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ANORDINANCE 2012-05-10-0343

AUTHORIZING THE CITY TO UTILIZE 3 CONTRACTS WITH HOME
DEPOT U.S.A., INC., HD SUPPLY FACILITIES MAINTENANCE, AND
APPLIED INDUSTRIAL TECHNOLOGIES, INC. TO PROVIDE
RETAIL, INDUSTRIAL AND WHOLESALE MAINTENANCE, REPAIR
AND OPERATING SUPPLIES UTILIZED BY CITY DEPARTMENTS
AT AN ESTIMATED ANNUAL COST OF $1,450,000.00.

* * * * *

WHEREAS, the U.S. Communities Government Purchasing Alliance (“U.S. Communities”), a
non-profit entity established to assist public entities in reducing the cost of purchased goods, acts
as a clearinghouse of government contracts procured by a lead public entity that are available for
cooperative purchase, and facilitates administration of the purchases by local government
representatives who wish to make purchases from contracts listed with U.S. Communities; and

WHEREAS, Maricopa County, Arizona, acting as lead public agency on behalf of U.S.
Communities, procured contracts with Home Depot U.S.A., Inc., HD Supply Facilities
Maintenance, and Applied Industrial Technologies, Inc., to provide retail, industrial and
wholesale maintenance, repair and operating supplies; and

WHEREAS, Home Depot U.S.A., Inc., HD Supply Facilities Maintenance, and Applied
Industrial Technologies, Inc., submitted proposals to the City, pursuant to the U.S. Communities
contracts, to provide the City with retail, industrial and wholesale maintenance, repair and
operating supplies; and

WHEREAS, the estimated annual cost of these contracts is $1,450,000.00; and

WHEREAS, these purchases meet the requirements under the of the terms of the
intergovernmental cooperative purchasing agreement entered into by the City of San Antonio by
Ordinance No. 98797 on February 12, 2004; and

WHEREAS, all expenditures will be in accordance with the applicable fiscal year’s budget
approved by City Council; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The City hereby accepts the proposals from Home Depot U.S.A., Inc., HD
Supply Facilities Maintenance, and Applied Industrial Technologies, Inc., utilizing the U.S.
Communities Cooperative Purchasing Program, to provide retail, industrial and wholesale
maintenance, repair and operating supplies for a cost of $1,450,000.00, subject to and contingent
upon the deposit of all required bonds, performance deposits, insurance certificates and
endorsements. A copy of the bid tabulation sheets and contracts are attached hereto and
incorporated herein for all purposes as Exhibit I.
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SECTION 2. The amounts will be encumbered upon issuance of various purchase orders, and
payment is authorized to the vendors identified herein. All current fiscal year expenditures will
be in accordance with the Fiscal Year 2012 budget approved by City Council, and future fiscal
year expenditures are contingent upon future City council budget approvals. The combined
estimated cost for the contracts listed on this ordinance is approximately $1,450,000.00.

SECTION 3. This ordinance is effective immediately upon passage by eight affirmative votes;
otherwise it is effective on the tenth day after passage hereof.

PASSED AND APPROVED this 10" day of May, 2012.

A O R
Julian Castro

ATTEST: APPROVED AS TO FORM:
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5,6,7,8,9A, 10A, 10B, 10C, 10D
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Motion to Approve

Name:
Date:

Time:

Vote Type:

Description:

An Ordinance authorizing the City to utilize 3 contracts with Home Depot
U.S.A., Inc., HD Supply Facilities Maintenance, and Applied Industrial
Technologies, Inc. to provide retail, industrial and wholesale maintenance,
repair and operating supplies utilized by City departments at an estimated
annual cost of $1,450,000.00. [Ben Gorzell, Chief Financial Officer; Troy

Elliott, Director, Finance]

Result: | Passed
Voter Group p Not Yea | Nay | Abstain Motion Second
resent
Julian Castro Mayor X
Diego Bernal District 1 X
Ivy R. Taylor District 2 X X
Leticia Ozuna District 3 X
Rey Saldafia District 4 X
David Medina Jr. | District 5 X
Ray Lopez District 6 X
Cris Medina District 7 X
W. Reed Williams| District 8 X
Elisa Chan District 9 X
Carlton Soules | District 10 X X
http://cosaweb/agendabuilder/votingresults.aspx?ItemId=9026&Src=RFCA

5/10/2012



City of San Antonio Bid Tabulation

EXHIBIT I

US Communities

Opened: March 1, 2012 HD Supply Facilities Maintenance
10641 Scripps Summit Court
) San Diego,
For: MRO Supplies CA 92131
6100001156 AV 858-831-2381
Item Description
1 Appliances
Percent of discount offered 5-20%
Product identification Appliancesl
Type of price schedule HD Supply Facilities Maintenancs
Price schedule number N/A
Date of price schedule Current on line catalog1
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
2 Building Materials
Percent of discount offered 5-20%
Product Identification Building Material§
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A
Date of price schedule Current on line cataloa
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
3 Hardware
Percent of discount offered 5-20%)
Product Identification Hardware|
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A
Date of price schedule Current on line catalog1
Price schedule column on which discount is Wholesale|
based (i.e., distributor, net, wholesale)
4 HVAC
Percent of discount offered 5-15%
Product Identification HVAC
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A

Date of price schedule
Price schedule column on which discount is
based (i.e., distributor, net, wholesale)

Current on line catalo
Wholesale




City of San Antonio Bid Tabulation

HD Supply Facilities Maintenance

Opened: March 1, 2012
10641 Scripps Summit Court
. San Diego,
For: MRO Supplies CA 92131
6100001156 AV 858-831-2381
Item Description
5 Sprinkler/Irrigation
Percent of discount offered 10-15%
Product Identification Sprinkler/Irrigatio
Type of price schedule HD Supply Facilities Maintenanch
Price schedule number N/A
Date of price schedule Current on line cataloa
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
6 Janitorial
Percent of discount offered 5-20%
Product Identification Janitoria‘
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/
Date of price schedule Current on line cataloq
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
7 Landscaping Equipment and Supplies
Percent of discount offered 5-15%)
Product Identification Landscaping Equipment and Supplie
Type of price schedule HD Supply Facilities Maintenancj
Price schedule number N/A
Date of price schedule Current on line catalog1
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
8 Motors/Pumps
Percent of discount offered 10%
Product ldentification Motors/Pumps]
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A]
Date of price schedule Current on line catalo
Price schedule column on which discount is Wholesalj

based (i.e., distributor, net, wholesale)




City of San Antonio Bid Tabulation

Opened: March 1, 2012 HD Supply Facilities Maintenance
10641 Scripps Summit Court
. San Diego,
For: MRO Supplies CA 92131
6100001156 AV 858-831-2381
item Description
9 Paints/Coatings
Percent of discount offered 5-20%
Product Identification Paints/Coatingq
Type of price schedule HD Supply Facilities Maintenancs
Price schedule number N/A
Date of price schedule Current on line catalog1
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
10 Plumbing
Percent of discount offered 5-20%
Product Identification Plumbing
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A
Date of price schedule Current on line cataloa
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
11 Swimming Pool Supplies
Percent of discount offered 5-10%)
Product Identification Swimming Pool Supplie
Type of price schedule HD Supply Facilities Maintenancj
Price schedule number N/A
Date of price schedule Current on line catalo
Price schedule column on which discount is Wholesal
based (i.e., distributor, net, wholesale)
12 Tools, General Purpose, Hand Held
Percent of discount offered 5-20%

Product Identification
Type of price schedule
Price schedule number

Date of price schedule
Price schedule column on which discount is

based (i.e., distributor, net, wholesale)

Tools, General Purpose, Hand Hel
HD Supply Facilities Maintenancj
N/A
Current on line catalog]
€

Wholesal




City of San Antonio Bid Tabulation

Opened: March 1, 2012 HD Supply Facilities Maintenance
10641 Scripps Summit Court
) San Diego,
For: MRO Supplies CA 92131
6100001156 AV 858-831-2381
item Description
13 Tools, Machine Type
Percent of discount offered 5%
Product Identification Tools, Machine Typeg
Type of price schedule HD Supply Facilities Maintenancs
Price schedule number N/A
Date of price schedule Current on line catalo
Price schedule column on which discount is Wholesalj
based (i.e., distributor, net, wholesale)
14 Window Coverings
Percent of discount offered 15-20%)
Product ldentification Window Coverings|
Type of price schedule HD Supply Facilities Maintenance
Price schedule number N/A
Date of price schedule Current on line catalo
Price schedule column on which discount is Wholesalj
based (i.e., distributor, net, wholesale)
15 Hospitality
Percent of discount offered 5-15%
Product Identification Hospitalilg
Type of price schedule HD Supply Facilities Maintenanc
Price schedule number N/A
Date of price schedule Current on line catalog1
Price schedule column on which discount is Wholesale
based (i.e., distributor, net, wholesale)
16 Water/Wastewater Treatment
Percent of discount offered 10-20%

Product Identification

Type of price schedule

Price schedule number

Date of price schedule

based (i.e., distributor, net, wholesale)

Water/Wastewater Treatment
HD Supply Facilities Maintenancqg
N/A

Current on line catalo
Wholesalj




City of San Antonio Bid Tabulation

HD Supply Facilities Maintenance

Opened: March 1, 2012
10641 Scripps Summit Court
. San Diego,
For: MRO Supplies CA 92131
6100001156 AV 858-831-2381
item Description
17 Miscellaneous

Percent of discount offered
Product Identification

Type of price schedule
Price schedule number

Date of price schedule
based (i.e., distributor, net, wholesale)

5-20%
Miscellaneousg
HD Supply Facilities Maintenancs
N/,
Current on line catalo
Wholesale|




CITY OF SAN ANTONIO

PURCHASING AND GENERAL SERVICES DEPARTMENT

REQUEST FOR OFFER (“RFO”) NO.: 6100001156

ANNUAL CONTRACT - HD SUPPLY - MRO
Date Issued: FEBRUARY 28, 2012

RESPONSES MUST BE RECEIVED NO LATER THAN:
10:00 AM MARCH 1, 2012

Responses may be submitted by any of the following means:
E:lectronic submission through the Portal
Hard copy in person or by mail

Address for hard copy responses:

Physical Address. Mailing Address:

Purchasing & General Services Purchasing & General Services
Riverview Tower P.0O. Box 839966

111 Soledad, Suite 1100 San Antonio, Texas 78283-3966

San Antonio, Texas 78205

For Hard Copy Submissions, Mark Envelope
“HD SUPPLY - MRO"

Offer Due Date: 10:00 AM., MARCH 1, 2012
RFQ No.: 6100001156

Offeror's Name and Address

Bid Bond: NO Performance Bond: NO Paymen_t Bond: NO Other; NO

See Supplemental Terms & Conditions for information on these requirements.

Affirmative Procurement Initiative: N/A DBE / ACDBE Requireﬁents: NO
See Instructions for Offerors and Attachments sections for more information on these requirements.

Pre-Submittal Conference * NO

* if YES, the Pre-Submittal conference will be held on at at .

Staff Contact Person: ADAM VELEZ, PROCUREMENT SPECIALIST Il, P.O. Box 839986, San Antonio, TX 78283-3966
Email: ADAM.VELEZ@SANANTONIO.GOV

SBEDA Contact Information: SHUCH! NAGPAL, 210-207-3800, SHUCHIANAGPAL@SANANTONHO.GOV
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003 - INSTRUCTIONS FOR OFFERORS

Submission of Offers.

Submission of Hard Copy Offers. Submit one original offer, signed in ink, and two copies of the offer enclosed in a
sealed envelgpe addressed to the Purchasing and General Services Department at the ‘address and by the due date
provided on the Cover Page. The name and address of offeror, the offer due date and RFO number and title shall be
marked on the outside of the envelope(s). All imes stated herein are Central Time. Any offer or modification received
after the time and date stated on the Cover Page shall be rejected.

Submission of Electronic Qffers. Submit one offer electronically by the due date provided on the Cover Page. All times
stated herein are Central Time. Any offer or modification received after the time and date stated on the Cover Page
shall be rejected. All forms in this solicitation which require a signature must have a signature affixed thereto, either by
manually signing the document, prior to scanning it and uploading it with your submission, or affixing it electronically.

Offers sent to City by facsimile or emait shall be rejected.

Mcdified Offers. Offers may be modified provided such modifications are received prior to the time and date set for
submission of offers, and submitted in the same manner as original offers. For hard copy offers, provide a cover ietter
with the offer, indicating it is a modified offer and that the Original offer is being withdrawn. For electronic offers, a
modified offer will automatically replace a prior offer submission. See below for information on submitting Alternate
Offers. :

City shall not be responsibie for lost or misdirected offers or modifications.

Offerors must sign the Signature Page on hard copy offers and return the RFO document to City. For electronic offers,
Offeror’s electronic submission, with accompanying affirmations, constitutes a binding signature for all purposes.

Offerors are cautioned that they are responsible for the security of their log on ID and password, since unauthorized
use could result in Offeror's being held liable for the submission. -

Certified Vendor Registration Form. If Offeror has not completed the City's Certified Vendor Registration (CVR) Form,
Offeror is required to do so prior to the due date for submission of offers. The CVR form may be accessed at
http://www.sanantonio.gov/purchasing/. Offerors: must identify the correct name of the entity that will be providing the
goods and/or services under the contract. No nicknames, abbreviations (unless part of the legal title), shortened or
short-hand names will be accepted in place of the full, true and correct legal name of the entity.

Alternate Offers. Alternate offers may be allowed at the sole discretion of City. ‘ -
Hard Copy Alternate Offers. Hard copy alternate offers must be submitted in separate sealed envelopes in the
same manner as submission of other offers. Alternate offers must be marked consecutively on the envelope as
Alternate Offer No. 1, 2, etc. Failure to submit alternate offers in separate envelopes may result in rejection of an
offer,

Electronic Alternate Offers Submitted Through the Portal. All alternate offers are recorded with original offers when
submitted electronically.

Catalog Pricing. (This section applies to offers using cataiog pricing, unless this is a cooperative purchase.)

The offer will be based on manufacturer's latest dated price list{s). Said price list(s) must denote the manufacturer,
latest effective date and price schedule.

Offerors shall be responsible for providing one copy of the manufacturer's catalog for each manufacturer for which
an offer is submitted. Offeror shall provide said catalog at the time of submission of its offer. Manufacturers’
catalogs may be submitted in any of the following formats: paper copy or CD ROM for bids submitted on paper, or
PDF file for offers submitted electronicaliy.

Offerors may submit price lists other than the manufacturer’s price list. Said price list(s) must denote the company

name, effective date and price schedule. These price lists are subject to approval of the City Purchasing & General
Services Depariment. .



Specified items identified herein, if any, are for overall offer evaluation and represent the commonly and most used
items. Net prices entered for those specified items must reflect the actual price derived from quoted price list less
all discounts offered.

Restrictions on Communication.

Offerors are prohibited from communicating with: .1) elected City officials and their staff regarding the RFO or offers
from the time the RFO has been released untit the contract is posted as a City Council agenda item; and 2) City
employees from the time the RFO has been released until the contract is awarded. These restrictions extend fo “thank
you” letters, phone calls, emails and any contact that resuits in the direct or indirect discussion of the RFO and/or offer
submitted by Offeror. Violation of this provision by Offeror and/or its agent may lead to disqualification of the offer from
consideration. , . .

Exceptions to the restrictions on communication with City employees include:
Offerors may ask verbal questions concerning this RFO at the Pre-Submittal Conference.

Offerors may submit written questions, or objections to specifications, concerning this RFO to the Staff Contact
Person listed on the Cover Page on or before 2 calendar days prior to the date offers are due. Questions received
after the stated deadline will not be answered. Questions submitted and the City's responses will be posted with
this solicitation. All guestions shall be sent by e-mail or through the portal.

Offerors may provide responses to gquestions asked of them by the Staff Contact. Person after responses are
received. The Staff Contact Person may request clarification to assist in evaluating the Offeror's response. The
information provided is not intended to change the offer response in any fashion. Such additional information must
be provided within two business days from City’s request.

Ofterors and/or their agents are encouraged to contact the Small Business Office of the Infernational and Economic
.Development Department for assistance or clarification with issues specifically related to the City's Small Business
Economic Development Advocacy (SBEDA) Program policy and/or completion of the SBEDA form (s), if any. The
point of contact is identified on the Cover Page. Contacting the Small Business Office regarding this RFO after the
due date is not permitted. [f this solicitation contains Affirmative Procurement [nitiatives, it will be noted on the
Cover Page.

If this solicitation contains DBE/ACDBE requiremerits, respondents and/or their agents may contact the Aviation
Department's DBE/ACDBE Liaison Officer for assistance or clarification with issues specifically related to the DBE/
ACDBE policy and/or completion of the required form{s). Point of contact is Ms. Lisa Brice, who may be reached
via telephone at (210} 207-3505 or through e-mail at lisa.brice@sanantonio.gov. Respondents andfor their agents
may contact Ms. Brice at any time prior to the due date for submission of bids. Contacting her or her office
regarding this RFQ after the due date is not permitted. If this solicitation contains DBE/ACDBE requirements, it will
be noted on the Cover Page. '

Pre-Submittal Conference.

If a Pre-Submittal Conference is scheduled, it will be held at the time and place noted on the Cover Page. Offerors are
encouraged to prepare and submit their questions in writing in advance of the Pre-Submittal Conference in order to
expedite the proceedings. City’s responses to questions received prior to the conference may be distributed at the Pre-
Submittal Conference and pested with this solicitation. Attendance at the Pre-Submittal Conference is optional, but
highly encouraged.

This meeting place is accessible to disabled persons. Call the Staff Contact Person for information on the location of
the wheelchair accessible entrance, or to request an interpreter for the deaf Interpreters for the deaf must be
requested at least 48 hours prior to the meeting. For other assistance, cail (210) 207-7245 Voice/TTY.

Any oral response given at the Pre—Submittal Conference that is not confirmed in writing and posted with this
solicitation shall not be official or binding on City.

Changes to RFQ.

Changes to this RFO made prior to the offer due date shall be made directly to the original RFO. Changes are
captured by creating a replacement version each time the RFO is changed. It is Offeror’s responsibility to check for



new versions until the offer due date. City will assume that all offers received are based on the final version of the
RFO as it exists on the day offers are due.

No oral statement of any person shall modify or otherwise change or affect the terms, conditions or specifications
stated in the RFO.

Preparation of Offers.

All information required by the RFO must be furnished or the offer may be deemed non-responsive and rejected, Any
ambiguily in the offer as a result of omission, error, umntelhglble or illegible wording shall be construed in the favor of
City.

Correct Legal Name. [f an Offeror is found to have incorrectly or incompletely stated the name of the entity that will
provide goods and/or services, the offer may be rejected.

Line ltem Offers. Any offer that is considered for award by each unit or line iftem, must include a price for each unit or
line item for which Offeror wishes to be considered. All offers are awarded on the basis of low line item, low total line
items, or in any other combination that serves the best interest of City, unless City de5|gnates thxs solicitation as an “all
or none” offer in the Supplemental Terms & Conditions.

All or None Offers. Any offer that is considered for award on an “all of none” basis must include a price for all units or
line items. in an “All or None” offer, a unit price left blank shall result in the offer being deemed nonresponsive and
disqualified from consideration. An “All or None” offer is one in which City will award the entire contract to one offeror
only. :

. Delivery Dates. Proposed delivery dates must be shown in the offer form where required and shall include weekends

~and holidays, unless specified otherwise in this RFO. Proposed delivery times must be specific. Phrases such as “as
required”, “as soon as possible” or “prompt” may result in disqualification of the offer. Special delivery instructions, if
any, may be found in the Specifications / Scope of Services section of this document, or in the Purchase Order.

Tax Exemption. The City of San Antonic is exempt from payment of federal taxes, and State of Texas limited sales
excise and use taxes. Offerors must not include such taxes in offer prices. An exemption certificate will be signed by
City where applicable upon request by Offeror after contract award,

Samples. Demonstrations and Pre-award Testing. If requested by City, Offeror shall provide product samples,
demonstrations, and/or testing of items offered to ensure compliance with specifications. prior to award of the contract.
Samples, demonstrations and/or testing must be provided within 7 calendar days of City’s request. Failure to comply
with City's request may result in rejection of an offer. All samples (including return thereof), demonsirations, and/or
testing shall be at Offeror's expense. Samples will be returned upon written request. Requests for return of samples
must be made in writing at the time the samples are provided. Otherwise, samples will become property of City at no
cost to City. Samples that are consumed or destroyed during demonstrations or testing will not be returned.

