CITY OF CHANDLER PURCHASE CONTRACT
ARSENIC FILTER MEDIA
CONTRACT NO.: WA8-968-2461 J
(24

THIS AGREEMENT is made and entered into thig’/ > day of . 200% . by and between
the City of Chandler, 8 Municipal Corporation of the State of Arizona, hereinafter referred to as “CITY", and
Severn Trent Water Purification, 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.

11.

1.2,

1.3

2.1.

2.2,

2.3.

CONTRACT ADMINISTRATION AND OPERATION:

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

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

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

contract number.

GOODS AND MERCHANDISE TO.BE PROVIDED: CONTRACTOR shall provide to CITY the
goods and merchandise listad 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 defails

included therein.

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

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

Bisabilifies Act,

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

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

Documentation that provides clear and convinc'lng avidence that the replacement will be compatible
with all the functions or uses of the disconlinued product or medel,

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

If requested by CITY, CONTRACTOR shall provide a sample of the replacement product.
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24,

2.5.

2.6.

2.7

2.8.

2.9.

2.10.

3.1
3.2

3.3.

Liceqsas: (;ONTRACTOR shalil maintaiﬁ in current status all Federal, State and local licenses and
pe”tmtit required for the operation of the business conducted by CONTRACTOR as applicabls to this
confract.

Contract Orders: CONTRACTOR shall, in accordance with all ferms and conditions of this
Contract, fully perform and shaill be obligated to comply with all contract orders received by
CONTRACTOR prior 10 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 satisfled 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 shail comply with all applicable Federal, state
and local laws, and with all applicable license and permit requirements.

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

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

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, ) .

Warrantles:

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

wartants that upon acceptance by CITY, and-during the useful tife of the product, maierials shall:
3.2.1, Fit for the intended purpose of removing arsenic from well water without otherwise negatively
impacting finished water quality or rendering water unusable or aesthetically objectionable for

human use or consumption.
3.2.2, Not cause finished water to violate any requirements of the Safe Drinking Water Act, or

applicable State, Federat or local faws. CITY

3.2.3. Within the variations permitted by the Gontract and are of even kind. quantity, and quality
within each unit and among ali units;

3.24. Adequately contained, packaged and marked as the Contract may require; and
3.2,5. Conform to the written promises or éffi_rmations of fact made by CONTRACTOR.

Fitness: CONTRACTOR warrants that any material supplied to CITY shall conform to all
requirements and specifications of the Contract and all representations of CONTRACTOR, and shall
be fit for all intended purposes defined in Scction 3.2.CITY
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3.4,

3.5.

4.1,

4.2,

5.1,

5.2,

5.3.

5.4.

Inspectionﬂ' esting: The warranties set forth in Section 3 herein are not affected by inspection or
testing of or payment for the materials by CITY.

Guaranteed Bed Volume. CONTRACTOR warrants that media supplied pursuant to this contract
will remove arsenic from raw water without pre or post treatment pH adjustment. Bed Breakthrough
shall not occur until the number of guaranteed bed volumes spacified in Exhibit 8 have been’
reached, “Bed Breakthrough" is defined as the point that measurable arsenic exceeds 4PPB. “Bed
Volume” is defined as the quantity of water reated divided by volume of media in the bed.

ACCEPTANCE AND DOCUMENTATION: All goods are subject o final inspection and acceptance
by CITY. Materiai 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 responsibllity of CONTRACTOR.
CITY may elect to do any or ail 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 fransportation, 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

Regerds. The CONTRACTOR shall retain all data and other “records” relating {o the acquisition and
performance of the Contract for a pefiod of five years after the completion of the Contract.

Delivery. Delivery shall be made within fourteen{14} calendar days after receipt of a Contract
Purchase Order (ARO).

PRICE: CITY shall pay to CONTRACTOR an amount not to exceed three million six hundred
thousand dollars 3,600,000 for the completion of all the work and services described herein, which
sum shall include all costs or expenses incurred by CONTRACTOR, payable as set forth in Exhibit B,
attached hereto and made a pan hereof by referance.

