y

Date (month/day/year): / /’é?é/ﬂ/ ¢




CITY OF CHANDLER PURCHASE CONTRACT
Name of Agreement: OEM Auto and Equipment Parts
AGREEMENT NO.: FS0-060-2752

THIS AGREEMENT is made and entered into this day of , 200 ,
by and between the City of Chandler, a Municipal Corporation of the State of Arizona,
hereinafter referred to as “CITY”, and H and E Equipment Services, hereinafter referred
to as “CONTRACTOR?”.

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

1. CONTRACT ADMINISTRATION AND OPERATION:

1.1. Contract Administrator: CONTRACTOR shall act under the authority and
approval of the Fleet Manager and Fire Support Service Chief (for Fire
Department)/designee (Contract Administrator), to provide the goods and
merchandise required by this Contract.

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

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

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

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

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

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



2.4,

2.5.

2.6.

2.6.1

2.6.2

2.6.3

24.4

2.6.5

2.6.6

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

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

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

Pursuant to the provisions of A.R.S. § 41-4401, the Contractor hereby warrants to
the City that the Contractor and each of its subcontractors (“Subcontractors™) will
comply with all Federal Immigration laws and regulations that relate to the
immigration status of their employees and the requirement to use E-Verify set
forth in A.R.S. §23-214(A) (hereinafter “Contractor Immigration Warranty”).

A breach of the Contractor Immigration Warranty (Exhibit A) shall constitute a
material breach of this Contract that is subject to penalties up to and including
termination of the contract.

The City retains the legal right to inspect the papers of any Contractor or
Subcontractor employee who works on this Contract to ensure that the Contractor
or Subcontractor is complying with the Contractor Immigration Warranty. The
Contractor agrees to assist the City in the conduct of any such inspections.

The City may, at its sole discretion, conduct random verifications of the
employment records of the Contractor and any Subcontractors to ensure
compliance with Contractors Immigration Warranty. The Contractor agrees to
assist the City in performing any such random verifications.

The provisions of this Article must be included in any contract the Contractor
enters into with any and all of its subcontractors who provide services under this
Contract or any subcontract. “Services” are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include
construction or maintenance of any structure, building or transportation facility or
improvement to real property.

In accordance with A.R.S. §35-393.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Iran.



2.6.7

2.7.

2.8.

2.9.

2.10.

2.11.

2.12.

2.13.

3.

3.1.

3.2

3.2.1.

In accordance with A.R.S. §35-391.06, the Contractor hereby certifies that the
Offeror does not have scrutinized business operations in Sudan.

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

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

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

Estimated Quantities. Payment shall be based on actual quantities and there is
no guarantee that any certain quantity shall be required by CITY. CITY reserves
the right to increase or decrease the quantities actually required.

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

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

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

Warranties:

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

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

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



3.2.2,

3.2.3.

3.2.4,

3.2.5.

3.3.

3.4.

3.5.

4.1,

4.2

4.3.

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

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

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

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

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

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

One-Year Warranty. CONTRACTOR must provide a one-year warranty on all
goods or equipment supplied pursuant to this Contract,

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

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

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

Delivery. Delivery shall be made within the time specified in Exhibit B.



PRICE: CITY shall pay to CONTRACTOR an amount not to exceed four hundred
thousand Dollars ($400,000) when combined with companion agreements to this
contract. for the completion of all the work and services described herein, which sum
shall include all costs or expenses incurred by CONTRACTOR, payable as set forth
in Exhibit B, attached hereto and made a part hereof by reference.

5.1,

5.2,

5.3.

5.4.

5.5.

5.6.

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

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

Delivery: All prices are F.O.B. Destination for all items in stock or normal
delivery and with freight pre-paid and added to the invoice on all overnight and
next day air orders. Dilivery includes delivery and unloading at the specified
destinations. CONTRACTOR shall retain title and control of all goods until they
are delivered and accepted by CITY. All risk of transportation and all related
charges shall be the responsibility of CONTRACTOR. All claims for visible or
concealed damage shall be filed by CONTRACTOR. CITY will notify
CONTRACTOR promptly of any damaged goods and shall assist
CONTRACTOR in arranging for inspection.

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

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

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



5.7.

5.8.

5.9.

7.1.

7.2.

7.3.