Estimated Quantities for Annual Contracts.

Designation as an “annual” contract is found in the contract’s title on the Cover Page of this document. The
quantities stated are estimates only and are in no way binding upon City. Estimated quantities are used for the
purpose of evaluation. City may increase or decrease quantities as needed. Where a contract is awarded on a unit
price basis, payment shall be based on the actual quantities supplied.

Offerors shall thoroughly examine the drawings, specifications, schedule(s), instructions and all other contract
documents. .

Offerors shall make all investigations necessary to thoroughly inform themselves regarding plant and facilities for
delivery of material and equipment, or conditions and sites/locations for providing goods and services as required
by this RFO. No plea of ignorance by Offeror will be accepted as a basis for varying the requirements of City or the
compensation to Offeror.

Confidential or Proprietary Information. All offers become the property of City upon receipt and will not be returned.
Any information deemed to be confidential by Offeror should be clearly noted; however, City cannot guarantee that it
will not be compelled to disclose all or part of any public record under the Texas Public Information Act, since
information deemed to be confidential by Offeror may not be considered confidential under Texas law, or pursuant to a



Court order. Pricing may be tabulated and posted to City's website, so shall not be considered proprietary or
confidential.

Costs of Preparation. Offeror shall bear any and all costs that are associated with the preparation of the Offer,
attendance at the Pre-Submittat conference, if any, or during any phase of the selection process.

Rejection of Offers.

City may reject any and all offers, in whole or in part, cancel the RFO and reissue the solicitation, City may reject an
offer if:

Offeror misstates or conceals any material fact in the offer; or

The offer does not strictly conform to law or the requirements of the offer;

The offer is conditionat; or

Any other reason that would lead City to believe that the offer is non-responsive or Offeror is not responsible.

City, in its sole discretion, may also waive any minor informalities or irregularities in any offer, such as failure to submit
sufficient offer copies, failure to submit literature or similar attachments, or business affiliation information.

Changes to Offer Form. Offers must be submitted on the forms furnished. Offers that change the format or content of
City's RFC may be rejected.

Withdrawal of Offers. Offers may be withdrawn prior fo the due date. Written notice of withdrawal shatl be provided to the
Staff Contact Person for offers submitted in hard copy. Offers submitted electronically may be withdrawn electronically.

Evaluation and Award of Contract.

City reserves the right to make an award on the basis of City's best interests. Award may also be made based on low
line-item, low total line items, or in any other combination that serves the best interest of City, unless City designates
this solicitation as an “all or none” offer in the Supplemental Terms & Conditions.

A written award of acceptance, manifested by a City Ordinance, and a purchase order furnished to Offeror resulis in a
binding contract without further action by either party. Offeror must have the Purchase Order before making any
delivery.

City reserves the right to delete items prior to the awarding of the contract, and purchase said items by other means.

Inspection of Facilities/Equipment. Depending on the nature. of the RFO, Offerors' facilities and equipment may be a
determining factor in making the offer award. All Offerors may be subject to inspection of their facilities and equipment.

Prompt Payment Discount.

Provided Offeror meets the reguirements stated herein, City shall take Offeror’s offered prompt payment discount into
consideration. The evaluation will not be based on the discount percentage alone, but rather the net price as
determined by applying the discount to the offer price, either per line item or total offer amount. However, City reserves
the right to reject a discount if the percentage is too low to be of valué to City, -all things considered. City may also
reject a discount if the percentage is so high as to create an overly large disparity between the price City would pay if it
is able to take advantage of the discount and the price City would pay if it were unable to pay within the discount
period. City may always reject the discount and pay within the 30 day period, at City's sole option.

City will not consider discounis that provide fewer than 10 days {o pay in order to receive the discount.

For example, payment terms of 2% 5, Net 30 will NOT be considered in offer evaluations or in the payment of
invoices. However, payment terms of 2% 10, Net 30 will result in a two percent reduction in the offer price during offer
evaluation, and City will take the 2% discount if the invoice is paid within the 10 day time period.

Prohibited Financial Interest. The Charter of the City of San Antonio and its Ethics Code prohibit a City officer or
employee, as those terms are defined in the Ethics Code, from having a financial interest in any contract with City or any
City agency such as City-owned utilities. An officer or employee has a “prohibited financial interest” in a contract with City




or in the sale to City of land materials, supplies or service, if any of the following individual(s) or entities is a party to the
caontract or sale: the City officer or employee; his parent, child or spouse; a business entity in which he or his parent, child
or spouse owns ten (10} percent or more of the voting stock or shares of the business entity, or ten {10) percent or more
of the fair market value of the business entity; or a business entity in which any individual or entity above listed is a
subcontractor on a City contract, a parther or a parent or subsidiary business entity.

Conflict of Interest. Effective January 1, 2008, Chapter 176 of the Texas Local Government Code requires that persons, or
their agents, who seek to contract for the sale or purchase of property, goods, or services with the City, shalt file a
completed confiict of interest questionnaire with the City Clerk not later than the 7th business day after the date that the
person: (1) begins contract discussions or negotiations with the City; or (2) submits to the City an application, response to
a request for proposals or offers, correspondence, or another writing related to a potential agreement with the City. The
conflict of interest questionnaire form is available from the Texas Ethics Commission .at www.ethics.state.tx.us. Completed
conflict of interest questionnaires may be mailed or delivered by hand to the Office of the City Clerk. If mailing a
completed conflict of interest questionnaire, mail to: Office of the City Clerk, P.O. Box 839966, San Antonio, TX 78283-
3966. If delivering a completed conflict of interest questionnaire, deliver to: Office of the City Clerk, City Hall, 2nd floor,
100 Military Plaza, San Antonio, TX 78205. Offeror should consult its own legal advisor with questions regarding the
statute or form. Do not include this form with your sealed offer. The Purchasing Division will not deliver the form to the City
Clerk for you.




004 - SPECIFICATIONS / SCOPE OF SERVICES

Vendor shall supply wholesale maintenance, repair and operating supplies and products. City may place online orders for

plumbing supplies, hand tools, hardware, paint and other miscellaneous supplies and equipment. Vendor shall deliver all
items order to City.

Freight is included in the price for all items. Next business day delivery shall be provided for miost items at no extra cost.
In no event shall delivery be later than 3 business days.

This is not an exclusive confract.



005 - SUPPLEMENTAL TERMS & CONDITIONS

Qriginal Contract Term.

This contract shall begin upon the effective date of the ordinance awarding the contract, or APRIL 12, 2012, whichever
is later. This contract shall begin upon the date specified in the award letter, if it does not exceed $50,000. This
contract shall terminate on JULY 31, 2014.

Renewals.

At City's option, this Contract may be renewed under the same terms and conditions for 3 additional 1 year period(s).
Renewals shall be in writing and signed by Director, without further action by the San Antonio City Council, subject to
and contingent upon appropriation of funding therefore. Director shalll not execute renewals, nor authorize the issuance
of purchase orders if funding is not appraopriated for purchases hereunder.

Temporary Short Term Extensions.

City shall have the right to extend this contract under the same terms and conditions beyond the originat term or any
renewal thereof, on a month to month basis, not to exceed three months. Said month to month extensions shall be in

writing, signed by Director, and shall not require City Council approval, subject to and contingent upon appropriation of
funding therefore.

Cooperative Contract Provisions.

Term Consistent with Cooperative Contract Notwithstanding anything to the contrary herein, no new orders may be
placed hereunder after the expiration or termination of the underlying cooperative contract. Renewals cannot extend
beyond the term of the underlying cooperative contract Extensions cannot extend beyond the term of the underlying
cooperative contract.

Contract Documents. The terms and conditions for performance and payment of compensation for this contract are set
forth in the following contract documents, true and correct copies of WhICh are attached hereto and fully incorporated
herein for all purposes: .

This Request for Offer, including any attachments identified herein and addenda issued by City prior to acceptance
of an offer from Offeror;

Any Purchase Orders Issued hereunder by City of San Antonio ("City"); and

Exhibit | — All applicable terms and conditions of the Cooperahve Purchasing Contract number 11019 through U.S.
COMMUNITIES.

Order of Pricrity of Contract Documents. Should a conflict arise among the provisions of the confract documents, this
RFO and any Purchase Order issued hereunder shall govern over Exhibit |, unless otherwise specifically provided
herein.

This RFQ includes the following: instructions to Offerors, General Terms and Conditions, Supplemental Terms and
Conditions, Product Specifications and Description of Services, Definitions, Price Schedule, any Attachments identified
herein.

Warranty.

The warranty specified in Exhibit 1 shall apply o all products and/or services purchased under this RFG, unless
otherwise specified in the Specifications/S pe of Services section of this RFO. The warranty shall be effective from

the date of delivery to City, or completion of the service, as applicable.



Rejection of Disclaimers of Warranties & Limitations Of Liability.

ANY TERM OR CONDITION IN EXHIBIT I, OR IN ANY DOCUMENT FURNISHED BY VENDOR, DISCLAIMING THE
IMPLIED WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE, OR
ATTENMPTING TO LIMIT VENDOR’S LIABILITY AS PRORIBITED BY THE TEXAS CONSTITUTION, ARTICLE 3,

SECTION 55, SHALL BE OF NO FORCE OR EFFECT, AND SHALL BE STRICKEN FROM THE CONTRACT
DOCUMENTS AS IF NEVER CONTAINED THEREIN.

All Or None Bid.

City of San Antonio will make award to one vendor only.

internal / External Catalog.

San Antonio e-Procurement. The City is using an “e-Procurement” system (SAePS) based on SAP's Supplier
Relationship Management (SRM) software. SAePS is a secure, web browser-based system that gives City employees
the ability to shop for items from online catalogs and brings the items back autormatically into SAePS. Online catalogs
include both a SAePS internal catalog and externally hosted catalogs on supplier websites.

SAePS Electronic Catalog Options. Vendor shall furnish an electronic catalog that contains only the items awarded by
City and displays pricing bid under this contract. Vendor may choose either Option 1 or Optlon 2 below as the method
for furnishing the catalog.

Option 1. Vendor shall host an online catalog (Punch Out Catalog) with Open Catalog Interface (OCI) compliant
integration to the SAePS system. This Punch Out Catalog shall have e-commerce functions, including, but not
limited to, cataloging, searching and shopping cart functionality. Integration includes linking to the online catalog
from SAePS, shopping, and electronically returning the data back to SAePS.

Option 2. Internal Catalog. Vendor shall provide a list of products and services awarded under this contract for
uploading into the COSA e-Procurement system in an electronic format as specified by City. The electronic
submission may be through email, unless it exceeds City’s maximum allowable file size limit. In such case, Vendor
shall provide the submission on a CD or other means approved by City.

Paper Catalog. If a Punch Out Catalog is not available and Vendor elects to provide an internal Cataldg, City, at its
sole option, may require Vendor to provide its Internal Catalog in paper form in addition to the electronic form.

Catalog Content. All catalogs, regardiess of the form in which they are provided, must inciude these elements, at a
minimum. .

- Your part number

- Short and iong descrrptlons

- ‘Units of measure

- Pricing, contract pricing, tiered pricing

- Classification of parts

- Manufacturer and Manufacturer part number
- Keywords, tags

Time to Provide Catalog. Catalogs required under this provision must be provided within 10 business days of request
by City, and no later than 5 business days from the date of contract award.

Catalog Updates.

If this contract allows for increases in price, Vendor must provide timely updates to the City. For Punch Out catalogs,
Vendor must update pricing on their website and provide City a notification and detailed explanation of the price
updates. For Internal Catalogs, Vendor must provide an updated pricing file with details of the pricing updates. If
paper catalogs have been requested, updated paper catalogs must be provided concurrently with lnternal Catalog
files, or as soon thereafter as printed catalogs become available.

Incorporation of Attachments.




Each of the attachments listed below is an essential part of this contract, which governs the righ ts and duties of the
parties, incorporated herein by reference, and shall be interpreted in the order of priority as appears below, with this
document taking priority over all attachments:

Attachment A — SBEDA
Attachment B — Utilization Plan
Attachment C — Price Schedule



006 - GENERAL TERMS & CONDITIONS

Electronic Offer Equals Original. If Vendor is submitting an electronic offer, City and Vendor each agree that this
transaction may be conducted by electronic means, as authcrized by Chapter 322, Texas Business & Commerce Code,
known as the Electronic Transactions Act.

Delivery of Goods/Services.

Destination Contract. Vendor shail deliver all goods and materials F.O.B., City of San Antonio's designated facility,
inside delivery, freight prepaid, to the address provided in this RFO or, if different, in the Purchase Order. Vendor shall
bear the risk of loss until delfivery. Freight charges will be paid only when expedited delivery is requested and approved
in writing by City. Vendor shall be responsible for furnishing necessary personnel or eguipment and/or making
necessary arrangements to off load at City of San Antonio facility, uniess otherwise noted herein. :

Failure to Deliver. When delivery is not met as provided for in the contract, City may make the purchase on the open
market, with any cost in excess of the contract price paid by Vendor, in addition to any other direct damages incurred
by City as a result thereof. In addition, Vendor may be removed from City’s list of eligible bidders.

Purchase Orders. Each time a City department wishes to place an order against this contract, it will issue Vendor a
purchase order. Vendor must have the purchase order before making any delivery.

Acceptance by City. City shall have 30 days after receipt to inspect the goods and services tendered by Vendar. City at
its option may reject all or any portion of such goods or services which do not, in City’s sole discretion, comply in every
respect with all terms and conditions of the contract. City may elect to reject the entire goods and services tendered even
if only a portion thereof is nonconforming. If City elects to accept nonconforming goods and services, City, in addition to
its other remedies, shall be entitled to deduct a reasonable amount from the price thereof to compensate City for the
nonconformity. Any acceptance by City, even if non-conditional, shall not be deemed a waiver or settlement of any defect
in such goods and services.

Testing. After award of contract, City may, at its sole option, test the product delivered to ensure it meets specifications.
initial testing shall be at City’s expense. However, if the product does not to meet specifications, Vendor shall reimburse
City for the costs of testing. City may withhold the cost of testing from any amounts owed to Vendor under this or any
other contract, or invoice Vendor for same. If invoiced, Vendor shall pay City within 30 calendar days' of the invoice.

invoicing and Payment.

Address for Invoices. All original invoices must be sent to: City of San Antonio, Attn: Accounts Payable, P.O. Box
839976, San Antonio, Texas 78283-3976.

Information Required On Invoice.

All invoices must be in a form and content approved by City. City may require modification of invoices if necessary in
order to satisfy City that all billing is proper and pursuant to the terms of the contract. Invoices are required to show
each City Purchase Order Number. Invoices must be legible. ltems billed on invoices must be specific as to applicable
stock, manufacturer, catalog or part number (if any). All invoices must show unit prices for each item being billed, the
quantity of items being billed and the total for each item, as well as the total for all items on the invoice. If prices are
based on list prices basis, then the list prices, the percentage discount or percentage surcharge, net unif prices,
extensions and net total prices must be shown. Prompt payment discounts offered shall be shown separately on the
INvoICce. .

Payment by City.

In accordance with the Texas Prompt Payment Act, City shall have not less than 30 days to pay for goods.or
services. Time for payment, including payment under discount terms, will be computed from the later of. (1) the
date City receives conforming goods under the contract; (2) the date performance of the service under the contract
is completed; or (3) the date City receives a correct and valid invoice for the goods or services. Payment is deemed
to be made on the date of mailing of the check. Payment is made in US dollars conly.



Thi; provision shall not apply where there is a bona fide dispute between City and Vendor about the goods
delivered or the service performed that causes the payment to be late, or where the invoice is not mailed to the
addrass provided herein.

The payment amount due on invoices may not be manually altered by City personnel. Once disputed items are
reconciled, Vendor must submit a corrected invoice or a credit memorandum for the disputed amount. City will rot
make partial payments on an invoice where there is a dispute.

NECESSITY OF TIMELY INVOICE / WAIVER OF PAYMENT. NOTWITHSTANDING THE FORGOING, CITY
CANNOT PAY FOR ANY GOODS OR SERVICES WITHOUT AN INVOICE. VENDOR MUST INVOICE CITY NO
LATER THAN S0 CALENDAR DAYS FROM THE DATE GOODS ARE DELIVERED OR SERVICES RENDERED.
FAILURE TO SUBMIT AN INVOICE WITHIN SAID 90 DAY SHALL NEGATE ANY LIABILITY ON THE PART OF CITY
AND CONSTITUTE A WAIVER BY VENDOR OF ANY AND ALL RIGHT OR CLAIMS TO COLLECT MONEYS THAT
VENDOR MAY RIGHTFULLY BE OTHERWISE ENTITLED TO FOR GOODS OR SERVICES PERFORMED.

The total price for ail goods and/or services is shown on the Price Schedule. No additional fees or expenses of Vendor
shali be charged by Vendor nor be payable by City. The parties hereby agree that all compensable expenses of
Vendor are shown on the Price Schedule. If there is a discrepancy on the Price Schedule between the unit price for an
item, and the extended price, the unit price shall govern.

Amendments. Except where the terms of this contract expressly provide otherwise, any alterations, additions, or deletions
to the terms hereof, shall be effected by amendment, in writing, executed by both City and Vendor. The Director of the
Purchasing and General Services Department, or Director's designee, shall have authority to execute amendments on
behalf of City without further action by the San Antonio City Council, subject to and contingent upon appropriation of funds
for any increase in expenditures by City.

Termination.

Termination-Breach. Should vendor fail to fulfill in a timely and proper manner, as determined solely by the Director, its
material obligations under this contract, or violate any of the material terms of this contract, City shall have the right to
immediately terminate the contract in whole or in part. Notice of termination shall be provided in writing to the Vendor,
effective upon the date set forth in the notice. City may, in City’s sole discretion, provide an opportunity for Vendor to
cure the default. If City elects to offer an opportunity to cure, City shall provide notice to Vendor specifying the- matters
in default and the cure period. If Vendor fails to cure the default within the cure period, City shall have the right, without
further notice, to terminate the contract in whole or in part. Such termination shall not relieve Vendor of any liability to
the City for damages sustained by virtue of any.breach by Vendor.

Termination-Notice. City may terminate this contract, in whole or in part, without cduse. City shall be required to give
Vendor notice ten days prior to the date of termination of the contract without cause.

Termination-Funding. City retains the right to terminate this contract at the expiration of each of City’s budget periods.
This contract is conditioned on a best efforts attempt by City to obtain and appropriate funds for payment of any debt
due by City herein.

Termination by City may be effected by Director, without further action by the San Antonic City Council.

Independent Contractor. Vendor covenants and agrees that it is an independent contractor and not an officer, agent,
servant or employee of City. City shall not be liable for any claims which may be asserted by any third party occurring in
connection with the services to be performed by Vendor under this contract and that Vendor has no authority to bind City.
The doctrine of respondeat superior shall not apply as between City and Vendor.

INDEMNIFICATION.

VENDOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD HARMLESS, CITY and the elected
officials, employees, officers, directors, volunteers and representatives of CITY, individually and collectively,
from and agairnst actual costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings,
actions, demands, causes of actlon, [xablllty and suits of any kind and nature, including but not hmlted to,

personal or badily injury, death and property damage, made upon CiTY directly to the extent arising out of,
resulting from or related to VENDOR’S negligence or willful misconduct in conducting its activities under this
Agreement, including any acts or omissions of VENDOR, any agent, officer, director, representative,
employee, consultant or subcontractor of VENDOR, and their respective officers, agents employees, directors
and representatives while in the exercise of the rights or performance of the duties under this Agreement. The



indemnity provided for in this paragraph shall not apply to any liability resulting from the negligence of CITY,
its officers or employees, in instances where such negligence causes personal injury, death, or property
damage. [N THE EVENT VENDOR AND CITY ARE FOUND JOINTLY LIABLE BY A COURT OF COMPETENT
JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANGCE WITH THE LAWS
FOR THE STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE
TO CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS
LAW. In addition, Vendor agrees to indemnify, defend, and hold City harmless from any claim involving patent
infringement, trademarks, trade secrets, and copyrights on goods supplied.