Pricing: Prices listed in Exhibit 8 shall be FOB destination and include all, insurance, warranty
costs, instaliation, removal of spent media and transportation to disposal facility and disposal of

spent media.

Payment: A separate invoice shall be issued for each shipment of goods or merphandisg, and no
payment will be issued prior to recéipt of material and a correct invoice. All biling invoices shall
include delivery time, purchase order number, and contractual payment terms. ltems are to be
identifled by the name, model number, contract number, line tem number, and‘serial number if
applicable. 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 shail process the claim for prompt payment in accordance with the standard
operating procedures of CITY. Payment terms are Net 30.

Delivery: All prices are F.0.B. Destination and Inciude all delivery and unioading at the specified
destinations. CONTRACTOR shall retaln title and control of all goods until they are delive‘re.d‘ and
accepted by CITY. All risk of transportation and all related charges shall be the responsibility of
CONTRACTOR. Ail claims for visible or conceaied damage shalf be filed by CONTRACTOR. CITY
will notify CONTRACTOR promptly of dny 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 materiats shali
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5.5,

5.6.

5.7.

5.8.

§.9.

6.1.

6.2.

6.3.

7.2,

remain with CONTRACTOR regardigss of receipt. Maedia will be considered accepted when media
;asd_been installed, passes head loss test (maximum 2psi), and CONTRACTOR has conditioned
edia. .

IRS \[VS 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 faw.

Price Adjustment (Annual). All prices offered herein shall be firm against any increase for one (1)
year from the effective date of the Contract. Price shall be adjustad annually to reflect increases or
decreases to the Consumer Price index for All Urban Consumers-US Cities Average-All items
(hitp://data.bls.gov/cgrbinfsurveymost), published by the United States Department of Labor, Bureau
of Labor Statistics. Annual increases/decreases shall be based on the percentage change from
previous twalve (12) months index. '

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

executed by the Parties.

Price Reduction. CONTRACTOR shall offer CITY a price reduction for its producls concurrent with
a published price reduction made toiother customers.

TERM: The term of the Contract is two years but may be extended by mutual agreement of the
parties for up to two (2) addtional successive terms of two years.

USE OF THIS CONTRACT:

The CITY agrees to purchase all media for the well sites listed in Exhibit B from the CONTRACTOR
except for any media used in pilot testing or any media purchased pursuant to section 6.2

Emergency Purchases.

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

Cooperative Use of Contract, In addition to the CITY of Chandler and with approval of the
contracted CONTRACTOR, this Contract may be exlended for use by other municipalities, schoo!
districts and government agencles of the State. A current [isting of sligible entities may be found at
www.maricopa.govimaterials 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 reguiations of the respective political entity.

CITY'S CONTRACTUAL REMEDIES:

Right to Assurance: If CITY in good faith has reason to helieve 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 writien 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.

Remedy For Failure to meet Guaranteed Bed Volume If Bed Breakthrough (as defined in section 3.5)
occurs prior to satisfying the guaranteed bed volume szet forth in Exhibit B at a specified well site,
CONTRACTOR shall, at CiTY's option, either provide a cash refund or a discount on the purchase of a
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7.3.

7.4,

7.5,

8.1.

8'2!

8.3.

8.4,

8.5.

raptacement media for that well site. The amount of the cash refund or purchase discount shall be calculated
as _fo![ows: Refund = Price CITY paid for the media at issue x (bed volume guaranieed - bed volume
achieved)/bed volume guaranteed. This remedy shall survive the termination or expiration of this Contract,

Li'mitation of Llability: In the event that any claim arising against CONTRACTOR on account of
this contract is covered under CONTRACTOR's insurance policies required hereunder,
CONTRACTOR shall not be responsible for any claim, loss, damage or liability beyond the policy
amounts contractually required of the CONTRACTOR hereunder and the limits and conditions of
such policies. With respect to any other cause of action andfor claim raised against CONTRACTOR
hareunder, CONTRACTOR's llability shall nat exceed $400,000 payable hereunder. in no event
shall Seller be liable, either directly or as indemnitor of CITY, for any special, punitive, indirect or
consequential damagaes, inciuding but not limited to damages for loss of use, loss of income or loss
of profit. All of CITY's claims or actions of any desctiption whatsoever against the CONTRACTOR
shall be brought not later than one {1) year from the time the CITY had knowledge of the claim.