7.4,

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

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

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

TERM: The contract term is for a two year period subject to mutually agreed upon

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

USE OF THIS CONTRACT:

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

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

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

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

CITY'S CONTRACTUAL REMEDIES:



8.1.

8.2.

8.3.

8.4.

9.

9.1

9.2

Right to Assurance: If CITY in good faith has reason to believe that
CONTRACTOR does not intend to, or is unable to perform or continue
performing under this Contract, the Procurement Officer may demand in writing
that CONTRACTOR give a written assurance of intent to perform. Failure by
CONTRACTOR to provide written assurance within the number of Days
specified in the demand may, at CITY s option, be the basis for terminating the
Contract under the Uniform Terms and Conditions or other rights and remedies
available by law or provided by the contract.

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

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

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

TERMINATION:

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

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

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



9.3.

94.

9.5.

9.6.

2) If CONTRACTOR is adjudged a bankrupt or insolvent;

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

4) If a trustee or receiver is appointed for CONTRACTOR or for any of
CONTRACTOR 'S property;

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

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

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

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

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

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

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



9.7.

9.8.

9.9.

10.

1.

11.1

11.2

11.3

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

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

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

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

Dispute Resolution

Alternative Dispute Resolution. The parties hereby agree that there shall be a
sixty (60) day moratorium on litigation commencing on the day that a claim is
filed by CONTRACTOR pursuant to A.R.S. § 12-821.01 during which time the
parties will negotiate in good faith to resolve the dispute and evaluate the viability
of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

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

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

11.4 Fees and Costs. Except as otherwise agreed by the parties, the prevailing party

in any adjudicated dispute relating to this Agreement is entitled to an award of
reasonable attorney’'s fees, expert witness fees and costs including, as



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

12.  INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR
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.

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

paragraph.
In the case of CITY In the case of the CONTRACTOR
Department: Firm Name: H and E Equipment
Contact: Rob Coryea Contact: Mark Julien
Mailing Address: PO Box 4008 MS 904 Address: 400 South 22" Street
Physical Address: 975 E Armstrong way City, State, Zip Phoenix, AZ 85040
City, State, Zip Chandler, AZ 85244- Phone: 602-232-0617
4008
Phone: 480-782-2426 FAX: 302-232-0620

FAX: 480-782-2433

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

14. GENERAL TERMS:



14.1.

14.2,

14.3.

14.4.

14.5.
14.5.1

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

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

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

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

Conflict of Interest:

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

14.5.2 Kickback T ermination: CITY may cancel this Contract, without penalty or

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

14.5.3 No Conflict: CONTRACTOR stipulates that its officers and employees do not

now have a conflict of interest and it further agrees for itself, its officers and its
employees that it will not contract for or accept employment for the performance
of any work or services with any individual business, corporation or government
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14.6.

14.7.

14.8.

14.9.

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

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

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

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

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

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

day of 20
FOR THE CITY OF CHANDLER CONTRACTOR

013/016

MAYOR

ATTEST: SEAL A'I;%{: m

City Clerk ] / Secrétary

Approved as to form:

City Attorney J/



Exhibit A
Scope of Work

Contractor shall provide American LaFrance, E-One and Tymco original equipment
manufacture (OEM) parts and service.



Manufacturer
American LaFrance

E-One

Tymco

Exhibit B
Price Sheet

Parts Price Price List Delivery Time Labor Rate

Suggested List Manufacturer's Online
Price Price List Immedate on stock items $105 /hr

Suggested List Manufacturer's Online
Price Price List Immedate on stock items $105/hr

Suggested List Manufacturer's Online
Price less 10% Price List Immedate on stock items $105/hr

Method for charging la
Rate Manual

Rate Manual

Rate Manual



EXHIBIT C

Contractor Immigration Warranty
To Be Completed by Contractor Prior to Execution of Contract

A.R.S. § 41-4401 requires as a condition of your contract verification of compliance by the contractor and
subcontractors with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and A.R.S. § 23-214 related to the immigration status of its employees.

By completing and signing this form the contractor shall attest that it and all subcontractors performing
work under the cited contract meet all conditions contained herein.