The provisions of this INDEMNITY are solely for the benefit of the parties hereto and not intended to create or grant
any rights, contractual or otherwise, to any other person or entity. VENDOR shall advise CITY in writing within 24
hours of any claim or demand against CITY or VENDOR known to VENDOR related to or arising out of VENDOR's
activities under this AGREEMENT and shall see to the investigation and defense of ‘'such claim or demand at
VENDOR's cost. CITY shall have the right, at its option and at its own expense, to participate in such defense without
relieving VENDOR of any of its obligations under this paragraph. "

Assignment. Except as otherwise stated herein, Vendor may not sell, assign, pledge, transfer or convey any interest in
this contract, nor delegate the performance of any duties hereunder, by transfer, by subcontracting or any other mearns,
without the consent of Director. As a condition of such consent, if such consent is granted, Vendor shall remain liable for
completion of the services and provision of goods outlined in this contract in the event of default by the successor vendor,
assignee, transferee or subcontractor. Any atlempt to transfer, pledge or otherwise assign this Contract without said
written approval, shall be void ab initio and shall confer no rights upon any third person.

Ownership of Documents. Pursuant to Texas Local Government Code Chapter 201, any and all Records produced by
Vendor pursuant to the provisions of this contract are the exclusive property of City; and no such Record shall be the
subject of any copyright or proprietary claim by Vendor. The term “Record” as used herein shall mean any document,
paper, letter, book, map, photograph, sound or video recording, microfilm, magnetic tape, electronic medium, or other
information recording medium, regardless of physical form or characteristic. Vendor understands and acknowledges that
as the exclusive owner of any and all such Records, City has the right to use all such Records as City desires, ‘without
restriction.

Records Retention.

Vendor and its subcontractors, if any, shall properly, accurately and completely maintain all documents, papers, and
records, and other evidence pertaining to the services rendered hereunder (“Documents’), and shall make such
Documents available to City at their respective offices, at all reasonable times and as often as City may deem
necessary during the contract period, including any extension or renewal hereof, and the record retention period
established herein, for purposes of audit, inspection, examination; and making excerpts or copies of same by City and
any of its authorized representatives,

Vendor shall retain any and all Documents produced as a result of services provided hereunder for a period of four
years ("Retention Period™) from the date of termination of the contract. If, at the end of the Retention Period, there is
litigation or other questions arising from, involving or concerning these Documents or the services provided hereunder,

" Vendor shall retain the records until the resolution of such litigation or other such questions. Vendor acknowledges and
agrees that City shall have access to any and all such Documents at any and all times, as deemed necessary by City,
during said Retention Period. City may, at its election, require Vendor to return the documents to City at Vendor's
expense prior to or at the conclusion of the Retention Period. In such event, Vendor may refain a copy of the
documents.

Vendor shall notify City, immediately, in the event Vendor receives any requests for information from a third party,
which pertain to the Documents referenced herein. Vendor understands and agrees that City will process and handle
all such requests.

Severability. If any clause or provision of this confract is held invalid, illegal or unenforceable under present or future
federal, state or local laws, including but not limited to the City Charter, City Code, or ordinances. of the City of San
Antonio, Texas, then and in that event it is the intention of the parties hereto that such invalidity, illegality or
unenforceability shall not affect any other clause or provision hereof and that the remainder of this contract shall be
construed as if such invalid, illegal or unenforceable clause or provision was never contained herein. It is also the intention
of the parties hereto that in lieu of each clause or provision of this contract that is invalid, illegal, or unenforceable, there
be added as a part of the contract a clause or provision as similar in terms to such invalid, illegal or unenforceable clause
or provision as may be possible, legal, valid and enforceable.



Compliance with Law. Vendor shali provide and perform all services required under this Agreement in compliance with all
applicable federal, state and local laws, rules and regulations.

Cerifications. Vendor warrants and certifies that Vendor and any other person designated to provide services hereunder
has the requisite training, license and/or certification to provide said servicés, and meets all competence standards
promulgated by all other authoritative bodies, as applicable to the services provided herein.

Non-waiver of Performance. Unless otherwise specifically provided for in this Agreement, a waiver by either Party of a
breach of any of the terms, conditions, covenants or guarantees of this Agreement shall not be construed or held to be a
waiver of any succeeding or preceding breach of the same or any other term, condition, covenant or guarantee herein
contained. Further, any failure of either Party to insist in any one or more cases upon the strict performance of any of the
covenants of this Agreement, or to exercise any option herein contained, shall in no event be construed as a waiver or
relinquishment for the future of such covenant or option. In fact, no waiver, change, madification or discharge by either
party hereto of any provision of this Agreement shall be deemed to have been made or shall be effective unless
expressed in writing and signed by the party to be charged. No act or omission by a Party shall in any manner impair or
prejudice any right, power, privilege, or remedy available fo that Parly hereunder or by law or in equity, such rights,
powers, privileges, or remedies to be always specifically preserved hereby.

Venue. Venue of any court action brought directly or indirectly by reason of this contract shall be in Bexar
County, Texas. This contract is made and is to be performed in Bexar County, Texas, and is governed by the laws
of the State of Texas.

Non-discrimination. As a condition of entering into this agreement, Vendor represents and warrants that it will comply with

City's Commercial Nondiscrimination Policy, as described under Section [ILC.1 of the SBEDA Ordinance. As part of such

compliance, Vendor shall not discriminate on the basis of race, color, religion, ancestry or national origin, sex, age, marital

status, sexual orientation, or on the basis of disability or other unlawful forms of discrimination in the solicitation, selection,

hiring or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall Vendor retaliate

against any person for reporting instances of such discrimination. Vendor shall provide equal opportunity- for
subcontractors, vendors and suppliers to participate in all of its public sectorand private sector subcontracting and supply

opportunities, provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the

effects of marketplace discrimination that have occurred or are occurring in City's Relevant Marketplace. Vendor
understands and agrees that a material violation of this clause shall be considered a material breach of this agreement
and may result in termination of this agreement, disqualification of Vendor from par‘ucupahng in Clty contracts, or other
sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. Vendor shall

include this nondiscrimination clause in all subcontracts for the performance of this contract.

Delinguent Taxes. In the event that Vendor is or subsequently becomes delinqhent in the payment of taxes owed to the
City of San Antonio, City reserves the right to deduct any delinquent taxes from payments that City may owe to the
delinquent Vendor as a result of this contract.

Binding Contract. This contract shall be binding on and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, legal representatives, and successors and assigns, except as otherwise expressly provided for
herein.

Entire Agreement. This contract, including City’s final electronically posted online version, together with its authorizing
ordinance, and its price schedule(s), attachments, purchase orders, and exhibits, if any, constitutes the final and entire
agreement between the parties hereto and contains all of the terms and conditions agreed upon. No other agreements,
oral or otherwise, regarding the subject matter of this contract shall be deemed to exist or to bind the parties hereto,
unless same be in writing, dated subsequent to the date hereof, and be duly executed by the parties, in accordance with
the Amendment provision herein. Parties agree that City’s final electronically posted online version of this
solicitation contains the agreed upon specifications, scope of services, and terms and conditions of this
contract, and shall control in the event of a conflict with any printed version signed and submitted by Vendor.




007 - SIGNATURE PAGE
By submitting an offer, whether electronically or by paper, Offeror represents that:

(s)he is authorized to bind Offeror to fully comply with the terms and conditions of City's Request for Offer for the
prices stated therein;

{s)he has read the entire document, inctuding the final version issued by City, and agreed to the terms therein;
Offeror is in good standing with the Texas State Comptroller’s Office; and
to the best of his/her knowledge, all information is true and correct.

If submitting your offer by paper, complete the following and sign on the signature line below. Failure to Slgr‘l and submit
this Signature Page will result in rejection of your offer.

Offeror Information
Please Print or Type

Vendor ID No. /033027

Signer's Name RoBuM _Soeei

Name of Business H D S),(Pi’f-s/ FAC/L1T/E.S MNH]'ENAN cE
Street Address Mr g

City, State, Zip Code é AN _RIEGO, [4 ?2/ 3/

Email Address - RoBIN - _ScEepil. © H#D SUPfLVc LoM
Telephone No. (858) R31-2Z8) : :
Fax No. (858) 8351 -241%

City's Solicitation No.  _fp ] ex00 O 1] 56

Lobn Soetd

Signature of Person Authorized to Sign Offer




008 - STANDARD DEFINITIONS

Whenever a term defined by the Uniform Commercial Code (“UCC"), as enacted by the State of Texas, is used in the
Contract, the UCC definition shall control, unless otherwise defined in the Contract.

All-or-None Offer - an RFQ in which City will award the entire contract to one offeror only.

Alternate Offer - two or more offers with substantive variations in the item or service offered from the same offeror in
response to a solicitation.

Assignment - a transfer of claims, rights or interests in goods, services or property.

Bid Bond - security to ensure that Offeror (a) will not withdraw the offer within the period specified for acceptance, and (b)
will furnish any required bonds and any necessary insurance within the time specified in the solicitation.

City - the City of San Antonio, a Texas home-rule municipal corporation.

Contractor - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goods or
services to City under a contract.

Director — the Director of City's Purchasing & General Services Department, or Director's designee.
Line item - a listing of iftems in an offer for which an offeror is expected to provide separate pricing.
‘Offer - a complete, signed response to an RFO that, if accepted, would bind Offeror to pérform the resultant contract.

Offeror - a person, firm or entity that submits an offer in response to a solicitation. The offeror whose offer is accepted by
City may also be referred to herein as Contractor, Vendor or Supplier.

Payment Bond - a particular form of security provided by the contractor to protect City against loss due to the contractor's
failure to pay suppliers and subcontractors.

Performance Bond - a particular form of security provided by the contractor to protect City aga:nst loss due to the
contractor's inability or unwillingness to complete the contract as agreed.

Performance Deposit - security provided by the contractor to protect City against loss due to the contractor's inability or
unwillingness to complete the contract as agreed.

Pre-Submittal Conference - a meeting conducted by City, held in order to allow offerors to ask questions about the
proposed contract and particutarly, the contract specifications.

Purchase Order - a validly issued order placed by an.authorized City department for the purchase of goods or services,
written on City’s standard purchase order form, and which is the vendor's authority to deliver to and invoice City for the
goods or services specified in an RFO for the price stated in vendor's offer.

Specifications - a description of what City requires and what Offeror must offer; a description of the physical or functional
characteristics of a preduct or material, or the nature of a service or construction item,

Subcontractor - a persan, firm or entity providing goods or services to a vendor to be used in the performance of the
vendor's obligations under the contract with City.

Supplier - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goeds or
services to City under a contract.
Vendor - ‘ﬁe off e ror whose offer is accepted by City and is, therefore, the person, firm or eniity providing goods or
services to City under a contract.



009 - ATTACHMENTS



0371372012 14:27 FAX 7027776565 - ) 002/003

CITY OF SAN ANTONIO

SUBCONTRACTOR/SUPPLIER UTILIZATION PLAN

SOLICITATION NAME: Asnnus! Contract for Malnignance; Repairs & Operating Supplies (Wholesaio MRO)

RESPONDENT NAME: [HD Supply Facilites Maintsnance, L. - B
SOLICITATION APl None A

AP REQUIREMENTS: None

Section 1. Enter Respondent’s (Prime) proposed contract participation level. Leave blank for revenue genarating contracts.

Section 2. Ligt ALL subconfractors / suppliers that will be utllizad for the ontire contradt period, excluding possible axtansions
and renewals, Use additional sheets if necessary.

F’AR;'O%‘C‘N %LEVELOF | CERTIFICATION TYPE OF WORK TO BE
AMOUNT PARTICIPATION] TYPE AND NUMBER | PERFORMED (BY NIGP CODE) .
8ECTION 1. FRIME
Name:HD Supply Facilities ‘
$4,600,000 100%, = See attached NIGP code list
Maintenance, Lid. L . . :
SECT}ON 2. SUBCONTRACTOR(s):
1.NBmS;
5 %
#
2. Name:
5 % Y
3. Nams:
18 s %
#:
1. Name:
5 %,
i#*
- N 3
5. Naume: s %
*
6. Name:
g
9 s
Total Prime Participation: s ) % rs
Total Sub Participation: 3 %
[ Total Prime & Sub Participation: S % ”
Total Certified Sub Participation: i Y6 "




0371542012 "4:27 FAX 1027776565 @0031"_003

if a business is.not Gerlified, pleasa call the Stnall Busingss Program. Gfﬁca at (210) 207- 3900 for informaﬂcn and details
on how subcontractors and suppiers may obtam wmﬁmﬂm T o ) . ,

BELIEF I UNDERSTAND AN .AGREE THAT, THE GONTRA(‘T. TH!S DOOUMENT SHALL BE
ATTACHED THERETO AND BECOME A BINDiNG PART DF THE CONTRACT ) ‘

Kb, S0eAL

SIGNATURE OF AUTHORIZED AGENT

Vice President, Strategy & Channel Development

TTLE
March 19, 2012 #58.63/. Z 38/ :

DATE . PHONE

FOR CITY USE

Aciion Taken: Approved 3 Denled

OIRECTOR
ECONOMIC DEVELOPMENT DEPARTMENT

Version 12/20111



Doors, Aluminum and Glass, Al Types

45(134 Garbags'’ Cans Contamers and Racks

14575 Wirg, Hand b § : . .
67055 Phimbing Fixtures and Parts: Lavatones Smks ToUets (Water Closets) Tubs etc
48510 Brooms, Brushes, and Handles :

64075 Toilet Tissues, Paper Towels, and Toulet Seat Covers

00514 Abrasives, Goated: Cloth, Fiber, Sandpaper, etc. .

28550 Lamps: Fluorescent, lncandescent Mercury Vapor Quarlz, and Soduum Vapor
87087 Plumbing Equipment, Acce_ssones and Supplles (Not Other_wlse Classified)

48554 Floor Polishes and-Waxes, Floor Sealér, and Dust Mop Treating Compound.
28550 Lamps: Fluorescent, Incandescent, Mercury Vapor, Quartz, and Sodium Vapor
44571 Cutters and Knives: Bolt, Burrs, Glass, Nippers, Pinchers, gtc.

45010 Rins, Cabinets, and Shelves, Other than Metal or Wood (Not Office Type)

48553 Dusters: Feather, Lambswool, sic. ]

36019 Floor Covenng Accessories (Not Otherwise Ctassnﬂed)

45006 Batteries, Dry Cell (Excepi Commumcahons Radlo and Electromc)

85930 Connectors -

15027 Doors, Frames, and Jambs, Wood

45016 Casters, Carpet and Furniture

51510 Edgers and Trimmers

44558 Saws (Non-Powered). Hack, Keyhole, Pruning, Pole, efc.

44542 Hoes, Leaf Loaders, Rakes, Council Tools, Weed Cutters, etc.

86524 Bags and Liners, Plastic: Garbage ‘Can Liners, Jamtor Cart Liners, Llnen Hamper Liners, thter Bags,
03103 Air Conditioners: Commercial, and Parts and Acceéssories not Individually ttemized

Paint and Vamish




L. SBEDA Ordinance Compliance Provisions

A. Solicitation Response and Contract Requirements and Commitment

Respondent understands and agrees that the following provisions shall be requirements of
this solicitation and the resulting contract, if awarded, and by submitting its Response,
Respondent commits to comply with these requirements.

B. SBEDA Program

The CITY has adopted a Small Business Economic Development Advocacy Ordinance
{Ordinance No. 2010-06-17-0531 and as amended, also referred to as “SBEDA” or “the
SBEDA Program™), which is posted on the City’s Economic Development (EDD)
website page and is also available in hard copy form upon request to the CITY. The
SBEDA Ordinance Compliance Provisions contained in this section of the Agreement are
governed by the terms of this Ordinance, as well as by the terms of the SBEDA
Ordinance Policy & Procedure Manual established by the CITY pursuant to this
Ordinance, and any subsequent amendments to this referenced SBEDA Ordinance and
SBEDA Policy & Procedure Manual that are effective as of the date of the execution of
this Agreement. Unless defined in a contrary manner herein, terms used in this section of
the Agreement shall be subject to the same expanded definitions and meanings as given
those terms in the SBEDA Ordinance and as further interpreted in the SBEDA Policy &
Procedure Manual.

C. Definitions

Affirmative Procurement Initiatives (API) - Refers to various Small Business
Enterprise, Minority Business Enterprise, and/or Women Business Enterprise
(“S/M/WBE”) Program tools and Solicitation Incentives that are used to encourage
greater Prime and subcontract participation by S/M/WBE firms, including bonding
assistance, evaluation preferences, subcontracting goals and joint venture incentives.
(For full descriptions of these and other S/M/WBE program tools, see Section III. D. of
Attachment A to the SBEDA Ordinance.)

Annual Aspirational Goal -- a non-mandatory annual aspirational percentage goal for
overall M/WBE Prime and subcontract participation in City of San Antonio contracts is
established each year for Construction, Architectural & Engineering, Professional
Services, Other Services, and Goods & Supplies contract Industry Categories. This
Annual Aspirational Goal is to be set (and thereafter adjusted) by the Goal Setting
Committee (GSC) on an annual basis based upon relative M/WBE availability data to be
collected by the City through its Centralized Vendor Registration (“CVR”) system.
Annual Aspirational Goals are not to be routinely applied to individual contracts, but are
intended to serve as a benchmark against which to measure the overall effectiveness of
the S/M/WBE Program on an annual basis, and to gauge the need for future adjustments
to the mix and to the aggressiveness of remedies being applied under the Program.
Percentage Goals for SM/WBE participation may be established by the GSC on a



contract-by-contract basis based upon similar data and analysis for the particular goods
and services being purchased in a given contract. The M/WBE Annual Aspirational
Goals for 2011 are:

Construction - 29%

Architecture and Engineering — 34%
Professional Services — 45%

Other Services — 30%

Goods and Supplies - 23%

Certification or “Certified” — the process by which the Small Business Office (SBO)
staff determines a firm to be a bona-fide small, minority-, women-owned, or emerging
small business enterprise. Emerging Small Business Enterprises (ESBEs) are
automatically eligible for Certification as SBEs. Any firm may apply for multiple
Certifications that cover each and every status category (e.g., SBE, ESBE, MBE, or
WBE) for which it is able to satisfy eligibility standards. The SBO staff may contract
these services to a regional Certification agency or other entity. For purposes of
Certification, the City accepts any firm that is certified by local government entities and
other organizations identified herein that have adopted Certification standards and
procedures similar to those followed by the SBO, provided the prospective firm satisfies
the eligibility requirements set forth in this Ordinance in Section IILE.6 of Attachment A.

Commercially Useful Function — an S/M/WBE firm performs a Commercially Useful
Function when it is responsible for execution of a distinct element of the work of the
contract and is carrying out its responsibilities by actually performing, staffing, managing
and supervising the work involved. To perform a Commercially Useful Function, the
S/M/WBE firm must also be responsible, with respect to materials and supplies used on
the contract, for negotiating price, determining quantity and quality, ordering the
material, and installing (where applicable) and paying for the material itself. To
determine whether an S/M/WBE firm is performing a Commercially Useful Function, an
evaluation must be performed of the amount of work subcontracted, normal industry
practices, whether the amount the S/M/WBE firm is to be paid under the contract is
comumensurate with the work it is actually performing and the S/M/WBE credit claimed
for its performance of the work, and other relevant factors. Specifically, an S/M/WBE
firm does not perform a Commercially Useful Function if its role is limited to that of an
extra participant in a transaction, contract or project through which funds are passed in
order to obtain the appearance of meaningful and useful S/M/WBE participation, when in
similar transactions in which S/M/WBE firms do not participate, there is no such role
performed. The use of S/M/WBE firms by CONTRACTOR to perform such “pass-
through” or “conduit” functions that are not commercially useful shall be viewed by the
CITY as fraudulent if CONTRACTOR attempts to obtain credit for such S/M/WBE
participation towards the satisfaction of S/M/WBE participation goals or other API
participation requirements. As such, under such circumstances where a commercially
useful function is not actually performed by the S/M/WBE firm, the CONTRACTOR
shall not be given credit for the participation of its S/M/WBE subcontractor or joint
venture partner towards attainment of S/M/WBE utilization goals, and the



CONTRACTOR and S/M/WBE firm may be subject to sanctions and penalties in
accordance with the SBEDA Ordinance.