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
defauit under applicable termination clauses in the Contract.

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

TERMINATION: e

Termination for Convenlence: CITY reserves the right fo terminate this Contract or any p_art
thereof for its sole convenience with thirty (30) days written notice. CONTRACTOR shall receive
payment for the goods and materials already shipped to CITY.

Termination for Cause: CITY may, upon written notice, terminate this Confract for
CONTRACTOR'S failure to comply with themateriai terms of this Contract.

Termination for Misrepresentation. CITY may, upon written notice, terminate this Confract for any
atfempt by CONTRACTOR to represent any goods or materials not specifically awarded as being
under contract with the CITY. Any such action is subject to the legal and contractual remedies
available to CITY inclusive of, but not limited to, contract canceliation, 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 GITY is or becomes at

any time while the Contract or an extension of the Contractis in effect an employee of or a cansultant
to any other party to this Contract with respect to the subject matter of the Conlract. The canceilation
shall be effective when the CONTRACTOR receives wrilten notice of the canceliation unless the

notice specifies a later time. '

AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR.

Funds may not presently be available for performance under this Agreement beyond the current
fiscal vear. No legal liability on the part of the CITY for services may arlse under this Agreement
beyond the current fiscal year until funds are made available for performance of this Agreement, The
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8.6.

8.7.

B.8.

8.9,

10.

10.1.

10.2.

QiTY may reduce ‘servit_:e.s or terminate this Agreement without further recourse, obligation or panafty
in the event that .msuff;crent funds are appropriated. The CITY Manager shail have the sole and
unfettered discretion in determining the availability of funds.

Gratuities: CITY may, by writlen 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
infiuencing 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 @ Sub-CONTRACTOR of any public procurement unit or other
governmental body., Submittal of an offer or execution of a contract shall aftest that the
CONTRACTOR Is not currently suspended or debarred. |f 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 fo it

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

power failures, or earthquakes.

ALTERNATE DISPUTE RESOLUTION: Notwithstanding anything to the contrary provided

elsewhere in the Contract documents, the alternate dispute resolution (ADR) process provided

herein shall be the exclusive means for resolution of claims or disputes and other matters in question

between CITY and CONTRACTOR arising out of, or relating to the Contract documents,

interpretation of the Coniract, or the performance or the breach by any party thereto, including but not
Jimited to, original claims or disputes asserted as cross claims, counterclaims, third party claims or

claims for indemnity or subrogation, in any threatened or ongoing fitigation or arbitration with third

parties, if such disputes involve parties to contracts containing this ADR provision.

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

other pending claims.

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

position.
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10.3.

10.4.

10.5.

CITY l;lgsponsa: 'tl'hfe Co:‘ttract Administrator will provide to CONTRACTOR a written response to
any claim, request for clarification or dispute on or before thirty (30) days from receipt of
CONTRACTOR'S written claim. Y (30) day P

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

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

Arbitration Pansl: The Arbitration Panel shall consist of the arbitrators selected by the parlies
involved in the dispute, (i.e., CITY will select one arbitrator, CONTRACTOR will select one arbitrator,
and any other CONTRACTOR who has a contract with CITY which contalns this ADR provision and
is a party to the same dispute will also select an arbitrator}, and the foregoing arbitrators shall select
a neuliral Arbitrator who will hear thematter and make a final determination, as set forth herein,

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

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

Hearing Days: To effectuate the parties’ goals, the hearing once commenced, will proceed from
business day to business day until concluded, absent a showing of emergency circumstances.
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. Award: The Arb}trator shall within ten (10) days from the conclusion of any hearing issue its award.
The award shaf! include an aflocation of fees -and costs pursuant to the Binding Arbitration Procedure
paragraph herein. Any award providing for deferred payment shall include interest at the rate of ten
(10%) percent per annum. The award is to be rendered in accordance with the Contract and the
laws of the State of Arizona.,

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

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

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

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

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

_ Unlform Arbitration Act: Except as otherwise provided herein, binding arbitration pu_rsued under
this provision shall be governed by the Uniform Arbitration Act as enacted in Arizona in AR.S. 12-

1601, et. seq.