Contract Number: [FS0~060 ~2753

Name (as listed in the contract): //g’é’ £aupment-

Street Name and Number: #68/0 5. son» Svwvger

City: Phoenty State: 4z Zip Code; &52v0

I hereby attest that:

1. The contractor complies with the Federal Immigration and Nationality Act (FINA), all other
Federal immigration laws and regulations, and A.R.S. § 23-214 related to the immigration status
of those employees performing work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and

Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S. § 23-214
related to the immigration status of their employees.

Signatu;%;ractor (Employer) or Authorized Designee:

Printed Name: _/?%pz& v/ﬂael'l
Title: 25 ¢ Spovice Kepreathe
Date (month/day/year): /0 /"23/07




% PURCHéglgG ITEM 1. Agenda Item Number:

P o COUNCIL AGENDA 3

2. Council Meeting Date:
November 19, 2009

TO: MAYOR & COUNCIL 3. Date Prepared: October 21, 2009

THROUGH: CITY MANAGER 4. Requesting Department. Management
Services/Fire

5. SUBJECT: Request For Proposal (RFP) FS0-060-2752 for Original Equipment Manufacturer
(OEM) parts and service to Balar Equipment, Berge Ford, Earnhardt Ford Sales Company, Earnhardt
Chrysler Jeep Dodge, Earnhardt Toyota Scion, First In Inc., First In Up-fitting division, H and E
Equipment, McCandless of Arizona and Norwood Equipment in an amount not to exceed $400,000.

6. RECOMMENDATION: Recommend Award of RFP FS0-060-2752 for OEM parts and service to
Balar Equipment, Berge Ford, Earnhardt Ford Sales Company, Earnhardt Chrysler Jeep Dodge,
Earnhardt Toyota Scion, First In Inc., First In Up-fitting division, H and E Equipment, McCandless of
Arizona and Norwood Equipment in an amount not to exceed $400,000.

7. HISTORICAL BACKGROUND/DISCUSSION: The City’s Fleet Services Division and Fire
Department have an ongoing requirement to repair vehicles and service equipment. The requested
contracts will provide OEM parts and service. The primary use of the contracts will be to purchase
repair parts. Staff may use the service component of the contracts on a very limited basis.

8. EVALUATION PROCESS: Staff issued an RFP for OEM parts and service for all the manufacturers
of equipment in the City’s fleet. An evaluation committee reviewed the responses and is
recommending award to the contractors listed below.

Manufacturer Contractor

Schwarze Balar Equipment

Ford Berge Ford

Chrysler Earnhardt Chrysler Jeep Dodge
Ford Earnhardt Ford Sales Company
Toyota Earnhardt Toyota Scion
Acron Parts First In, Inc

Akron Brass First In, Inc

Elkhart First In, Inc

Hale First In, Inc

Pierce First In, Inc
Pnumax/Waterous First In, Inc

Code 3 First In, Inc Up-fitting division
Tomar First In, Inc Up-fitting division
Whealon First In, Inc Up-fitting division
American LaFrance H and E Equipment

E-One H and E Equipment

Tymco H and E Equipment
International McCandless of Arizona
Broom Bear Norwood

Elgin Norwood

Vactor Norwood

9. FINANCIAL IMPLICATIONS: Funds for the Fire Department’s portion of the requested supplies are
available and will come from various Fire Department Fleet accounts in the amount of $200,000. The
Fleet Services portion of the requested supplies will be billed to individual cost centers as repairs are




completed. Based on historical usage, Fleet Services anticipates spending $200,000 annually under
the resultant contracts.

10. PROPOSED MOTION: Move to award RFP FS0-060-2752 for OEM parts and service to Balar
Equipment, Berge Ford, Earnhardt Ford Sales Company, Earnhardt Chrysler Jeep Dodge, Earnhardt
Toyota Scion, First In Inc., First In Up-fitting division, H and E Equipment, McCandless of Arizona and
Norwood Equipment in an amount not to exceed $400,000.

APPROVALS

1. Requestlng Department 12. Dep ent Head
o>\ f ﬁ Loy %/Z/
i
ert Coryea, t Manager Dennis Strac ota, ement Services
/ 2, , ,é’ Director /n/g

James Johns Battahon Chief Jeff Clark F|re Chief

13. Procurement Officer 14W

Mike Mandt Coioif [opmet. <A77 W. Mark Pentz

2752 OEM Parts Agenda Item.doc
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