Good Faith Efforts — documentation of the CONTRACTOR’s or Respondent’s intent to
comply with S/M/WBE Program Goals and procedures including, but not limited to, the
following: (1) documentation within a solicitation response reflecting the Respondent’s
commitment to comply with SBE or M/WBE Program Goals as established by the GSC
for a particular contract; or (2) documentation of efforts made toward achieving the SBE
or M/WBE Program Goals (e.g., timely advertisements in appropriate trade publications
and publications of wide general circulation; timely posting of SBE or M/WBE
subcontract opportunitics on the City of San Antonio website; solicitations of
bids/proposals/qualification statements from all qualified SBE or M/WBE firms listed in
the Small Business Office’s directory of certified SBE or M/WBE firms; correspondence
from qualified SBE or M/WBE firms documenting their unavailability to perform SBE or
M/WBE contracts; documentation of efforts to subdivide work into smaller quantities for
subcontracting purposes to enhance opportunities for SBE or M/WBE firms;
documentation of a Prime Contractor’s posting of a bond covering the work of SBE or
M/WBE Subcontractors; documentation of efforts to assist SBE or M/WBE firms with
obtaining financing, bonding or insurance required by the Respondent; and
documentation of consultations with trade associations and consultants that represent the
interests of SBE and/or M/WBEs in order to identify qualified and available SBE or
M/WBE Subcontractors.) The appropriate form and content of CONTRACTOR’s Good
Faith Efforts documentation shall be in accordance with the SBEDA Ordinance as
interpreted in the SBEDA Policy & Procedure Manual.

Independently Owned and Operated — ownership of an SBE firm must be direct,
independent and by Individuals only. Ownership of an M/WBE firm may be by
Individuals and/or by other businesses provided the ownership interests in the M/WBE
firm can satisfy the M/WBE eligibility requirements for ownership and Control as
specified herein in Section IIILE.6. The M/WBE firm must also be Independently Owned
and Operated in the sense that it cannot be the subsidiary of another firm that does not
itself (and in combination with the certified M/WBE firm) satisfy the eligibility
requirements for M/WBE Certification.

Individual — an adult person that is of legal majority age.

Industry Categories — procurement groupings for the City of San Antonio inclusive of
Construction, Architectural & Engineering (A&E), Professional Services, Other Services,
and Goods & Supplies (i.e., manufacturing, wholesale and retail distribution of
commodities). This term may sometimes be referred to as “business categories.”

Minority/Women Business Enterprise (M/WBE) — firm that is certified as either a
Minority Business Enterprise or as a Women Business Enterprise, and which is at least
fifty-one percent (51%) owned, managed and Controlled by one or more Minority Group
Members and/or women, and that is ready, willing and able to sell goods or services that
are purchased by the City of San Antonio.



M/WBE Directory — a listing of minority- and women-owned businesses that have been
certified for participation in the City’s M/WBE Program APIs.

Minority Business Enterprise (MBE) — any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, which is certified as being at least fifty-one
percent (51%) owned, managed and controlled by one or more Minority Group Members,
and that is ready, willing and able to sell goods or services that are purchased by the
CITY. To qualify as an MBE, the enterprise shall meet the Significant Business Presence
requirement as defined herein. Unless otherwise stated, the term “MBE” as used in this
Ordinance is not inclusive of women-owned business enterprises (WBEs).

Minority Group Members — African-Americans, Hispanic Americans, Asian Americans
and Native Americans legally residing in, or that are citizens of, the United States or its
territories, as defined below:

African-Americans: Persons having origins in any of the black racial groups of
Africa as well as those identified as Jamaican, Trinidadian, or West Indian.

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or
Central and South American origin.

Asian-Americans: Persons having origins in any of the original peoples of the Far
East, Southeast Asia, the Indian subcontinent or the Pacific Islands.

Native Americans: Persons having no less than 1/16™ percentage origin in any of
the Native American Tribes, as recognized by the U.S. Department of the Interior,
Bureau of Indian Affairs and as demonstrated by possession of personal tribal role
documents.

Originating Department — the CITY department or authorized representative of the
CITY which issues solicitations or for which a solicitation is issued.

Payment — dollars actually paid to CONTRACTORS and/or Subcontractors and vendors
for CITY contracted goods and/or services.

Prime Contractor — the vendor or contractor to whom a purchase order or contract is
issued by the City of San Antonio for purposes of providing goods or services for the
City. For purposes of this Agreement, this term refers to the CONTRACTOR.

Relevant Marketplace ~ the geographic market area affecting the S/M/WBE Program as
determined for purposes of collecting data for the MGT Studies, and for determining
eligibility for participation under various programs established by the SBEDA Ordinance,
is defined as the San Antonio Metropolitan Statistical Area (SAMSA), currently
including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina
and Wilson.

Respondent — a vendor submitting a bid, statement of qualifications, or proposal in
response to a solicitation issued by the City. For purposes of this Agreement,



CONTRACTOR is the Respondent.

Responsible — a firm which is capable in all respects to fully perform the contract
requirements and has the integrity and reliability which will assure good faith
performance of contract specifications.

San Antonio Metropolitan Statistical Area (SAMSA) -~ also known as the Relevant
Marketplace, the geographic market area from which the CITY’s MGT Studies analyzed
contract utilization and availability data for disparity (currently including the counties of
Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina and Wilson).

SBE Directory - a listing of small businesses that have been certified for participation in
the City's SBE Program APIs.

Significant Business Presence — to qualify for this Program, a S/M/WBE must be
headquartered or have a significant business presence for at least one year within the
Relevant Marketplace, defined as: an established place of business in one or more of the
eight counties that make up the San Antonio Metropolitan Statistical Area (SAMSA),
from which 20% of its full-time, part-time and contract employees are regularly based,
and from which a substantial role in the S/M/WBE's performance of a Commercially
Useful Function is conducted. A location utilized solely as a post office box, mail drop
or telephone message center or any combination thereof, with no other substantial work
function, shall not be construed to constitute a significant business presence.

Small Business Enterprise (SBE) — a corporation, parinership, sole proprietorship or
other legal entity for the purpose of making a profit, which is Independently Owned and
Operated by Individuals legally residing in, or that are citizens of, the United States or its
territories, and which meets the U.S. Small Business Administration (SBA) size standard
for a small business in its particular industry(ies) and meets the Significant Business
Presence requirements as defined herein.

Small Business Office (SBO) — the office within the Economic Development
Department (EDD) of the CITY that is primarily responsible for general oversight and
administration of the SYM/WBE Program.

Small Business Office Manager — the Assistant Director of the EDD of the CITY that is
responsible for the management of the SBO and ultimately responsible for oversight,
tracking, monitoring, administration, implementation and reporting of the S/M/WBE
Program. The SBO Manager is also responsible for enforcement of contractor and vendor
compliance with contract participation requirements, and ensuring that overall Program
goals and objectives are met.

Small Minority Women Business Enterprise Program (S/M/WBE Program) - the
combination of SBE Program and M/WBE Program features contained in the SBEDA

Ordinance.

Subcontractor — any vendor or contractor that is providing goods or services to a Prime



Contractor or CONTRACTOR in furtherance of the Prime Contractor’s performance
under a contract or purchase order with the City. A copy of each binding Agreement
between the CONTRACTOR and its subcontractors shall be submitted to the CITY prior
to execution of this contract Agreement and any contract modification Agreement.

Suspension — the temporary stoppage of the SBE or M/WBE firm’s beneficial
participation in the CITY’s S/M/WBE Program for a finite period of time due to
cumulative contract payments the S/M/WBE firm received during a fiscal year that
exceed a certain dollar threshold as set forth in Section IILE.7 of Attachment A to the
SBEDA Ordinance, or the temporary stoppage of CONTRACTOR’s and/or S/M/WBE
firm’s performance and payment under CITY contracts due to the CITY’s imposition of
Penalties and Sanctions set forth in Section IILE.13 of Attachment A to the SBEDA
Ordinance.

Subcontractor/Supplier Utilization Plan — a binding part of this contract Agreement
which states the CONTRACTOR’s commitment for the use of Joint Venture Partners and
{ or Subcontractors/Suppliers in the performance of this contract Agreement, and states
the name, scope of work, and dollar value of work to be performed by each of
CONTRACTOR’s Joint Venture partners and Subcontractors/Suppliers in the course of
the performance of this contract, specifying the S/M/WBE Certification category for each
Joint Venture partner and Subcontractor/Supplier, as approved by the SBO Manager.
Additions, deletions or modifications of the Joint Venture partner or
Subcontractor/Supplier names, scopes of work, of dollar values of work to be performed
requires an amendment to this Agreement to be approved by the IEDD Director or
designee.

Women Business Enterprises (WBEs) - any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, that is certified for purposes of the SBEDA
Ordinance as being at least fifty-one percent (51%) owned, managed and Controlled by
one or more non-minority women Individuals that are lawfully residing in, or are citizens
of, the United States or its territories, that is ready, willing and able to sell goods or
services that are purchased by the City and that meets the Significant Business Presence
requirements as defined herein. Unless otherwise stated, the term “WBE” as used in this
Agreement is not inclusive of MBEs.

D. SBEDA Program Compliance — General Provisions

As CONTRACTOR acknowledges that the terms of the CITY’s SBEDA Ordinance, as
amended, together with all requirements, guidelines, and procedures set forth in the
CITY’s SBEDA Policy & Procedure Manual are in furtherance of the CITY’s efforts at
economic inclusion and, moreover, that such terms are part of CONTRACTOR’s scope
of work as referenced in the CITY s formal solicitation that formed the basis for contract
award and subsequent execution of this Agreement, these SBEDA Ordinance
requirements, guidelines and procedures are hereby incorporated by reference into this
Agreement, and are considered by the Parties to this Agreement to be material terms.
CONTRACTOR voluntarily agrees to fully comply with these SBEDA program terms as



a condition for being awarded this contract by the CITY. Without limitation,
CONTRACTOR further agrees to the following terms as part of its contract compliance
responsibilities under the SBEDA Program:

1.

CONTRACTOR shall cooperate fully with the Small
Business Office and other CITY departments in their data
collection and monitoring efforts regarding
CONTRACTOR’s  utilization and payment of
Subcontractors, S/M/WBE firms, and HUBZone firms, as
applicable, for their performance of Commercially Useful
Functions on this contract including, but not limited to, the
timely submission of completed forms and/or
documentation promulgated by SBO, through the
Originating Department, pursuant to the SBEDA Policy &
Procedure Manual, timely entry of data into monitoring
systems, and ensuring the tumely compliance of its
Subcontractors with this term;

CONTRACTOR shall cooperate fully with any CITY or
SBO investigation (and shall also respond truthfully and
promptly to any CITY or SBO inquiry) regarding possible
non-compliance with SBEDA requirements on the part of
CONTRACTOR or its Subcontractors or suppliers;

CONTRACTOR shall permit the SBO, upon reasonable
notice, to undertake inspections as necessary including, but
not limited to, contract-related correspondence, records,
documents, payroll records, daily logs, invoices, bills,
cancelled checks, and work product, and to interview
Subcontractors and workers to determine whether there has
been a violation of the terms of this Agreement;

CONTRACTOR shall immediately notify the SBO, in
writing on the Change to Utilization Plan form, through the
Originating Department, of any proposed changes to
CONTRACTOR’s Subcontractor / Supplier Utilization
Plan for this contract, with an explanation of the necessity
for such proposed changes, including documentation of
Good Faith Efforts made by CONTRACTOR to replace the
Subcontractor / Supplier in accordance with the applicable
Affirmative Procurement Initiative. All proposed changes
to the Subcontractor / Supplier Utilization Plan including,
but not limited to, proposed self-performance of work by
CONTRACTOR of work previously designated for
performance by Subcontractor or supplier, substitutions of
new Subcontractors, terminations of previously designated



Subcontractors, or reductions in the scope of work and
value of work awarded to Subcontractors or suppliers, shall
be subject to advanced written approval by the Originating
Department and the SBO.

5. CONTRACTOR shall immediately notify the Onginating
Department and SBO of any transfer or assignment of its
contract with the CITY, as well as any transfer or change in
its ownership or business structure.

6. CONTRACTOR shall retain all records of its
Subcontractor payments for this contract for a minimum of
four years or as required by state law, following the
conclusion of this contract or, in the event of litigation
concerning this contract, for a minimum of four years or as
required by state law following the final determination of
litigation, whichever is later.

E. SBEDA Program Compliance — Affirmative Procurement Initiatives

The CITY has applied the following contract-specific Affirmative Procurement Initiative
to this contract:

None. There are no Affirmative Procurement Initiatives being applied to this contract.

F. Commercial Nondiscrimination Policy Compliance

As a condition of entering into this Agreement, the CONTRACTOR represents and
warrants that it has complied with throughout the course of this solicitation and contract
award process, and will continue to comply with, the CITY’s Commercial
Nondiscrimination Policy, as described under Section IIL C. 1. of the SBEDA Ordinance.
As part of such compliance, CONTRACTOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation or,
on the basis of disability or other unlawful forms of discrimination in the solicitation,
selection, hiring or commercial treatment of Subcontractors, vendors, suppliers, or
commercial customers, nor shall the company retaliate against any person for reporting
mstances of such discrimination. The company shall provide equal opportunity for
Subcoentractors, vendors and suppliers to participate in all of its public sector and private
sector subcontracting and supply opportunities, provided that nothing contained in this
clause shall prohibit or limit otherwise lawful efforts to remedy the effects of marketplace
discrimination that have occurred or are occurring in the CITY’s Relevant Marketplace.
The company understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this
Agreement, disqualification of the company from participating in CITY contracts, or
other sanctions. This clause is not enforceable by or for the benefit of, and creates no



obligation to, any third party. CONTRACTORs certification of its compliance with this
Commercial Nondiscrimination Policy as submitted to the CITY pursuant to the
solicitation for this contract is hereby attached and incorporated into the material terms of
this Agreement. CONTRACTOR shall incorporate this clause into each of its
Subcontractor and supplier Agreements entered into pursuant to CITY contracts.

G. Prompt Payment

Upon execution of this contract by CONTRACTOR, CONTRACTOR shall be required
to submit to CITY accurate progress payment information with each invoice regarding
each of its Subcontractors, including HUBZone Subcontractors, to ensure that the
CONTRACTOR s reported subcontract participation is accurate. CONTRACTOR shall
pay its Subcontractors in compliance with Chapter 2251, Texas Government Code (the
“Prompt Payment Act”) within ten days of receipt of payment from CITY. In the event
of CONTRACTOR’s noncompliance with these prompt payment provisions, no final
retainage on the Prime Contract shall be released to CONTRACTOR, and no new CITY
contracts shall be issued to the CONTRACTOR until the CITY’s audit of previous
subcontract payments is complete and payments are verified to be in accordance with the
specifications of the contract.

H. Violations, Sanctions and Penalties

In addition to the above terms, CONTRACTOR acknowledges and agrees that it is a
violation of the SBEDA Ordinance and a material breach of this Agreement to:

1. Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently
obtaining, retaining, or attempting to obtain or retain Certification status as an
SBE, MBE, WBE, M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for
purposes of benefitting from the SBEDA Ordinance;

2. Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact
or make any false, fictitious or fraudulent statements or representations, or make
use of any false writing or document, knowing the same to contain any false,
fictitious or fraudulent statement or entry pursuant to the terms of the SBEDA
Ordinance;

3. Willfully obstruct, impede or attempt to obstruct or impede any authorized official
or employee who is investigating the qualifications of a business entity which has
requested Certification as an S/M/WBE or HUBZone firm;

4. Fraudulently obtain, attempt to obtain or aid another person frandulently
obtaining or attempting to obtain public monies to which the person is not entitled
under the terms of the SBEDA Ordinance; and

5. Make false statements to any entity that any other entity is, or is not, certified as
an S/M/WBE for purposes of the SBEDA Ordinance.



Any person who violates the provisions of this section shall be subject to the provisions
of Section III. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and
remedies available under law including but not limited to:

1.

2.

Suspension of contract;

Withholding of funds;

. Rescission of confract based upon a material breach of contract pertaining to

S/M/WBE Program compliance;
Refusal to accept a response or proposal; and

Disqualification of CONTRACTOR or other business firm from eligibility for
providing goods or services to the City for a period not to exceed two years (upon
City Council approval).
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ADDENDUM NO. 1 TO REQUEST FOR OFFER (RFO) 6100001156
ANNUAL CONTRACT - HD SUPPLY - MRO

‘This Addendum No. 1 is entered into by and between the City of Sar Antonio (City), 2 home
rule municipal corporation, and HD Supply Facilities Maintenance, heweafter referred to
collectively as the Parties, and amends RFO 6100001156.

1. Bection 005- Supplementa! Terms & Conditions, paragraph entitled “Original Contract
Term” is hereby deleted and replaced with the followlng:

Qriginal Contract Term.

This contract shall begin upon the effective date of the ordinance awatding the contract and
shall terminate one year thereufter.

2. Section 005- Supplemental Terms & Conditions, patageaph entitled “Renewals” s hereby

deleted.
3. Provislons Remain In Bffect. All other tetms, conditions, covenants and provislons of the

RFO, not specifically mentioned herein and revised by this document, are hereby retained in
theix entirety, unchanged, and shajl reroain in full force in effect.

4. Eutire Agreement. The RFO, as amended by this addendum, embodies the complete
agreemont of the parties hereto with rogard to the subject matter contained herein,
suiperseding all oral or written previous and contemporary agreemonts between the parties
refaling to matters herein.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO HD SUPPLY FACILITIES
MAINTENANCE LTD

Kopw S0erl

(Signature) (Signhaturg)

Printed Name: Printed Name:  RobinSogh!
rand Thowwel Devdlopy

Title: Title:
Date: Date: 2




CONTRACT PURSUANT TO RFP
SERIAL 11019-RFP

This Contract is entered into this sixth (6™) day of July, 2011 by and between Maricopa County (“County”), a
political subdivision of the State of Arizona, and HD Supply Facilities Maintenance, a Florida Limited Partnership
(collectively, “Contractor”) for the purchase of Wholesale Maintenance, Repair and Operating (MRO) commodities
and related services,

1.0 CONTRACT TERM:

1.1 This Contract is for a term of three (3) years, beginning on the first (1*) day of August,
2011 and ending the thirty-first (31%) day of July, 2014.

1.2 The County may, at its option and with the agreement of the Contractor, renew the term
of this Contract for additional terms up to a maximum of three (3) years, (or at the
County’s sole discretion, extend the contract on a month-to-month bases for a maximum
of six (6) months after expiration). The County shall notify the Contractor in writing of its

intent to extend the Contract term at least thirty (30) calendar days prior to the expiration of the
original contract term, or any additional term thereafter.

WHOLESALE PRICE ADJUSTMENTS:

[
<

Catalog prices or pricing discounts based off the Contractor’s current published catalog pricing are
permitted to be adjusted once per calendar year after the initial award, in conjunction with the Contractor’s
annual catalog publication date.

Any requests for other reasonable adjustments to catalog category discounts shall be submitted sixty (60)
days prior to the catalog publication date. If County agrees to the adjusted discounts offered by category,
County shall issue written approval of the changes

3.0 PAYMENTS:

3.1 As consideration for performance of the duties described herein, County shall pay Contractor the
sums stated in Exhibit “A.”

3.2 For non-procurement card transactions, payment shall be made upon the County’s receipt of a
properly completed invoice.
3.3

34 INVOICES (NON-PROCUREMENT CARD TRANSACTIONS):
34.1  The Contractor shall submit two (2) legible copies of their detailed invoice before

payment(s) can be made. At a minimum, the invoice must provide the following
information:



4.0

6.0

SERIAL 11019-RFP

Company name, address and contact
Bill-to name and contact information
Contract serial number

Purchase order number

Invoice number and date

Payment terms

Date of service or delivery

Quantity

Description of service provided
Pricing per unit of service

Freight (if applicable)

Extended price

e Total Amount Duc

e e & ¢ o 9 o

342  Problems regarding billing or invoicing shall be directed to the County as listed on the
Purchase Order.

3.4.3  Payment shall be made to the Contractor by Accounts Payable through the Maricopa
County Vendor Express Payment Program. This is an Electronic Funds Transfer (EFT)
process. After Contract Award the Contractor shall complete the Vendor Registration
Form located on the County Department of Finance Vendor Registration Web Site

(www.maricopa.gov/finance/vendors).