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

. Equitable Litigation: Notwithstanding any other provision of ADR to the contrary, any party may
petition the Maricopa County Superior Court for interim equitable relief as necessary to preserve the
status quo and preven! immediate and irreparable harm to a pary or to ongoing work pending
resolution of a dispute pursuant to ADR provided for herein. No court may order any permanent
injunctive refief except as may be neceéssary to enforge an order or award entered by the Arbitrator.
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1.

12,

The fees and costs incurred in connection with any such equitable proceedin [
sha d
and assessed in ADR. K i 9 shell be determined

- Merger and Bar: Any claim asserted pursuant to this ADR process shall be deemed to include alf claims.

demands, and requests for compensation for costs and losses or other relief, including the extension of
Contract Time which reasonably should or could have been brought against any party that was or could have
been brought into this ADR process. The Arbitration Panet shall apply legal principles commonly known as
merger and bar to deny any claim or claims against any party regarding which claim or claims recovery has
beren sough} or should have been sought In a previously adjudicated claim for an alleged cost, loss, breach.
error, of omission. . g

. Disputes of amounts greater than sSpo.'aou: Disputes for which the Arbitration Panel has determined to

warrant an award in an amount greater than Five Hundred Thousand Dollars ($500,000) to any one party, may
be brought in the appropriate Court. A parly must oblain such a detennination from the Arbitration Panel prier
to filing any legal action.

INDPEMNIFICATION: In addition to remedies set forth is section 7 of this contract and to the
fulfest extent permitted by law, CONTRACTOR shall defend, indemnify and hold harmless the CITY,
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, relating to death bodily injury, illness or property damages arising out
of or alleged to have resulted from the products provided by the Contractor under this contract or the
wark and services provided by the Contractor under this contract. |T [S 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, ae 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.

insurance Representations and Requirements:

. CONTRACTOR, at Its own expense, shall purchase and maintain insurance of the types and

amounts required in this section, with compariles possessing a current A M. Best, Inc. rating of B++6,
or better and legally authorized to’do business in the State of Arizona with policies and forms
-

salisfactory to CITY.

. Policles written on a “Claims made” basis are not acceptable without written permission from the

CITY’s Risk Manager.

Al insurance required herein shall be maintained in full force and effect until all work or services

' required to be performed under the terms of this Agreement is satisfactorily completed and formally

accepted. Fallure to do so may, at the sole discretion of CITY, constitute a material breach of this
Agreement and may resuit in termination of this contract.

. All insurance policies, except Workers' Compensation required by this Agreement, and self-insured

retention or deductible portions, shall name, to-the fullest extent permitted by law for claims agising
out of the performance of this contract, the CIiTY of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insureds.

. CONTRACTOR'S insurance shall be primary insurance over any insurance availabls to the CITY and

as to any claims resulting from this contract, it being the intention of the parties that the insurance
policies so effocted shall protect both parties and be primary coverage for any and all fosses covered

by the described insurance. :
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13.

13.14.

The insurance policies, except Workers' Compensation, shall contain a waiver of transfer rights of
recovery {subrogation) against CITY, its agents, representatives, officers, directors, officials and
empiloyees for any claims arising out of CONTRACTOR'S acts, errors, mistakes, omissions, work or
service.

. The insurance policies may provide coverage, which contain deductibles or self-insuraed retentions.

Such deductible and/or self-insured retentions shall be assumed by and be for the account of, and at
the sole risk of CONTRACTOR. CONTRACTOR shall be solely responsible for the deductible
andfor self-insured retention. The amounts of any self-insured retentions shall be noted on the
Certificate of insurance. CITY, at its optian, may require CONTRACTOR to secure payment of such
deductibles or self-insured retentions by a Surety Bond or an irrevocable and unconditional letter of
credit, Self-insured retentions (SIR) in excess of $25,000 will only be accepted with the permission
of the Management Services Director/Designee.

All certificates shall provide that the coverage afforded under such policies shall not be reduced,
canceled or allowed to expire until at least thirty (30) days prior written notice has been given to

CiTy.

Information econcerning material reduction of coverage on account of revised limits or clalms paid
under the General Aggregate, or both, shall be furnished by the CONTRACTOR with reasonable
promptness in accordance with the CONTRACTOR'S information and belief.

Proof of Insurance - Cartificates of Insurance

Prior to commencing work or services under this Agreement, CONTRACTOR shall furnish to CITY
Certificates of insurance, issued by CONTRACTOR'S Insurer(s), as evidence that policies providing
the required coverages, conditions and fimits required by this Agreement are in full force and effect
and obtain from the CITY’s Risk Management Divsion approval of such Certificates.

If a policy does expire during the life of this Agreement, a rengwal certificate must be sent to the
CITY of Chandier five (5) days prior to the expiration dale.

All Certificates of Insurance shall identify the policies in effect on behalf of CONTRACTOR, their
policy period(s), and limits of liability. Each Certificate shall include the job site and project number
and fitle. Coverage shown on the Certificate of insurance must coincide with the requirements in the
text of the contract documents. Information required to be on the certificate of Insurance may be
typed on the reverse of the Cerlificate ‘and ‘countersigned by an authorized representative of the

insurance company.

REQUIRED CITY reserves the right to request and to receive, within 10 working days, certified
copies of any or ail of the herein required insurance policies and/or endorsements. CITY shall not be
obiigated, however, to review same or to advise CONTRACTOR of any deficiencies in stich policies
and endorsements, and such receipt shali not relieve CONTRACTOR from, or be deemed a waiver
of CITY'S right to insist on, strict fulfilment of CONTRACTOR'S obligations under this Agreement.

Coverage

A. Such insurance shali protect CONTRACTOR from claims set forth below which may arise out of or result
from the operations of CONTRACTOR under this Contract and for which CONTRACTOR may be {egaily
liable, whether such operations be by the CONTRACTOR or by a SUBCONTRACTOR by anyone
directly or indirectly employed by any of them, or by anyone for whose acts any of them may be liable.
Coverage under the policy will be at least as broad as Insurance Services Office, inc., policy form
CG00011083 or equivalent thereof, including bt not limited to severability of interest and waiver of

subrogation clauses.
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. Claims under workers' compensation, disability benefit and other similar employee benefit acts which are

applicable to the Work to be performed;

Claims for damages because of bodily Injury, occupational sickness or disease, or death of the
CONTRACTOR'S employees;

. Claims for damages because of bodily injury, sickness or disease, or death of any person other than the

CONTRACTOR'S employees;
Claims for damages insured by usual personal injury liabiiity coverage;

Claims for damages, other than to Work itself, because of injury to or destruction of tangible property
resulting there from; .

Ctaims for damages because of bodily Injury, death of a person or property damage arising out of

ownership, maintenance or use of a motor vehicle; Coverage will be at least as broad as Insurance
Service Office, inc., coverage Code *I" *any auto” policy form CA00011293 or eguivalent thereof,

Claims for bodily injury or property damage arising out of completed operations;

Claims involving contractual liability insurance applicable to the CONTRACTOR'S obiigations under the
Indemnification Agreement; ,

Claims for injury or damages in connection with one's professional services;
Claims involving construction projects while they are in progress. Such insurance shail include coverage

for loading and off loading hazards, If any hazardous material, as defined by any local, state or federal
authorities are to be transported, MCS 90 endorsement shall be included.

13.2. Commaerciai General Liability- Minimum Coverage Limits.

The Commercial General Liability insurance shail be provided with a limit of $5,000,000 per
occurrence and $5,000,000 aggregate. Any combination between general fiability and excess
general liability alone amounting to a minimum of $5,000,000 per occurrence and an aggregate of
$5,000,000 in coverage will be acceptable. The Commercial General Liability additional insured
endorsement shall be as broad as the most current Insurance Seyvices, inc's {ISO), and shall include
coverage for CONTRACTOR'S operations and products, and completed operations.