344  EFT payments to the routing and account numbers designated by the Contractor will
include the details on the specific invoices that the payment covers. The Contractor is
required to discuss remittance delivery capabilities with their designated financial
mstitution for access to those details.

AVAILABILITY OF FUNDS:

4.1

42

The provisions of this Contract relating to payment for services shall become effective when funds
assigned for the purpose of compensating the Contractor as herein provided are actually available
to County for disbursement. The County shall be the sole judge and authority in determining the
availability of funds under this Contract. County shall keep the Contractor fully informed as to the
availability of funds. '

If any action is taken by any state agency, Federal department or any other agency or
instrumentality to suspend, decrease, or terminate its fiscal obligations under, or in connection
with, this Contract, County may amend, suspend, decrease, or terminate its obligations under, or in
connection with, this Contract. In the event of termination, County shall be hable for payment
only for services rendered prior to the effective date of the termination, provided that such services
are performed in accordance with the provisions of this Contract. County shall give written notice
of the effective date of any suspension, amendment, or termination under this Section, at least ten
{(10) days in advance.

DUTIES:

5.1

The Contractor shall perform all duties stated in Exhibit “B”, or as otherwise directed in writing
by the Procurement Officer.

TERMS and CONDITIONS:

6.1

INDEMNIFICATION:

6.1.1  To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold
harmless County, its agents, representatives, officers, directors, officials, and employees
from and against all claims, damages, losses and expenses, including, but not limited to,



6.1.3

SERIAL 11019-RFP

attorney fees, court costs, expert witness fees, and the cost of appellate proceedings,
relating to, arising out of, or alleged to have resulted from the negligent acts, errors,
omissions, mistakes or malfeasance relating to the performance of this Contract.
Contractor’s duty to defend, indemnify and hold harmless County, its agents,
representatives, officers, directors, officials, and employees shall arise in connection with
any claim, damage, loss or expense that is caused by any negligent acts, errors, oniissions
or mistakes in the performance of this Contract by the Contractor, as well as any person
or entity for whose acts, errors, omissions, mistakes or malfeasance Contractor may be
legally liable.

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

The scope of this indemnification does not extend to the sole negligence of County.

INSURANCE REQUIREMENTS:

6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

6.2.7

Contractor, at Contactor’s own expense, shall purchase and maintain the herein stipulated
minimum insurance from a company or companies duly licensed by the State of Arizona
and possessing a current A M. Best, Inc. rating of A-, VII or higher. In lieu of State of
Arizona licensing, the stipulated insurance may be purchased from a company or
companies, which are authorized to do business in the State of Arizona, provided that
said insurance companies meet the approval of County. The form of any insurance
policies and forms must be acceptable to County,

All insurance required herein shall be maintained in full force and effect until all work or
service required to be performed under the terms of the Contract is satisfactorily
completed and formally accepted. Failure to do so may, at the sole discretion of County,
constitute a material breach of this Contract.

Contractor’s insurance shall be primary insurance as respects County, and any insurance
or self-insurance maintained by County shall not contribute to it.

Any failure to comply with the claim reporting provisions of the insurance policies or any
breach of an insurance policy warranty shall not affect the County’s right to coverage
afforded under the insurance policies.

The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall not be applicable with
respect to the coverage provided to County under such policies. Contactor shall be solely
responsible for the deductible and/or self-insured retention and County, at its option, 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.

County reserves the right to request and to receive, within 10 working days, certified
copies of any or all of the herein required insurance certificates. County shall not be
obligated to review policies and/or endorsements or to advise Contractor of any
deficiencies in such policies and endorsements, and such receipt shall not relieve
Contractor from, or be deemed a waiver of County’s right to insist on strict fulfillment of
Contractor’s obligations under this Contract.

The insurance policies required by this Contract, except Workers’ Compensation shall
name County, its agents, representatives, officers, directors, officials and employees as
Additional Insureds.

The policies required hereunder, except Workers' Compensation, shall contain a waiver
of transfer of rights of recovery (subrogation) against County, its agents, representatives,
officers, directors, officials and employees for any claims arising out of Contractor’s
work or service.
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6.2.9  Commercial General Liability.

Commercial General Liability insurance and, if necessary, Commercial Umbrella
insurance with a limit of not less than $1,000,000 for each occurrence, $2,000,000
Products/Completed Operations Aggregate, and $2,000,000 General Aggregate Limit.
The policy shall include coverage for bodily injury, broad form property damage,
personal imury, products and completed operations and blanket contractual coverage, and
shall not contain any provision which would serve to limit third party action over claims,
There shall be no endorsement or modification of the CGL limiting the scope of coverage
for liability arising from explosion, collapse, or underground property damage.

6.2.10  Automobile Liability.

Commercial/Business Automobile Liability insurance and, if necessary, Commercial
Umbrella insurance with a combined single limit for bodily injury and property damage
of not less than $1,000,000 each occurrence with respect to any of the Contractor’s
owned, hired, and non-owned vehicles assigned to or used in performance of the
Contractor’s work or services under this Contract.

6.2.11 Workers’ Compensation.

6.2.11.1 Workers’ Compensation insurance to cover obligations imposed by federal and
state statutes having jurisdiction of Contractor’s employees engaged in the
performance of the work or services under this Contract; and Employer’s
Liability insurance of not less than $100,000 for each accident, $100,000 disease
for each employec, and $500,000 disease policy limit.

6.2.11.2 Contractor waives all rights against County and its agents, officers, directors and
employees for recovery of damages to the extent these damages are covered by
the Workers’ Compensation and Employer’s Liability or commercial umbrella
liability insurance obtained by Contractor pursuant to this Contract.

6.2.12  Certificates of Insurance

6.2.12.1 Prior to comumencing work or services under this Contract, Contractor shall
furnish the County with certificates of insurance, or formal endorsements as
required by the Contract in the form provided by the County, issued by
Contractor’s insurer(s), as evidence that policies providing the required
coverage, conditions and limits required by this Contract are in full force and
effect. Such ceniificates shall identify this contract number and title.

6.2.12.1.1  In the event any insurance policy (ies) required by this Contract is
(are) written on a “claims made” basis, coverage shall extend for
two (2) years past completion and acceptance of Contractor’s work
or services and as evidenced by annual Certificates of Insurance.

6.2.12.1.2  If a policy does expire during the life of the Contract, a renewal
certificate must be sent to County fifteen (15) days prior to the
expiration date.

6.3 WARRANTY OF SERVICES:

6.3.1  The Contractor warrants that all services provided hereunder will conform to the
requirements of the Contract, including all descriptions, specifications and attachments
made a part of this Contract. County’s acceptance of services or goods provided by the
Contractor shall not relieve the Contractor from its obligations under this warranty.
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In addition to its other remedies, County may, at the Contractor's expense, require prompt
correction of any services failing to meet the Contractor's warranty herein. Services
corrected by the Contractor shall be subject to all the provisions of this Contract in the
manner and to the same extent as services originally furnished hereunder.

INSPECTION OF SERVICES:

6.4.1

6.4.2

6.4.3

6.4.4

The Contractor shall provide and maintain an inspection system acceptable to County
covering the services under this Contract. Complete records of all inspection work
performed by the Contractor shall be maintained and made available to County during
contract performance and for as long afterwards as the Contract requires.

County has the right to inspect and test all services called for by the Contract, to the
extent practicable at all times and places during the term of the Contract. County shall
perform inspections and tests in a manner that will not unduly delay the work.

If any of the services do not conform with Contract requirements, County may require the
Contractor to perform the services again in conformity with Contract requirements, at on
increase in Contract amount. When the defects in services cannot be corrected by re-
performance, County may:

6.4.3.1 Require the Contractor to take necessary action to ensure that future
performance conforms to Contract requirements; and

6.4.3.2 Reduce the Contract price fo reflect the reduced value of the services performed.

If the Contractor fails to promptly perform the services again or to take the necessary

action to ensure future performance in conformity with Contract requirements, County

may:

6.4.4.1 By Contract or otherwise, perform the services and charge to the Contractor any
cost incurred by County that is directly related to the performance of such
service; or

6.4.4.2 Terminate the Contract for default.

PROCUREMENT CARD ORDERING CAPABILITY:

The County may determine to use a MasterCard Procurement Card, to place and make payment
for orders under the Contract.

INTERNET ORDERING CAPABILITY:

The County intends, at its option, to use the Internet to communicate and to place orders under this
Contract.

NOTICES:

All notices given pursuant to the terms of this Contract shall be addressed to:

For County:

Maricopa County

Department of Materials Management
Attn: Chief Procurement Officer

320 West Lincoln Street

Phoenix, Arizona 85003-2494

For Contractor:
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HD Supply Facilities Maintenance
Director, Institutional Sales

10641 Scripps Summit Ct.

P.0. Box 509058

San Diego, CA 92150-5098

REQUIREMENTS CONTRACT:

6.8.1  Contractor signifies its understanding and agreement by signing this document that this
Contract is a requirements contract. This Contract does not guarantee any purchases will
be made (minimum or maximum). Orders will only be placed when County identifies a
need and issues a purchase order or a written notice to proceed.

6.8.2  County reserves the right to cancel purchase orders or notice to proceed within a
reasonable period of time after issuance. Should a purchase order or notice to proceed be
canceled, the County agrees to reimburse the Contractor for actual and documented costs
incurred by the Contractor. The County will not reimburse the Contractor for any
avoidable costs incurred after receipt of cancellation, or for lost profits, or shipment of
product or performance of services prior to issuance of a purchase order or notice to
proceed.

6.8.3  Purchase orders will be cancelled in writing.
TERMINATION FOR CONVENIENCE:

The County reserves the right to terminate the Contract, in whole or in part at any time, when in
the best interests of the County without penalty or recourse. Upon receipt of the written notice,
the Contractor shall immediately stop all work, as directed in the notice, notify all subcontractors
of the effective date of the termination and minimize all further costs to the County. In the event
of termination under this paragraph, all documents, data and reports prepared by the Contractor
under the Contract shall become the property of and be delivered to the County upon demand.
The Contractor shall be entitled to receive just and equitable compensation for work in progress,
waork comipleted and materials accepted before the effective date of the termination.

TERMINATION FOR DEFAULT:

6.10.1 In addition to the rights reserved in the Contract, the County may terminate the Contract
in whole or in part due to the faiture of the Contractor to comply with any term or
condition of the Contract, to acquire and maintain all required insurance policies, bonds,
licenses and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
to the Contractor,

6.10.2  Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the County on demand.

6.10.3  The County may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract. The
Contractor shall be liable to the County for any excess costs incurred by the County in
procuring materials or services in substitution for those due from the Contractor.

6.10.4 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.
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STATUTORY RIGHT OF CANCELLATION FOR CONFLICT OF INTEREST:

Notice is given that pursuant to A.R.S. §38-511 the County may cancel this Contract without
penalty or further obligation within three years afler execution of the contract, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County is at any time while the Contract or any extension of the Contract is in effect,
an employee or agent of any other party to the Contract in any capacity or consultant to any other
party of the Contract with regpect to the subject matter of the Contract. Additionally, pursuant to
AR.S §38-511 the County may recoup any fee or commission paid or due to any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County from any other party to the contract arising as the result of the Contract.

OFFSET FOR DAMAGES;

In addition to all other remedies at law or equity, the County may offset from any money due to
the Contractor any amounts Contractor owes to the County for damages resulting from breach or
deficiencies in performance under this contract.

ADDITIONS/DELETIONS OF SERVICE:

The County reserves the right to add and/or delete products and/or services provided under this
Contract. If a requirement is deleted, payment to the Contractor will be reduced proportionately to
the amount of service reduced in accordance with the proposal price. If additional services and/or
products are required from this Contract, prices for such additions will be negotiated between the
Contractor and the County.

RELATIONSHIPS:

In the performance of the services described herein, the Contractor shall act solely as an
independent contractor, and nothing herein or implied herein shall at any time be construed as to
create the relationship of employer and employee, partnership, principal and agent, or joint venture
between the District and the Contractor.

SUBCONTRACTING:

The Contractor may not assign this Contract or subcontract to another party for performance of the
terms and conditions hereof without the written consent of the County, which shall not be
unreasonably withheld. All correspondence authorizing subcontracting must reference the
Proposal Serial Number and identify the job project.

AMENDMENTS:

All amendments to this Contract shall be in writing and approved/signed by both parties. Maricopa
County Materials Management shall be responsible for approving all amendments for Maricopa
County.

RETENTION OF RECORDS:

6.17.1  The Contractor agrees to retain all financial books, records, and other documents relevant
to this Contract for six (6) years after final payment or until after the resolution of any
audit questions which could be more than six (6) years, whichever is longer. The County,
Federal or State auditors and any other persons duly authorized by the Department shall
have full access to, and the right to examine, copy and make use of, any and all said
materials.

6.17.2 If the.Contractor’s books, records and other documents relevant to this Contract are not
sufficient to support and document that requested services were provided, the Contracior
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shall reimburse Maricopa County for the services not so adequately supported and
documented.

AUDIT DISALLOWANCES:

If at any time, County determines that a cost for which payment has been made is a disallowed
cost, such as overpayment, County shall notify the Contractor in writing of the disallowance.
County shall also state the means of correction, which may be but shall not be limited to
adjustment of any future claim submitted by the Contractor by the amount of the disallowance, or
to require repayment of the disallowed amount by the Contractor.

ALTERNATIVE DISPUTE RESOLUTION:

6.19.1  After the exhaustion of the administrative remedies provided in the Maricopa County
Procurement Code, any contract dispute in this matter is subject to compulsory
arbitration. Provided the parties participate in the arbitration in good faith, such
arbitration is not binding and the parties are entitled to pursue the matter in state or
federal court sitting in Maricopa County for a de novo determination on the law and facts.
If the parties cannot agree on an arbitrator, each party will designate an arbitrator and
those two arbitrators will agree on a third arbitrator. The three arbitrators will then serve
as a panel to consider the arbitration. The parties will be equally responsible for the
compensation for the arbitrator(s). The hearing, evidence, and procedure will be in
accordance with Rule 74 of the Arizona Rules of Civil Procedure. Within ten (10) days
of the completion of the hearing the arbitrator(s) shall:

6.19.1.1  Render a decision;
6.19.1.2  Notify the parties that the exhibits are available for retrieval; and

6.19.1.3  Notify the parties of the decision in writing (a letter to the parties or their
counsel shall suffice).

SEVERABILITY:

The invalidity, in whole or in part, of any provision of this Contract shall not void or affect the
validity of any other provision of this Contract.

RIGHTS IN DATA:

The County shall own have the use of all data and reports resulting from this Contract without
additional cost or other restriction except as provided by law. Each party shall supply to the other
party, upon request, any available information that is relevant to this Contract and to the
performance hereunder.

INTEGRATION:

This Contract represents the entire and integrated agreement between the parties and supersedes
al} prior negotiations, proposals, communications, understandings, representations, or agreements,
whether oral or written, express or implied.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES §41-
4401 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS:

6.23.1 By entering into the Contract, the Contractor warrants compliance with the Immigration
and Nationality Act (INA using e-verify) and all other federal immigration laws and
regulations related to the immigration status of its employees and A.R.S. §23-214(A). The
contractor shall obtain statements from its subcontractors certifying compliance and shall
furnish the statements to the Procurement Officer upon request. These warranties shall
remain in effect through the term of the Contract. The Contractor and its subcontractors
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shall also maintain Employment Eligibility Verification forms (I-9) as required by the
Immigration Reform and Control Act of 1986, as amended from time to time, for all
employees performing work under the Contract and verify employee compliance using the
E-verify system and shall keep a record of the verification for the duration of the
employee’s employment or at least three years, whichever is longer, 1-9 forms are available
for download at USCIS.GOV.

The County retains the legal right to inspect contractor and subcontractor employee
documents performung work under this Contract to verify compliance with paragraph
3.18.1 of this Section. Contractor and subcontractor shall be given reasonable notice of the
County’s intent to inspect and shall make the documents available at the time and date
specified. Should the County suspect or find that the Contractor or any of its subcontractors
are not in compliance, the County will consider this a material breach of the contract and
may pursue any and all remedies allowed by law, including, but not limited to: suspension
of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor.  All costs necessary to verify compliance are the respousibility of the
Contractor.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
§§35-391.06 AND 35-393.06 BUSINESS RELATIONS WITH SUDAN AND IRAN:

6.24.1

By entering into the Contract, the Contractor certifies it does not have scrutinized business
operations in Sudan or Iran. The contractor shall obtain statements from its subcontractors
certifying compliance and shall furnish the statements to the Procurement Officer upon
request. These warranties shall remain in effect through the term of the Contract.

The County may request verification of compliance for any contractor or subcontractor
performing work under the Contract. Should the County suspect or find that the Contractor
or any of its subcontractors are not in compliance, the County may pursue any and all
remedies allowed by law, including, but not limited to; suspension of work, termination of
the Contract for default, and suspension and/or debarment of the Contractor. All costs
necessary to verify compliance are the responsibility of the Contractor.

CONTRACTOR LICENSE REQUIREMENT:

6.25.1

N
o

The Respondent shall procure all permits, insurance, licenses and pay the charges and
fees necessary and incidental to the lawful conduct of his/her business, and as necessary
complete any required certification requirements, required by any and all governmental
or non-governmental entities as mandated to maintain compliance with and in good
standing for all permits and/or licenses. The Respondent shall keep fully informed of
existing and future trade or industry requirements, Federal, State and Local laws,
ordinances, and regulations which in any manner affect the fulfiltment of a Contract and
shall comply with the same. Contractor shall immediately notify both Materials
Management and the using agency of any and all changes concerning permits, insurance
or licenses,

Respondents furnishing finished products, materials or articles of merchandise that will
require installation or attachment as part of the Contract, shall possess any licenses
required. A Respondent is not relieved of its obligation to posses the required licenses by
subcontracting of the labor portion of the Contract. Respondents are advised to contact
the Arizona Registrar of Contractors, Chief of Licensing, at (602) 542-1525 to ascertain
licensing requirements for a particular contract. Respondents shall identify which
license(s), if any, the Registrar of Contractors requires for performance of the Contract.

CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

6.26.1

The undersigned (authorized official signing for the Contractor) certifies to the best of his

or her knowledge and belief, that the Contwractor, defined as the primary participant in
accordance with 45 CFR Part 76, and its principals:



6.27

6.30

6.31

SERIAL 11019-RFP

6.26.1.1 are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal
Department or agency;

6.26.1.2 have not within 3-year period preceding this Contract been convicted of or
had a civil judgment rendered against them for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State or local) transaction or contract under a
public tramsaction; violation of Federal or State antitrust statues or
commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

6.26.1.3 are not presently indicted or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph (2) of this certification; and

6.26.1.4 have not within a 3-year period preceding this Contract had one or more
public transaction (Federal, State or local) terminated for cause of default.

6.26.2 Should the Contractor not be able to provide this certification, an explanation as to why
should be attached to the Contact.

6.26.3 The Contractor agrees to include, without modification, this clause in all lower tier
covered transactions (i.e. transactions with subcontractors) and in all solicitations for
lower tier covered transactions related to this Contract.

PRICES:

Contractor warrants that prices extended to County under this Contract are no higher than those
paid by any other customer for these or similar services.

GOVERNING LAW:

This Contract shall be governed by the laws of the state of Arizona. Venue for any actions or
lawsuits involving this Contract will be in Maricopa County Superior Court or in the United States
District Court for the District of Arizona, sitting in Phoenix, Arizona

ORDER OF PRECEDENCE:

In the event of a conflict in the provisions of this Contract and Contractor’s license agreement, if
applicable, the terms of this Contract shall prevail.

STRATEGIC ALLIANCE for VOLUME EXPENDITURES ($AVE)

The County is a member of the $AVE cooperative purchasing group. $AVE includes the State of
Arizona, many Phoenix metropolitan area municipalities, and many K-12 unified school districts.
Under the SAVE Cooperative Purchasing Agreement, and with the concurrence of the successful
Respondent under this solicitation, a member of 8AVE may access a contract resulting from a
solicitation issued by the County. If you do not want to grant such access to a member of $AVE,
please so state in your proposal. In the absence of a statement to the contrary, the County will
assume that you do wish to grant access to any contract that may result from this Request for
Proposal.

INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENTS (ICPA’s)

County currently holds ICPA’s with numerous governmental entities throughout the State of
Arizona. These agreements allow those entities, with the approval of the Contractor, to purchase
their requirements under the terms and conditions of the County Contract. Please indicate on
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Attachment A, your acceptance or rejection regarding such participation of other governmental
entities. Your response will not be considered as an evaluation factor in awarding a contract.

INCORPORATION OF DOCUMENTS:

The following are to be attached to and made part of this Contract:
6.32.1 Exhibit A, Pricing;

6.32.2  Exhibit B, Scope of Work;

6.32.3  Exhibit C, ARRA and FEMA Terms and Conditions
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IN WITNESS WHEREOF, this Contract is executed on the date set forth above.

CONTRACTOR

Aol CES

AUTHORIZED SIGNATURE

Aresoe Chodst | Becidond

PRINTED NAME AND PITLE

0L Suripps Summit . SanDiegp CA 42121

ADDRESS

A/
DATE

MARICOPA COUNTY

JUL 19 201

CHAIRMAN, BOARD OF SUPERVISORS DATE

ATTESTED:

( M&%/ JUL 19 201

CLERK OF THEBOARD (Y10 (| DATE

APPROVED AS TO FORM:

e T S et Tl (S Doy

LEGAL COUNSEL DATE ~J




SERIAL 11019-RFP

NIGP CODE:

RESPONDENT'S NAME:
COUNTY VENDOR NUMBER :
ADDRESS:

45041

P.O. ADDRESS:

TELEPHONE NUMBER:

FACSIMILE NUMBER:

WEB SITE:

CONTACT (REPRESENTATIVE):
REPRESENTATIVE'S E-MAIL ADDRESS:

EXHIBIT A

PRICING

HD Supply Facilities Maintenance, Ltd.

SERIAL 11019-RFP

2011000856 0

10641 Scripps Summit Ct.

San Diego, CA 92131

PO BOX 509058, San Diego, CA 92150-5098

877-610-6912

877-219-8526

www.hdsupplysolutions.com

Sheila Schnellenberger

Sheila.Schnellenberger@hdsupply.com

YES NO
WILL ALLLOW OTHER GOVERNMENTAL ENTITIES TO PURCHASE
FROM THIS CONTRACT [X] []
WILL ACCEPT PROCUREMENT CARD FOR PAYMENT: [X] []

PAYMENT TERMS: NET 30 DAYS

1.0 PRICING:

1.2 Wholesale Catalog Discount By Category

Annual Issue Date of Catalog Varies Annually

(Insert Sub-categories as necessary)

Discount from List %

Appliance - Dishwasher Repair
Appliance - Dishwashers & other Appliances
Appliance - Gas Supply Lines & Fittings
Appliance - Ice Machines

Appliance - Laundry

Appliance - Microwaves

Appliance - Oven Repair

Appliance - Ovens

Appliance - Range Hood Filters
Appliance - Range Hoods

Appliance - Refrigerator Repair
Appliance - Refrigerators

Appliance - Washer & Dryer Repair

Building Materials
Fencing And Gates

Pre-hung Ext Doors
Pre-hung Int. Doors

Category 1 Appliances
Category 2 Building Materials
Bi-Fold Doors
Bypass Doors
Moldings
Slab Doors
Category 3 Hardware

Cabinet & Drawer Hardware

20.00%
5.00%
15.00%
5.00%
5.00%
10.00%
20.00%
5.00%
20.00%
10.00%
15.00%
5.00%
20.00%

5.00%
5.00%
10.00%
5.00%
20.00%
5.00%
5.00%
15.00%

20.00%



Carpet
Ceiling Tile
Commercial Door Hardware
Commercial Locksets
Door & Wall Protection
Door Hinges & Closers
Door Security Hardware
Electronic Locks & Safes
Floor Tile
Tools - Fasteners
Tools - Gate & Garage Door Hardware
Laminate Flooring
Mailboxes & Accessories
Residential Locksets
Screen Frame & Wire
Sliding Patio Door Hardware
Wardrobe Hardware
Weatherization & Thresholds
Window Hardware

Category 4 HVAC

Air Filtration
Air Handlers, Furnaces & Coils
Compressors & Fittings
Condensing Units
Exhaust Fans
Heaters
Hydronic Products, Controls & Gauges
Indoor Air Quality {IAQ)
PTAC & Ductless (Mini Splits)
Refrigerants & Compressed Gases
Repair Parts
Thermostats & Temperature Contro}
Thru-The-Wall Condensers
Tools & Supplies
Ventilation
Wall Air Conditioners
Window & Portable Air Conditioners
Tools- Fireplace

Category § Sprinkler/Trrigation
Sprinkler Heads, Nozzles & Accessories
Sprinkler Valves & Accessories

Category 6 Janitorial

Janitorial/Cleaning - Carpet Extractors & Floor Machines
Janitorial/Cleaning - Cleaning Chemicals
Janitorial/Cleaning - Cleaning Equipment & Supplies
Janitorial/Cleaning - Dillution Systems
Janitorial/Cleaning - Floor Mats & Non-Slip
Janitorial/Cleaning - Hand Soaps & Sanitizers
Janitorial/Cleaning - Paper Product
Janitorial/Cleaning - Pest Control
Janitorial/Cleaning - Trash Liners
Janitorial/Cleaning - Vacuums And Accessories
Janitorial/Cleaning - Waste Receptacles And Liners
Category 7 Landscaping Equipment and Supplies

SERJAL 11019-RFP

5.00%

5.00%
10.00%
10.00%
20.00%
15.00%
16.00%

5.00%
16.00%
20.00%
10.00%

5.00%
20.00%
10.00%
20.00%
15.00%
20.00%
20.00%
15.00%

15.00%

5.00%
10.00%

5.00%
15.00%
10.00%
10.00%
15.00%

6.00%
10.00%
15.00%
10.00%

5.00%
10.00%
15.00%
10.00%
10.00%
10.00%

10.00%
15.00%

10.00%
10.00%
15.00%

5.00%
15.00%
20.00%
10.00%
15.00%
10.00%
10.00%
10.00%



Category 8 Motors/Pumps
Category 9 Paints/Coatings
Category 10 Plumbing

Category 11

Outdoor Equipment
Utility Vehicle & Accessories
Garden Hoses & Nozzles

Circulator Pumps
Pumps & Regulators
Motors & Fan Blades

Caulking

Interior Surface Repair
Outdoor Surface Repair
Paint

Paint Sundries

Primers

Spray Paint

Tapes & Adhesives
Wall & Ceiling Repair

Bathroom Hardware
Decorative Bath Hardware
Disposers & Repair
Escutcheons, Flanges & Trim Kits
Faucet & Shower Valve Repair
Faucets & Shower Valves
Handles And Index Buttons
Kitchen & Bar Faucets
Lavatory Faucets

Pop Ups & Repair

Public Washroom

Shower & Bath Accessories
Specialty & Commercial Faucets
Spouts & Aerators

Stems & Cartridges

Tub & Shower Valves

Tub Spouts & Showerheads
Tub Waste and Drain Repair
Controllers

Drain Cleaning Equipment
Metal & Plastic Tubular

Pipe Repair & Weatherization
Shower Doors, Tubs & Enclosures
Sink Repair

Sinks

Toilet & Tank Repair

Toilet Seats

Toilets

Water Coolers & Bubblers
Water Heater Repair

Water Heaters

Bath Vanities (Kitchen Cab)
Bathroom Vanities

Medicine Cabinets

Kitchen Cabinets

Swimming Pool Supplies
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5.00%
10.00%
15.00%

10.00%
10.00%
10.00%

15.00%
15.00%
10.00%

5.00%
15.00%

5.00%
15.00%
20.00%
20.00%

20.00%
15.00%

5.00%
15.00%
15.00%
10.00%
15.00%
10.00%
10.00%
15.00%
15.00%
20.00%

5.00%
15.00%
10.00%

5.00%
15.00%
15.00%
10.00%
10.00%
15.00%
15.00%
10.00%
20.00%
15.00%
10.00%
20.00%
10.00%
10.00%
10.00%

5.00%

5.00%
16.00%
16.00%
10.00%



Category 12

Pool Chemicals
Pool Equipment
Pool And Patio Furniture

Tools. General Purpose, Hand Held

Category 13

Acrylic Sheet

Barriers & Protectors
Carts & Trucks
Drywall Tools

Hand Tools

Ladders & Ladder Acc.
Lockout/Tagout
Lubricants
Occupational Safety
Plumbing Hand Tools
Power Equipment
Power Tool Accessories
Power Tools

Signage

Storage

Wheels & Casters
Flooring Tools

Tools, Machine Type

Category 14

Shop Tools
Bench Top Tools

Window Coverings

Category 15

Hospitality

1" Metal Plus Mini Blinds

2" Faux Wood Blinds

2" Metal Plus Blinds

3-1/2" Deluxe Vertical Blinds
Aluminum Mim Blinds
Vertical Blinds

Vinyl Mini Blinds

Window Covering Accessories
Window Shades & Rods

Hospitality Supply - ADA Communications

Hospitality Supply - Baby Cribs & Sheets

Hospitality Supply - Banquet Fumniture

Hospitality Supply - Bathroom Hardware (Hospitality)
Hospitality Supply - Beds & Frames

Hospitality Supply - Bellman's Carts & Accessories
Hospitality Supply - Business Forms

Hospitality Supply - Cleaning Equipment and Supplies
Hospitality Supply - Conference A/V Equipment
Hospitality Supply - Crowd Management

Hospitality Supply - Extended Stay/Timeshare Supp &
Equip

Hospitality Supply - Fitness Equipment
Hospitality-Supply - Food & Beverage Equipment &
Supplies

Hospitality Supply - Guest Room Appliances

Hospitality Supply - Guest Room Case Goods & Furniture
Hospitality Supply - Guest Room Coffee Makers & Coffee
Hospitality Supply - Guest Room Printed Supplies
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5.00%
10.00%
10.00%

10.00%
10.00%
15.00%
15.00%
10.00%
10.00%
15.00%
20.00%
20.00%
15.00%

5.00%
15.00%

5.00%
20.00%
15.00%
20.00%
20.00%

5.00%
5.00%

20.00%
20.00%
20.00%
15.00%
20.00%
20.00%
20.00%
20.00%
20.00%

5.00%
5.00%
10.00%
5.00%
5.00%
5.00%
15.00%
5.00%
5.00%
5.00%

10.00%
5.00%

10.00%
5.00%
5.00%
5.00%

15.00%



SERIAL 11019-RFP

Hospitality Supply - Guest Room Supplies 10.00%
Hospitality Supply - Handsoaps & Dispensers 5.00%
Hospitality Supply - Hospitality Ice Machines 5.00%
Hospitality Supply - Housekeeping Carts & Accessories 10.00%
Hospitality Supply - Laundry Carts & Accessories 10.00%
Hospitality Supply - Logo Amenities 5.00%
Hospitality Supply - Personal Care Amenities 5.00%
Hospitality Supply - Restaurant Equipment & Supplies 5.00%
Hospitality Supply - Room Decor 5.00%
Hospitality Supply - Shower Curtains & Liners 10.00%
Hospitality Supply - Telephones & Accessories 10.00%
Category 16 Water/Wastewater Treatiment
Water Filtration 10.00%
Pipe & Pipe Fittings 10.00%
Water Supply & Fittings 20.00%
Category 17 Miscellaneous
Ability One - Brooms & Brushes 5.00%
Ability One - Cleaning Supplies 15.00%
Ability One - Floor Care 5.00%
Ability One - Paint & Tape 5.00%
Ability One - Paper Products - AbilityOne 5.00%
Ability One - Safety & Sundries 5.00%
Blectrical - Audio/Video Accessories 15.00%
Electrical - Audio/Video Equipment 5.00%
Electrical - Building Wire 15.00%
Electrical - Cameras 10.00%
Electrical - Carbon Monoxide Alarms 10.00%
Electrical - Circuit Breakers & Fuses 10.00%
Electrical - Conduit & Weatherproof/Electrical Boxes 20.00%
Electrical - Door Chimes & Intercoms 20.00%
Electrical - Electrical Tools & Meters i 10.00%
Electrical - Fire Extinguishers & Cabinets 10.00%
Electrical - Lighting Controls 15.00%
Electrical - Office Machines 10.00%
Electrical - Plug & Connectors 20.00%
Electrical - Power Cords & Connectors 15.00%
Electrical - Security & Surveillance 15.00%
Electrical - Smoke Alarms & Fire Safety 10.00%
Electrical - Surge Protection 20.00%
Electrical - Telephone & Video Repair 20.00%
Electrical - Time Switches 15.00%
Electrical - Two-Way Communications 10.00%
Electrical - Wall Plates 20.00%
Electrical - Wiring Devices 20.00%
Electrical - Wiring Devices - GFCls 15.00%
Electrical - Wiring Devices - Receptacles 20.00%
Electrical - Wiring Supplies 15.00%
Healthcare - Aids to Daily Living 10.00%
Healthcare - Bathing & Toileting 10.00%
Healthcare - Bathing Units/Supplies & Repair 5.00%
Healthcare - Bed & Bath Linen 10.00%
Healthcare -~ Bed Repair Parts 10.00%
Healthcare - Beds & Case Goods 5.00%

Healthcare - Carts & Receptacles 5.00%



Healthcare - Incontinent Care

Healthcare - Janitorial

Healtheare - Lifts & Slings

Healthcare - Mattresses

Healthcare - Mobility Aids & Repair Parts
Healthcare - Nurse Call & Audio/Video Equipment
Healthcare - Patient Care

Healthcare - Privacy Curtains & Hardware
Healthcare - Resident Monitoring / Fall Prevention
Healthcare - Respiratory Aid

Healthcare - Wheelchair Cushions & Accessories
Healthcare - Wheelchair Repair Parts

Healthcare - Wheelchairs & Walkers

Lamps & Ballasts - A-Lamps

Lamps & Ballasts - Ballasts & Starters

Lamps & Ballasts - Batteries & Flashlights
Lamps & Ballasts - Decorative Lamps

Lamps & Ballasts - Fluorescent Lamp Adapters
Lamps & Ballasts - Fluorescent Tubes

Lamps & Ballasts - H1.D. Lamps

Lamps & Ballasts - Halogen Lamps

Lamps & Ballasts - Lamps & Ballasts - CLEARANCE
Lamps & Ballasts - LED Lamps

Lamps & Ballasts - PAR Lamps

Lamps & Ballasts - Pin Based Compact Fluorescents
Lamps & Ballasts - Reflector Lamps

Lamps & Ballasts - Special Application Lamps
Lighting Fixtures - Bathroom Fixtures

Lighting Fixtures - Ceiling Fans

Lighting Fixtures - Chandeliers & Pendants
Lighting Fixtures - CLEARANCE - LIGHT FIXTURES
Lighting Fixtures - Emergency Lighting Fixtures
Lighting Fixtures - Exterior-Fluorescent Fixtures
Lighting Fixtures - Exterior Incandescent Fixtures
Lighting Fixtures - Exterior LED Fixtures
Lighting Fixtures - Hospitality Fixtures

Lighting Fixtures - Interior Fluorescent Fixtures
Lighting Fixtures - Interior Incandescent Fixtures
Lighting Fixtures - Lamp Shades

Lighting Fixtures - Light Fixture Glass

Lighting Fixtures - Light Fixture Repair

Lighting Fixtures - Linear Fluorescent Fixtures
Lighting Fixtures - Post-Top Fixtures

Lighting Fixtures - Recessed & Track Lighting
Lighting Fixtures - Security Lighting

Lighting Fixtures - Wall Sconces

Office Solutions - Desktop

Office Solutions - Ink/Toner

Office Solutions - Labels

Office Solutions - Low Tech

Office Solutions - Mailroom/Shipping

Office Solutions - Paper

Office Solutions - Planning/Organization

Office Solutions - Technology
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5.00%
10.00%

5.00%

5.00%
10.00%
10.00%
10.00%
10.00%
10.00%
10.00%
10.00%
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5.00%
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10.00%
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20.00%
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5.00%
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5.00%
10.00%
15.00%
16.00%

5.00%

5.00%

5.00%

5.00%

5.00%

2.00%

5.00%

5.00%



Category 18

In Store Services

Office Solutions - Writing

Safety & Signage - Clearance - Safety & Signage
Textiles - Blankets

Textiles - Clearance Textiles

Textiles - Mattress Pads Covers Toppers
Textiles - Pillows And Protectors

Textiles - Robes And Slippers

Textiles - Sheets

Textiles - Table Line

Textiles - Top Of Bed

Textiles - Towels

Tools - Ice Melt

Hospitality Supply - Office Supplies & Equipment

Fabrication - Mirror/Glass Fabrication

Fabrication - Bi-pass Doors Fabrication

Fabrication - Cabinet Doors & Fronts Fabrication
Fabrication - Cabinet Drawer Boxes Fabrication
Fabrication - Countertops Fabrication

Fabrication - TF Cabinet Doors & Fronts Fabrication
Fabrication - Locks Fabrication

Fabrication - /0 Cabinet Doors & Fronts Fabrication
Fabrication - S/O Countertops Fabrication
Fabrication - Screening Fabrication

SERIAL 11019-RFP

5.00%
5.00%
5.00%
5.00%
5.00%
5.00%
10.00%
5.00%
5.00%
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5.00%
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0.00%
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0.00%



PLEASE SUBSTITUTE ATTACHED REVISED
~ PAGES TO SUBJECT CONTRACT.

MAR 2 62012

SERJAL 11019-RFP MRO SUPPLIES AND RELATED SERVICES
Contract - D Supply Facilities Maintenance

DATE OF LAST REVISION: March 26, 2012 CONTRACT END DATE: July 31, 2014

AMENDMENT #1(DTD 03/26/12) PRICING CHANGES POSTED AT END OF CONTRACT.

CONTRACT PERIOD THROUGH JULY 31, 2014

TO: All Departments
FROM: Office of Procurement Services
SUBJECT: Contract for MRO SUPPLIES AND RELATED SERVICES

Attached to this letter is published an effective purchasing contract for products and/or services to be supplied to
Maricopa County activities as awarded by Maricopa County on July 06, 2011 (Eff, 08/01/11),

All purchases of produocts and/or services listed on the attached pages of this letter are to be obtained from the
vendor holding the contract. Individuals are responsible to the vendor for purchases made outside of contracts.
The contract period is indicated above.

NS5 B

\‘q
Wes Baysinger, Chiek Procurement Officer »
Office of ProcuremehServices

CHha
Attach

Copy to: Office of Procurement Services
Richard Crago, Facilities Management
Jim Baker, Public Works- MCDOT

{(Please remove Serial 05091-RFP from your contract notebooks)

VENDORS MUST ACKNOWLEDGE RECEIPT OF THIS AMENDMENT:

Loty Sozi0 “Mauch 26,2012

Signature: Date:




SERIAL 11019-R¥P
CONTRACT AMENDMENT #1
HD SUPPLY FACILITIES MAINTENANCE, LLP

EFFECTIVE 03/26/ 2012

Effective with the March 26, 2012 HD Supply Catalog release date, the following price changes to Section 1.0
(Pricing) are agreed upon between HD Supply Facilities Maintenance and Maricopa County:

1. Category 4 (IVAC) Refrigerants and Compressed Gases, shall be 15,00% Discount from List.
All items within this category, with the exception of R22, shall remain fixed for the catalog
year, R22’s daily price will fluctuate based on the Daily Call for Price amount.

2, Demolition and Installation charges are updated as indicated.