13,3. Automobile Liability

CONTRACTOR shall maintain Commercial/Business Automobils Liability insurance with a combined
single limit for bodily injury and property damage of not less than $5,000,000 each occurrence with
respect to any owned, hired, and non-owned vehicles assigned to or used in performance of the
CONTRACTOR’S work, Coverage shall be at least as broad as coverage code 1, "any auto”,
{Insurance Service Office, Inc. Policy Form CA 00011283, or any replacements thereof).

13.4. Worker's Compensation and Emptoyer's Liability

14.

CONTRACTOR shall maintain Workers' Compensation insurance to cover obligations imposed by
federal and siate statutes having jurisdiction over CONTRACTOR’S employees engaged in the
performance of the work or services; and, Employer's Liabilily insurance of not less than $500,000
for each accident, $500,000 disease coverage for each employee, and $500,000 disease policy limit.
In case any work is subcontracted, CONTRACTOR will require the SUBCONTRACTOR to provide
Workers' Compensation and Employer's Liability to at least the same extent as required of

CONTRACTOR.

NOTICES: All notices or demands required to be given pursuant to the terms of this Contract shall
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be given to the other party in writing, delivered by hand or registered or certified mail, at the
agidre§ses 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
Depariment: Water - . Firm Name: Severn Trent Waler Purification, Inc.
Contact: Wendy Chambers Contact: Steve Wood
Mailing Address: PO Box 4008 Stop 212 * Address: 1000 Cliff Mine Road, Park Wast One,
. S 3 . Suite 800
Physical Address: 1475 East Pecos Road - CITY, State, Zip _Pittsburgh, PA 15275
CITY, State, Zip _Chandler, AZ 85244 Phone: 831-659-3545
Phone: 480-782-3662 - : ‘ FAX: 831-658-5011
FAX: 480-782-3630 . - swood@severnirentservices.com

18.
18.1.

15.2.

15.3.

16.4.

15.5.
158.6.

16.7.

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

GENERAL TERMS:

Entire Agresment: This Contract, including Exhibits A, B, and C attached hersto, 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 representdives or each party.

Arlzona 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 autharized 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 materlals, directed by
a person who is not spacifically authorized by CITY in writing or made unitaterally 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. Nothing herein shall
prevent CITY and CONTRACTOR from amending this Contract in the event that operational changes
initiated by CITY at any well site improves media performance or CONTRACTOR develops an
improved madia during the term of this Contract.

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 employse of CITY has any interest,
finandially or otherwise, In the firm unless this Interest has been declared pursuant to the provisions of
AR.S. Section 38-501. Any such Interests were disclosed in CONTRACTOR'S proposal to CITY.,

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 behalif
of CITY'S departments or agencies is, at any time while the Contract or any extension of the Contract
is in effect, an employee of any other party to the Contract in any capaCITY or a CONTRACTOR to
any other party to the Contract with respect to the subject matter of the Contract. The canceliation
shall be effective when written notice from CITY is received by all other parties to the Contract,

PAQE120F 18




16.8.

15.9.

15.10.

15.141.

unless the notice specifies a fater time {A.R.S. §38-511).

No Conflict: CONTRACTOR stiputates that lts officers and employees do not nhow 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 parly further acknowledges that it has read
this Contract, understands it, and agrees to be bound by i,

IN WITNESS WHEREOQF, the parties have hereunto subscribed their names to this 1
day of(ha;xdx, 2008 . '

By: : __‘..

Signature
AT;;E?;) w M{ SEAL  ATTEST: if Corporation
el Clerk g - Secretary
Approved as to form: Su
il . & .o‘.'““."o. 2,
CITY Attor@ ;ggo,gzg R4z g%
SSISQEML kg
0,
% % o &
f)’/’, .lu.'.‘.... }&\\\\\
1, ARTTON
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Exhihit A
Specifications

1 ABSORPTION MEDIA

The CONTRACTOR shall supply Severn Trent Services, Bayer Bayoxide E-33 absorption media
spacially deslgned for adsorption of Arsenic {li and Arsenic V from raw water without pre or post

treatment pH adfustment.