City of San Antonio Bid Tabulation

US Communities

Opened: March 13, 2012 Home Depot U.S.A,, Inc.
2455 Paces Ferry Road

For: Atlanta,
MRO Supplies GA 31297

6100001157 AV 770-384-3772

Item Description
1 Retail Maintenance, Repair and Operating In Store Retail Pricq

Supplies




CiTY OF SAN ANTONEG

PURCHASING AND GENERAL SERVICES DEPARTMENT

REQUEST FOR OFFER (“RFO”) NO.: 61 00001157
- ANNUAL CONTRACT HOME DEPOT MRO
Date Issued: FEBRUARY 29 2012

RESPONSES MUST BE RECEIVED NO LATER THAN:
10:00 AM MARCH 13, 2012 |

Responses may be submitted by any of the following means:
Electronic submission through the Portal -
Hard copy in person or by mail

Address for hard copy responses:

Physical Address: ' Mailing Addreés:

Purchasing & General Services : , - Purchasing & General Services
Riverview Tower - P.O.Box 839966 -
111 Soledad, Suite 1100 — San Antomo Texas 78283-3966

San Antonio, Texas 78205 ' -

For Hard Copy Submissions, Mark Envelope
“ANNUAL CONTRACT - HOME DEPOT - MRO”
Offer Due Date: 10:00 A M., MARCH 13, 2012
RFO No.: 6100001157

Offeror's Name and Address

Bid Bond: NO Performance Bond: NO Payment Bond: NO Other NO

See Supplemental Terms & Condltlons for mformatlon on these requnrements |

Affirmative Procurement Initiative: N/A o DBE/ACDBE Reqwrements NO
See Instructions for Offerors and Attachments seetipns for more information on these requirements.

Pre-Submittal Conference * NO
* If YES, the Pre-Submittal conference will be held on N/A at at .

Staff Contact Person: ADAM VELEZ, PROCUREMENT SPECIALIST il, P.C. Box 839966 San Antonio, TX 78283—3966
Email: ADAM.VELEZ@SANANTONIC.GOV

SBEDA Contact Information: SHUCHI NAGPAL, 210-207-3900, SHUCH!,NAGRAL@SANANTONEO.GQV




~ 002 - TABLE OF CONTENTS - -
No table of contents entries found. : SR v




003 - INSTRUCTIONS FOR OFFERORS

Submission of Offers.

Submission of Hard Copy Qffers. Submit one original offer, signed in ink, and two copies of the offer enclosed in a
sealed envelope addressed to the Purchasing and General Services Department at the address and by the due date
provided on the Cover Page. The name and address of offeror, the offer due.date ‘and RFO number and title shall be
marked on the outside of the envelope(s). All times stated herein are Central Tlme Any offer or modlf cation recelved
after the time and date stated on the Cover Page shall be rejected. - R Ny el

Submission of Electronic Offers. Submit one offer electronioally by the due date provided on the Cover Page. All imes
stated herein are Central Time. Any offer or modification received after the time and date stated on the Cover Page
shall be rejeoted Al forms in this solicitation which require a signature must have a signature affixed thereto, either by
manually signing the document, prior to scannmg |t and uploading it thh your submlss:on or afF ixing it electronlcally

Offers sent to City by facsmlle or email shall be rejected.

Modified Offers. Offers may be modified provided such modifications. are received prior-to the time -and date -set for
submission of offers, and submitted in the same manner as original offers. For hard copy offers, provide-a cover letter
with the offer, indicating it is a modified offer and that the Original offer is being ‘withdrawn. For electronic offers, a
modified offer will automatlcally replace a prlor offer submission. See below for lnformat|on on submlt’ﬂng Alternate
Offers. s Db

City shall not be responsible for lost or mlsdireoted offers or modl_ficatloné.

- Offerors must sign the Signature Page on hard copy offers and retuvrn the RFO document to City. For electronio offers,
Offeror's electromc submlsswn with accompanying affirmations, constltutes a blndmg 3|gnature for alI purposes

Offerors are cautioned that they are responsible for the secunty of thelr log on ID and password since: unauthonzed
use could result in Offeror’s belng held llable for-the submlssmn R SR : -

Certified Vendor Registration Form lf Of'feror has not completed the Clty ] Certlﬂed Vendor Reglstra’aon (CVR) Form
Offeror is required to do so prior to the due date for submission of offers. The CVR form may be accessed at
http://www.sanantonio.gov/purchasing/. . Offerors.must identify the ‘correct name of the entity that will be providing the
goods and/or services under the contract. No nicknames,abbreviations (unless part of the. legal title), shortened or
short-hand names will be accepted in place of the full; true and correct Iegal name of the entlty : -

‘Alternate Offers. Alternate offers may be allowed at the sole dlscretlon of Clty

Hard Copy Alternate Offers. Hard copy alternate offers must be submitted in separate-sealed envelo,bes in the
same manner as submission of other offers. Alternate offers must be marked consecutively on the envelope as
Alternate Offer No. 1, 2, etc. Failure to submit alternate offers in separate envelopes may: result in rejection of. an,
offer.

Electronic Alternate Offers Submitted Through the Portal All alternate offers are recorded wnth ongmal offers when
submltted electronically. _ SR

Catalog Pricing. (This section applies to offers using catalog pricing, unless this is a cooperative purchase.)

The offer will be based on manufacturer's latest dated prlce llst(s) Sald price llst(s) must denote the manufacturer
latest effective date and price schedule. : . o S

Offerors shall be responsible for providing one copy of the manufacturer’s catalog for each manufacturer for which
an offer is submitted. Offeror ‘shall provide said catalog -at the time.of submission of -its offer.. Manufacturers’
catalogs may be submitted in any of the following formats: paper copy or- CD ROM for bids submitted on paper; or
PDF file for offers submitied electronically.

Offerors may submit price lists other than the manufacturer's price list. Said price list(s) must denote the conwpa'ly
name, effective date and price schedule. These price lnsts are subject fo approval of the Clty Purchasmg & Gene
Services Department. , L



Specified items identified herein, if any, are for overall offer evaluation and represent the oommonly and most used
items. Net prices entered for those specified items must reflect the“actual price derived from quoted price list less
all discounts offered.

Restrictions gn Communication.

Offerors are prohibited from communicating with: 1) elected City officials and their staff regarding the RFO or offers
from the time the RFO has been released until the confract is posted as a City Council agenda item; and 2) City
employees from the time the RFO has been released until the contract is awarded. These restrictions extend to “thank
you” letters, phone calls, emails and any contact that results in the direct or indirect discussion of the REO and/or offer
submitted by Offeror. Violation of this provision by Offeror and/or its agent may lead to drsqualrf catlon of the offer from
consideration, , 2 SRR

Exceptions fo the restrictions on communication with City employees include:
Offerors may ask verbhal questions concerning this RFO at the Pre—Su_bmittaI Conference.

Offerors may submit written questions, or objections to specifications, conceming this RFO to the Staff Contact
Person listed on the Cover Page on or before -calendar days prior to the-date offers are due. Questions received
after the stated deadline will not be answered.. Questions submitted and. the Crtys responses will be posted with
this solicitation. All questions shall be sent by e—marl or through the porta!

Offerors may provide responses fo questlons asked of them by the Staff Contact Person after responses are
received. The Staff Contact Person may request clarification to assist in evaluating the Offeror's response. The
information provided is not intended to change the offer response in any fashion. Such additional information must
be provided within two business days from Clty s request.

Offerors and/or their agents are encouraged to contact the Small Business Offlce of the Internatronal and Economrc
Development Department for assistance or clarification with issues specifically related to the City’s Small Business
Economic Development Advocacy (SBEDA).Program policy and/or completion of the SBEDA form (s),if. any. The
point of contact is identified on the Cover Page. Contacting the Small Business :Office regarding this. RFO after the
due date is not permitted. If this solicitation contains Affirmative Procurement Initiatives, it will be noted on the
Cover Page : o L R - (AR T T N

f thl‘: solicitation contains DBE/ACDBE requ:rements respondents andlor therr agents may contact the Avuatton
Department’s DBE/ACDBE Liaison Officer for assistance or clarification with issues specifically related to the DBE/
ACDBE policy and/or compietion of the required form(s). Point of contact is'Ms. Lisa Brice, who may be reached
via telephone at (210) 207-3505 or through e-mail at lisa.brice@sanantonio.gov. Respondents and/or their agents
may contact Ms. Brice at any time prior to the due date for submission of .bids.- -Contacting -her or: her office
regarding this RFQO after the due date is not permitted. If this solicitation contains DBE/ACDBE requirements, it will
be noted on the Cover Page. : T S e

Pre-Submittal Conference.

If a Pre-Submittal Conference is scheduled, it will be held at the time and place noted on the Cover Page. Offerors are
encouraged to prepare and submit their questions in writing in advance of the .Pre-Submittal Conference in order to
expedite the proceedings. City's responses to questions received prior to the conference may be distributed at the Pre-

Submittal Conference and posted with this solicitation. Attendance at the Pre- Submrttal Conference is optronal but
highly encouraged.

This meeting place is accessible to disabled persons. Cali the Staff Contact Person for information on the location of
the wheeichair accessible entrance, or to request an interpreter for the deaf.” Interpreters for- the deaf must be
requested at least 48 hours prior to the meeting. For other assnstance call (21 0) 207 7245 Vorce/TT Y

Any oral response given at the Pre- Submlttal Conference that is- not conﬁrmed in wrltlng and posted wrth this
solicitation shall not be official or binding on City. . : -

Changes to RFO.

Changes to this RFO made prior to the offer due date shall be made directly to the original RFO. Changes are
captured by creating a replacement version each time the RFO is changed. It is Offeror’s responsibility to check for



new versions until the offer due date.. City wilt assume that all offers recetved .are based on the final version of the
RFO as it exists on the day offers are due. S

No oral statement of any person shall modify or ctherwise change or affect the terms condmons or spec:ﬁcatlons
stated in the RFO. : _ . L

Preparation of Offers.

All information required by the RFO must be furnished or the.offer may be deemed non-responsive and rejected. Any
ambiguity in the offer as a result of omission, error, unintelligible or itlegible wordlng shal[ be construed in the favor of
City.

Correct Legal Name. If an Offeror is found to have mcorrectty or rncompletety stated the name of the entlty that will
provide goods and/or services, the offer may be rejected. . -

Line ltem Offers. Any offer that is considered for award by each unit or line item, must include a price for each unit or
fine item for which Offeror wishes to be considered. All offers are awarded on the basis of low line item, low total line
items, or in any other combination that serves the best mterest of City, unless City designates this solicitation as an “all
or none” offerin the Supplemental Terms & Conditions.

All or None Offers Any offer that is consrdered for award onan’ alt or none basns must mclude a pnce for all .units-or
fine items. In an “All or None” offer, a unit price left blank shall result in the offer betng deemed nonresporisive and
disqualified from consideration. An *All-or Nong” offer is one in wh|ch Clty w:ll award the’ entlre contract to one offeror

only. e . EI :

Delivery Dates. Proposed delivery dates must be shown in the offer form where required.and shall include weekends .
and holidays, unless specified otherwise in this RFO. Proposed delivery times must be specific.: Phrases such as “as
required’, “as soon as possible” or “prompt” may result in disqualification of the offer. Special delivery instructions, if
any, may be found in the Specifications / Sc;0pe of Services section of this document, or in the Purchase Order. -

Tax Exemption. The City. of-San-Antonio is exempt from payment of federal taxes, and State ‘of Texas llmlted sales
-excise and use taxes. Offerors must not include such taxes in offer.prices. An exemptlon certr’r‘ cate wrll be S|gned by
City where applicable upon request by Offeror after.contract award . , , :

- Samples, Demonstrations -and - Pre-award - Testing. . If- requested by Ctty, Of‘feror shall : provnde product samples,
demonstrations, and/or testing of items offered to ensure compliance with-specifi ications prior:to-award of the contract.
Samples, demonstrations and/or testing must be provided within 7 calendar days of City’s request. Failure to comply
with City's request may result in rejection of an offer. All samples (including return thereof), demonstrations, and/or
testing shall be at Offeror's expense. Samples will be refurned upon written request. Requests for return of samples
must be made in writing at the time the samples are provided. Otherwise, samples will become property of Clty at no
cost to City. Samples that are consumed or destroyed durlng demonstratrons or testmg erI not be returned R

Estimated Quantities for Annual Contracts

Designation as an “annual” contract is found in the contract's titte on the Cover Page of this document. The
quantities stated are estimates only and are in.no way, binding upon City. Estimated .quantities are used for the
purpose of evaluation. City may increase or decrease quantities as needed. Where a contract is awarded on a unit
price basis, payment shall be based on the actual quantltles supphed : :

Offerors shall thoroughly examine the drawings, specrf cations schedute(s) mstructrons and all other contract
documents. , TR .

Offerors shall make all investigations necessary to thoroughty inform themselves regarding piant and facilities for
delivery of material:and equipment, or.conditions and: sites/locations for providing goods and services as required
by this RFO. No plea of ignorance by Offeror will be accepted as a basrs for varymg the requrrements of Crty or the
compensation to Offeror. .

Confidential or Proprietary Information. All offers -become the property of _City,upon receipt'and_w]tl not be returned.
Any information deemed to be confidential by Offeror should be ciearly noted; however, City cannot guarantee that it
will not be compelied to disclose ali or part of any public record under the Texas Public Information Act, sincs
information deemed to be confidential by Offeror may not be considered conﬂdentlal under Texas iaw, or pursuant foa




Court order. Pricing may be tabulated and posted to Crtys websrte so shall not be consrdered propnetary or
confidential. : : »

Costs of Preparation. Offeror shall bear any and all costs that are ‘associated wrth “the ‘preparation of the Offer
attendance at the Pre-Submittal conference, if any, or during any phase of the selection process. - :

Rejection of Offers.

City may reject any and alt offers, in whole or in part, cancel the RFO and rerssue the sollcrtatron Crty may reject an
offer if:

Offeror misstates or conceals any material fact in the o_ffer; or

The offer does not strictly conform to iaw or the requirements tof the offer;.

The offer is conditional; or el AT R
Any other reason that would lead Crty to believe that the offer i rs non-responsrve or Offeror is not responsrble

City, in its sole discretion, may also waive any minor informalities or irregularities in any offer such as farlure to submlt
suft‘ cient offer copres farlure to submrt Irterature or srmrlar attachments or busmess afﬂllanon rnformatron

Chanqes to Offer Form. Offers must be subm rtted on the forms furnrshed Offers that change the format or content of
City’s RFO may be rejected. i

Withdrawal of Offers. Offers may be withdrawn prior fo the due date. ertten notice’of withdrawal shall be: provided to the
Staff Contact Person for offers subm ftted in hard copy Offers submrtted electromcally may be wrthdrawn electromcally

Evaluatron and Award of Contract

City reserves the right to make an award on the basis of City’s best interests: Award- may also be made based :onlow
line item, low total line items; or in any other combination that serves the ‘best rnterest of Clty unless Crty desrgnates
this solicitation as an “all or none” offer in the Supplemental Terms & Conditions:. - TR

A written award of acceptance, manifested by a City Ordinance, and a purchase order furmshed to . Offeror resulfs‘in a

binding ‘contract ‘without further action by erther party. Offeror must have the Purchase Order before maklng any
: ‘delrvery Eos : e :

City reserves the right to delete items prior to the awardrng of the contract and purchase sard rtems by other means

Inspectron of Facrirtres/Equrpment Depending on -the nature of the RFO Offerors facrlrtles and equrpment may be a
determining factor in making the offer award. All Offerors may be subject to mspectlon_of their facilities and equipment. .

Prompt Pavment Discount.

Provided Offeror meets the requrrements stated herern Crty shatl take Offeror s offered prompt payment drscount rnto

consideration. The evaluation will not be based:on the ‘discount percentage:alone, but rather .the net price as
determined by applying the discount to the offer price, either per line item or.total offer amount. However, City reserves
the right fo reject a discount if the percentage is too low to be of value fo City, all things considered. City may also
reject a discount if the percentage is so high as to create an overly large disparity ‘between the price City would pay if it
is able to take advantage of the discount and the price City would pay if it were unable to pay within the discount
period. City may always reject the discount and pay within the 30 day perrod at Crty s sole optlon

City will not consider drscounts that provide fewer than 10 days to pay rn order to recelve the drscount

For example, payment terms of 2% 5, Net 30 will NOT be consrdered in offer evatuatrons or in: the payrnent of
invoices. However, payment terms of 2% 10, Net 30 will result in a two percent reduction in the offer pnce durmg ot'fer
evatuatron and City will take the 2% discount if the invoice rs pard wrthrn the 10 day tlme penod

Prohibited Financial Interest. The Charter of the City. of San Antonio’ and |ts Ethrcs Code prohrbrt a Clty officer or
employee, as those terms are defined in the Ethics Code, from having a financial interest in any contract with City or any
City agency such as City-owned uitilities. An officer or employee has a “prohibited financial interest” in a contract with City




or in the sale to City of land materials, supplies or service, if any of the following individual(s) or entities is a party to the
contract or sale: the City officer or employee; his parent, child or spouse; a business .entity in which he or his parent, child
or spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten (10) percent or more
of the fair market value of the business entity; or a business entity in which any individual or entity above listed is a
subcontractor on a City contract, a partner or a parent or subsidiary business entity.

Conflict of interest. Effective January 1, 2006, Chapter 176 of the Texas Local Government Code requires that persons or

their agents, who seek to contract for the ‘sale ‘or purchase of property, goods, or. services with the City, shall’ file a -
completed conflict of interest questionnaire with the City Clerk not later than the 7th busmess day after the: date that the

person. (1) begins contract discussions or negotiations with the City; or (2) submits fo the Clty an application, response to -
a request for proposals or offers, correspondence, or another writing related fo a potentlal agreement with the City." The
conflict of interest questionnaire form is available from the Texas Ethics’ Comm:ssmn at Www. ethics.state. tx:us. Completed
conflict of interest questionnaires may be mailed or delivered by hand ‘to the Office’of the ‘City Clerk. If ‘mailng a~
completed conflict of interest questionnaire, mail to: Office of the City Clerk, P.O. Box 839966, San Antonio, TX 78283-
3966. If delivering a completed conflict of interest questionnaire, deliver to: Qffice of the City Clerk; City Hall,"2nd floor,
100 Military Plaza, San Antonio, TX 78205. Oiferor 'should ‘consult its own legal advisor with questions regarding the
statute or form. Do not include this form with your sealed offer. The Purchasmg Dlwsnon w:ll not dehver the form to the Clty
Clerk for you. .




004 - SPECIFICATIONS / SCOPE OF SERVICES.

Vendor shall supply retail maintenance, repair and operating supplies and products through its store [ocations_ in. San
Antonio, Texas and online .ordering capability. This contract will be utilized by various City departments for. in-store
purchases and online ordenng of plumbing supplies, hand tooEs hardware paint and other mxscellaneous supphes and B
egquipment. . .

When City places an order onhne Vendor shall make the item ordered avarlable for Clty to piCk up. at any San Antomo ,.
Texas store location selected by City, on the same day . : .

Vendor shall pay City the annual rebate. specrﬂed on the Price Schedule for the correspondtng volume of purchases.
shown on the Price Schedule that City places through this contract, whether through in-store purchases or online. Vendor
shall provide monthly reports to City showing the items purchased for the preceding reporting period. Within 30 days of
the conclusion of the first year of the contract, Vendor shall provide a reconciliation report, showing: (1) the total volume of »
purchases for the preceding year; (2) the total expenditure for the preceding year; (3) the applicable percentage rebate;
and (4) the dollar value of the rebate. Vendor shall pay City said rebate at the time it provides said reconciliation report.
Vendor shall provide this reconciliation report and the rebate payment each year during the contracts term for the
preceding period, including all renewal periods. This provision shall survive termination of this contract.

This contract is not exclusive.



005 - SUPPLEMENTAL TERMS & CONDITIONS

Original Contract Term.

This contract shall begin upon the effective date of the ordinance awarding the vc'o‘ntract, or APRIL 12, 2012, whichever
is later. This contract shall begin upon the date specified in the award lefter,” if it does not exceed $50,000. * This
contract shall terminate on JULY 31, 2014.

Renewals.
At City’s option, this Contract may be renewed under the same terms and conditions for 3 additional 1 year period(s).

Renewals shall be in writing and signed by Director, without further action by the San Antonio Clty Counc1l subject to
and contingent upon appropriation of funding therefore.

Temporary Short Term Extensions.

~ City shall have the right to extend thls contract under the same terms and condltlons beyond the ongmal term or any
renewal thereof, on a month to month basis, not to exceed three months. Said month to month extensions shall be in
writing, signed by Director, and shall not requrre City Counctl approval subject to and contlngent upon appropnatlon of
funding therefore. _ : : RO ,

Cooperative Contract Provisions.