Materlal Specifications;
1. Type: Disposable
2. Chemical and Physical Paramsters
. Chemical Designation: Beta-Ferric Oxihydroxide and Ferric Hydroxide Oxide
. Form: Granutar
. Moisture contant maximum of 20% (upon arrival at site)
. Unit weight (bulk density): 31 lhs/fé (10% tolerance)
. Gradation;
1} >85% passing # 10 Sieve (2.0 mm)
2y Median diameter (d50). 0.751.0 mm
3) < 10% passing #35 Sieve (0.3 mm)
4} < 2% passing #200 Sieve (0.07mm)

2 MEDIA RELOAD SERVICES

CONTRACTOR shall furnish, at it's own cost, all labor and equipment required to remove spent
media, load fresh media, condition media, transport spent media to Butterfield landfill
CONTRACTOR will be responsible for the cost of disposal at Butterfield landfill. CITY will
provide an Operator I to assist in conditioning of media.

3 SUPPORTING MEDIA

The CONTRACTOR shail provide sufficient underdrain supporting material in each Absorber
vessel. Three fayers of gravel shall be provided on the bottom of each Absorber vessel. The
gravel effective size shall be such as to prevent migration of the media through the underdrain
system and treated water piping and connections and to help distribute water evenly. The gravel
shall conform to AWWA specification B100-01 and shall be NSF 80/61 certified.

o on

¢ o
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Exhibit B

Pricing
Cost per site
Cost Per |Cubic Feet per
Well Site Guaranteed Bed Volume | Cubie Foot site

Amberwood 38,300 $ 189.00 738" $ 138,482.00
Arrowhead 60,300 $ 188.00 785 $ 150,255.00
Hahn 72,200 $ 189.00 454 $ 85,806.00
Hightown 32,500 $ 189.00 1306 $ 246,834.00
Knox 58,700 $ 189.00 668 $107,352.00
Montsrey 49,600 $ 189.00 1647 $311,283.00
Shawnee 32,600 $ 189.00 852 $161,028.00

Price listed does not include sales tax.
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Exhibit C
Bed Volume Warranty Conditions

if any of the following Bed Volume Warranty Conditions are not met, CITY and CONTRACTOR agree to
adjust bed volume warranty listed in exhibit B.

1.
2.

CITY will maintain the guality of the influent stream to the system not to exceed the influent
parameters listed in Appendix A.

CITY shall properly operate and maintain the wells, pumps and water pressure equipment
connected to the System and ensure a consistent water pressure feed to the Systems without
rapid pressure surges during pump starts or other events. Rapid pressure surge is defined as a
change in pressure from static, or idle, to operatng conditions within <30 seconds.

CITY shall be responsible for and shall promptly perform system operation and maintenance,
including routine and preventive maintenance necessary to maintain the System in accordance
with Chandler's System O&M Manual irciuding, without limitation, the following items:

i. Backwashing of the System when the pressure drop across the bed exceeds 10 psi.
ii. Performing an on-site overall System check on at [east a weekly basis;
iii. Monthly inspection and maintenance of valves;

iv. Monthly inspection and calibration (if necessary) of System instrumentation and
meters used for the monitoring of pressure and flow control; and properly calibrating,
maintalning and replacing any water flow measurement meters used in the System as
necessary to ensure an accurate (5%) measurement of the volumetric flow of influent
water to the System. In such event, CONTRACTOR reserves the right, at its own
expense, to test the water flow measurement meters at the System.

CITY shall analyze the feed and treated water, record the flow totalizer readings and report the
specified data in the electronic Excel form (illustrated for Knox} in Appendix B to CONTRACTOR
on a monthly basis, CONTRACTOR shall update the bottom of this form and reissue it to the

CiTY within 2 weeks of receiving it.
Flow will not exceed the wvalue Ilisted in Appendix A by more then 10%.
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