Term Consistent with- Cooperative Contract. Not\mthstandlng anythlng to the contrary heretn ne new orders may be
placed hereunder after the expiration or termination of the underlying ‘cooperative contract.‘Renewals cannot:extend
beyond the term of the underlylng cooperative contract Extensmns cannot extend beyond the term of the underlymg
cooperative contract. : S S

Contract Documents. The terms and condmons for performance and payment of compensatlon for this contract are set
forth in the following contract documents, true and correct copies of which are attached hereto and: fully mcorporated
herem for all purposes

This Request for Offer, including any attachments ldentlﬁed hereln and addenda ;ssued by City pnor to acceptance
of an offer from Offeror

Any Purchase Orders Issued hereunder by City of San Antonro ("Clty”) and

Exhibit | — All applicable terms and conditions of the Cooperatwe Purchasing Contract number 11019 through U S
COMMUNITIES. v

Order of Priority of Confract Documents. Shouid a conflict arise among the p'rov151on's of the contract docurnents this
RFO and any Purchase Order issued hereunder shall govern over Exhibit l untess othenmse spectfrcally prov;ded
herein.

This RFQ _includes the following: Instructions to Offerors, General Terms and Conditions, Supplementa! Terms and
Conditions, Product Specifications and Descnptlon of Servrces Deﬂmtlons Pnce Schedule any Attachments |dent|ﬁed
herein. . :

Warranty.

The warranty specified in Exhibit 1, if any, a minimum of 90-days product guarantee; orthe manufacturer's standard
commercial warranty, whichever is greater, shall apply to all products and/or services purchased under this RFO,
unless otherwise specified in'the Specifications/Scope of Services section of this RFQ. This warranty shall provide for
replacement of defective merchandise, parts, and labor, and shall inctude pick-up of the defective merchandise from
City and delivery of the replacement(s) to the same location. The warranty shall be effectlve from the date of
acceptance of the merchandise, or completion of the service, as applicable. : ‘



Rejection of Disclaimers of Warranties & Limitations Of Liability.

ANY TERM OR CONDITION IN EXHIBIT I, OR IN ANY DOCUMENT FURNISHED BY VENDOR, DISCLAIMING THE
IMPLIED WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE, OR
ATTEMPTING TO LIMIT VENDOR’S LIABILITY -SHALL BE OF NO FORCE OR- EFFECT AND SHALL BE
STRICKEN FROM THE CONTRACT DOCUMENTS AS IF NEVER CONTAINED THEREIN

All Or None Bid.

City of San Antonio will make award to one vendor only.

Internal / External Catalog.

San Antonio _e-Procurement. The City is using an “e-Procurement” system (SAePS) based on SAP’s Supplier
Relationship Management (SRM) software. SAePS is a secure, web browser-based system that gives City employees
the ability to shop for items from online catalogs and brings the items back automatically into SAePS Onllne catalogs
include both a SAePS internal catalog and externally hosted catalogs on suppller web5|tes :

-SAePS Electronic Catalog Options. Vendor shall fumlsh an electronlc catalog that contams only the ltems awarded by
City and displays pricing bid under this contract. Vendor may choose either Option 1 or Option 2 below as the method
for furnishing the catalog.

Option 1. Vendor shall host an cnline catalog (Punch Out Catalog) with Open Catalog Interface (OCl) compliant
integration to the SAePS system. This Punch Out Catalog shall have e-commerce functions, including, but not
limited .to, cataloging, searching.and shopping-cart functionality. Integration includes, Itnklng to the onllne catalog
from SAePS, shopping, and electronlcally returmng the data back to SAePS : :

ODthl’l 2. Internal Cataloq Vendor shall provrde a Ilst of products and services awarded under thls contract for
uploading into the COSA e-Procurement system in an electronic format . as specified by City. The electronic
submission may be through email, unless it exceeds City’s maximum allowable file size ltmlt n such case, Vendor
shall provide the submission on a CD or.other- means approved by City. R S e

Paper Catalog. If a Punch Out Catalog is not available and Vendor elects to provide an tnternal'Catalog, Clty at_ its
sole option, may require Vendor to provide its Internal Catalog in paper.form in addition to the electromc form o

Catalog Content. All catalogs, regardless of the form in which they are provuded must mclude these elements ata
minimum. . , . RETNS :

Your part-number

Short and long descriptions

Units of measure

Pricing, contract pricing, tiered pricing
Classification of parts

Manufacturer and Manufacturer part number
Keywords, tags

i

1

i

?

Time to Provide Catalog. Catalogs required under this provision must be provided within 10 business days of request '
by City, and no later than 5 business days from the date of contract award. :

Catalog Updates.

If this contract allows for increases in price, Vendor must provide timely updates to the City. For Punch Out catalogs, -
Vendor must update pricing on their website and provide City a notification and detailed vexplanationvof the price
updates. For Internal Catalogs,- Vendor must-provide an updated pricing file with details of the pricing updates. If
paper catalogs have been requested, -updated -paper.catalogs must be prowded concurrently wrth lnternal Catalog
files, or as soon thereafter as printed catalogs become available. . , . :

lncorporation of Attachments.




Each of the attachments listed below is an essential part of this contract, which governs the righ ts and duties of the
parties, incorporated herein by reference, and shall be interpreted in'the order of prlorlty as appears below, with this

document taking priority over all attachments:

Attachment A — SBEDA
Attachment B — Utilization Plan
Aftachment C — Price Schedule



006 - GENERAL TERMS & CONDITIONS -

Electronic_Offer Equals Original. If Vendor is submitting an electronic offer‘ Clty and Vendot each 'agree that this
transaction may be conducted by electronic means, as authorized by Chapter 322, Texas Business & Commerce Code,
known as the Electronic Transactions Act. : : :

Delivery of Goods/Services.

Destination Contract. Vendor shall deliver all goods and materials F.O.B., City of San Antonio’s designated facility,
inside delivery, freight prepaid, to the address provided in this RFO or, if different, in the Purchase Order. Vendor shall
bear the risk of loss until delivery. Freight charges will be paid only when expedited delivery is requested and approved
in writing by City. Vendor shall be responsible for furnishing necessary personnel or equipment andfor making
necessary arrangements to off load at City of San Antonio facility, unless otherwise noted herein.

Failure to Deliver. When delivery is not met as provided for in the contract, City may make the purchase on the open
market, with any cost in excess of the confract price paid by Vendor, in addition to any other direct, indirect,
consequential or incidental damages incurred by City as a resduit thereof. In addition, Vendor may be removed from
City’s list of eligible bidders. :

Purchase Orders. Each time a C[ty department wishes to place an order against this contract, it WI|| issue Vendor a-
purchase order. Vendor must have the purchase order before making any delivery.

Acceptance by City. City shall have a reasonable time (but not less than 30 days) after receipt to inspect the goods and
services tendered by Vendor. City at its option may reject all or any portion of such goods or services which do not, in
City’s sole discretion, comply in every respect with all terms and conditions of the contract. City may elect to reject the
entire goods and services tendered even if only a portion thereof is nonconforming. If City elects to accept nonconforming
goods and services, City, in addition to its other remedies, shall be entitled to deduct a reasonable amount from the price
thereof to compensate City for the nonconformity. Any acceptance by City, even if non-conditional, shall not be deemed a
waiver or seftlement of any defect in such goods and services.

Testing. After award of contract, City may, at its sole option, test the product delivered fo ensure it meets specifications.
Initial testing shall be at City’s expense. However, if the product does not to meet specifications, Vendor shall reimburse
City for the costs of testing. City may withhold the cost of testing from any amounts owed to Vendor under this or any
other contract, or invoice Vendor for same. If invoiced, Vendor shall pay City within 30 calendar days’ of the invoice.

Invoicing and Payment.

Address for Invaices. All original invoices must be sent to: City of San Antonio, Attn: Accounts Payable, P.O. Box
839976, San Antonio, Texas 78283-3976.

Information Required On Invoice.

All invoices must be in a form and content approved by City. City may require modification of invoices if necessary in
order to satisfy City that all billing is proper and pursuant to the terms of the contract. Invoices are required to show
each City Purchase Order Number. Invoices must be legible. Items billed on invoices must be specific as to applicable
stock, manufacturer, catalog or part number (if any). All invoices must show unit prices for each item being billed, the
quantity of items being billed and the total for each item, as well as the total for all items on the invoice. if prices are .
based on list prices basis, then the list prices, the percentage discount or percentage surcharge, net unit prices,
extensions and net total prices must be shown. Prompt payment discounts offered shall be shown separately on the
invoice.

Payment by City.

In accordance with the Texas Prompt Payment Act, City shall have not less than 30 days to pay for goods or
services. Time for payment, including payment under discount terms, will be computed from the later of: (1) the
date City receives conforming goods under the contract; (2) the date performance of the service under the contract
is completed; or (3) the date City receives a correct and valid invoice for the goods or services. Payment is deemed
to be made on the date of mailing of the check. Payment is made in US dollars only.



This provision shafl-not apply. where there is a bona fide dnspute between Crty and Vendor about:the goods
delivered or the service performed that causes the payment to be late, or where the mvorce is not marled to ihe
addreéss provided herein, : B L

The payment amount due on invoices may not be manually'altered by City personnel. - Once dlsputed items ars
reconciled, Vendor must submrt a corrected invoice or a credit memorandum for the dlsputed amount Clty will. not
make partial payments on an invoice where there is a dispute.. . . :

NECESSITY OF TIMELY INVOICE / WAIVER OF PAYMENT. NOTWITHSTANDING THE FORGOING, CITY
CANNOT. PAY FOR ANY GOODS OR.SERVICES WITHOUT AN INVOICE: .. VENDOR-MUST. INVOICE -CITY:NO
LATER THAN 90 CALENDAR DAYS FROM THE DATE GOODS ARE DELIVERED OR.SERVICES RENDERED.
FAILURE TO SUBMIT AN INVOICE WITHIN SAID 90 DAY SHALL NEGATE ANY. LlABILlTY ON THE PART OF CITY
AND CONSTITUTE A WAIVER BY VENDOR OF ANY AND ALL RIGHT OR CLAIMS TO COLLECT. MONEYS THAT
VENDOR MAY RIGHTFULLY BE OTHERWISE ENTITLED TO FOR GOODS OR SERVICES PERFORMED

The total price for all goods and/or services is shown on the Price Schedule No addltlonal fees or expenses of Vendor
shall. be charged by Vendor nor be payable by City. The parties -hereby agree.that all compensable. expenses of
Vendor are shown on the Price Schedule. if there is a discrepancy on the Pnce Schedule between the unit pnce for an
item, and the extended-price, the unlt price shall govern = : -

Amendments. Except where the terms of this contract expressly provrde othenrvlse any alteratrons addltrons or deletlons,.
to the terms hereof, shall be effected by amendment, in writing, executed by both City and Vendor. The Dlrector of the
Purchasing and General Services Department, or Director's designee, shall have authonty to execute amendments on
behalf of City without further action by the San Antonio Crty Council; subject to and contmgent upon appropnatlon of funds_'
for any increase in expenditures by City. . o . v . »

Termination.

Termination-Breach. Should vendor fail to fulfill in a timely and proper manner, as determined solely by the Director, its
material obligations under this contract, or violat_e any of the material terms of this confract, City shall have the right to
immediately terminate the contractin whole or in part. Notice of termination shall be provided in writing to the Vendor,
effective upon the date set forth in the notice. City may, in City’s sole discretion, provide an opportunity-for Vendor io. -
cure the default. If City elects to offer an opportunity fo cure, City shall provrde notice to Vendor specifying the matters
in default and the cure period. If Vendor fails to cure the default within the cure period, City shall-have the right, without
further notice, to terminate the contract in whole or in part. Such termlnatron shall-not relleve Vendor of any habllrty to
the City for damages sustained by virtue of any breach by Vendor : S I ,

Termlnatlon-Notlce City may terminate this contract in whole or. in part w1thout cause Clty shal! be requtred to grve
Vendor notice ten days prior to the date of termination of the contract without cause.: . ;

Termination-Funding. City retains the right to terminate this.contract at the expiration of each of Crty 5 budget periods.
This contract is conditioned on a-best efforts attempt by City to.obtain and appropnate funds for payment of. any debt
due by City herein. t v RIS el .

Termination by Clty may be eﬁected by Dlrector wrthout further actron by the San Antonlo Clty Councrt

Independent Contractor. Vendor covenants and agrees that- tt is.an mdependent contractor and not an oﬁ“ icer, agent :
servant or employee of City. City shall not be liable for any claims which may be asserled by any third party.occurring in
connection with the services to be performed by Vendor under this contract and that Vendor has no authonty to bind City.
The doctrine of respondeat superior shall not apply as between City and Vendor. : .

INDEMNIFICATION.

VENDOR covenants and.agrees to FULLY INDEMNIFY, DEFEND and HOLD HARMLESS, CITY and the eiected
officials, employees, officers, directors, volunteers and. representatrves .of ClTY mdlwdually and collectrvely,-_
from and against any.and all costs, claims,. liens, :damages, .losses, .expenses; fees, fines, .penalties, -
proceedings, actions, demands, causes of action, liability and suits of any kind and:nature, including but not
limited to, personal or bodily injury, death and property damage, made upon CITY directly or indirectly arising
out of, resulting from or related to VENDOR’S activities -under this: Agreement, including any acts :or
omissions of VENDOR, any agent, officer, director, representatrve employee, consultant. or subcontractor of
VENDOR, and their respective officers, agents employees, directors-and representatives while in the exercise
of the rights or performance of the duties under this Agreement. The indemnity provided for in this paragraph



shall not apply to any liability resulting from the negligence of CITY, its off" icers or employees, in lnstances
where such negligence causes personal injury, death, or property’ damage IN THE EVENT VENDOR AND CITY
ARE FOUND JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, "LIABILITY: SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT,
HOWEVER, WAIVING ANY ‘GOVERNMENTAL IMMUNITY AVAILABLE TO CITY: UNDER TEXAS LAW AND
WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. In addition, Vendor agrees to
indemnify, defend, and hold City harmiess from any claim mvolvmg patent mfrmgement trademarks, trade
secrets, and copyrights on goods supplied. : _ :

The provisions of this INDEMNITY are so!ely for the benefrt of the partnes hereto and not rntended to create or grant
any rights, contractual or otherwise, to any other ‘person or entity. VENDOR ‘shall advise CITY in wrrtmg within' 24
hours of any claim or demand against CITY or VENDOR known to VENDOR related to or arising out of VENDOR's

activities ‘under this AGREEMENT and-shall see to’ the [nvest:gatlon and defense of such ‘claim " or- ‘demand at
VENDOR's cost. CITY shall have the right, at its option and at its own expense, to participate in’such’ defense without
relieving VENDOR of any of its obligations under this paragraph.

Assignment. Except as otherwrse stated herein, Vendor may not sell, assign, pledge transfer or convey any rnterest in
this contract, nor delegate the performance of any duties hereunder, by transfer, ‘by subcontracting or any- other means,
without the consent of Director. As a condition of such consent, if such consent is -granted, ‘Vendor ‘shall remain liable for
completion of the services and provision of goods outlined in this contract in the event of default by the successor vendor,
assignee, transferee or subcontractor. Any attempt to’transfer, pledge or otherwrse assrgn thrs Contract wrthout sald .
written approval, shall be void ab mltlo and shall confer no nghts upon any thrrd person S i

Ownership of Documents. Pursuant to Texas Local Government Code Chapter 201 any and all’ Records produced by

Vendor pursuant to the provisions of this contract are the exclusive property of City; and rio ‘'such Record shall be the =

subject of any copyright or proprietary claim by Vendor. The term “Record” as used herein shall mean any document,
paper, letter, book, map, photograph, sound or video recording, microfiim, magnetic tape, electronic medium, or other.
information recording medium, regardiess of physical form or characteristic. Vendor understands and acknowledges that
as the excluswe owner of any and all such Records Clty has the rlght to use all such Records as Clty desrres thhout
restriction.

Records Retention

Vendor and rts subcontractors if any, shal[ properly, accurately and completety malntaln all documents papers “and
records, and other evidence pertaining to the ‘services rendered hereunder {* Documents”) and’ shall- make “such
Documents available to City at their respective offices, at all reasonable ‘times ‘and"as ‘often ‘as “City may ‘deem
necessary during the confract period, including any extension or renewal hereof, and the record refention period
established herein, for purposes of audit, mspectlon examrnatron and makrng excerpts or copres of same by Crty and
any of its authorized representatives.

Vendor shall retain any and all Documents produced as a result of services provided: hereunder for a penod ‘of four
years (“Retention Period”) from the date of termination of the contract. If,-at the énd of the Retention ‘Period, there is
litigation or other questions arising from, involving or concerning these Documents or the services provided hereunder,
Vendor shall retain the records until the resolution of such litigation or other such questrons Vendor acknowtedges and
agrees that City'shall have access fo any and all such Documents-at any and all times, as deemed necessary by City,
during said Retention Period. City may, at its election, require Vendor to return the documents to City at Vendor's
expense prior to or at the conclusron of the Retentlon Period. In such ‘gvent, Vendor may retam a copy of the
documents, : :

Vendor shail notify City, immediately, in the event Vendor receives any requests for information from a third party,
which pertain to the Documents referenced herein. Vendor understands and agrees that City will process and handle
all such requests. : S

Severabiiity. If any clause or provision of this contract is held invalid, illegal or unenforceable under present or future
federal, state or local laws, including but not limited fo the City Charter, City Code, or ordinances -of the City 'of San
Antonio, - Texas, then and in that event it' is the intention of the’ parties hereto that “such invalidity, - illegality” ‘or
unenforceability shall not affect any other clause or provision hereof ‘and that the remainder of this contract: shall be
construed as if such invalid, itlegal or unenforceable clause or provision was never contained herein. It is also the intention
of the parties hereto that in lieu of each clause or provision of this contract that is invalid, illegal, or unenforceable, there
be added as a part of the contract a clause or provision as similar in terms to such |nvaI|d |liegat or: unenforceabie clau5°
or provision as may be possible, legal, valid and enforceable : : '



Compliance with Law. Vender shall provide and perform all services reqwred under this Agreement in compliance with al|
applicable federal, state and [ocal laws, rules and reguiahons

Certifications. Vendor warrants and certifies that Vendor and any other person designated to provide services hereunder
has the requisite training, license and/or certification to provide said services, and meetfs all competence standards
promulgated by ali other authoritative bodies, as apphcable to the services provnded herein.

Non-waiver of Performance. Unless otherwise specnﬁcally prowded for in this Agreement a waiver by either Party of a
breach of any of the terms, conditions, covenants or-guarantees of this'Agreement shall not be construed-or held fo be a
waiver of any succeeding or preceding breach of the same or any other term, condition, covenant or guarantee -herein
contained. Further, any failure of either Party to insist in any one or more cases upon the strict performance of any of the
covenants of this Agreemenit, or to exércise any option herein contamed shall in'no event be construed as a waiver or
relinquishment for the future of such covenant or option. In fact, no waiver, ‘change, modlflcatlon or dlscharge by either
party hereto of any provision of this Agreement shall be deemed to have been made or shall be effective unless
expressed in writing and signed by the party to be charged. No act or omission by-a Party shall in any manner .impair or
prejudice any right, power, privilege, or remedy available to that Party hereunder or by law or in equnty, such rights,
powers, privileges, or remedies to be always specifically preserved hereby : N

Venue. Venue of any court action brought directly or |nd|rectly by reason of thls contract shall be in Bexar
County, Texas. This contract is made and is to be performed in Bexar County, Texas, and is governed by the laws
of the State of Texas. . :

Non-discrimination. As a condition of entering into this agreement Vendor represents and warrants that it wa[l comp[y w:th
City's Commercial Nondiscrimination Policy, as described under Section IILC.1.of the SBEDA Ordlnance ‘As part of such
compliance, Vendor shall not discriminate on the basis of race; color, religion, ancestry or-national origin,” sex ‘age, marital
status, sexual orientation, or on the basis of disability or other unlawful forms. of. dlscnmmatuon in the sol:cntatton selectron
hiring or commercial treatment of subcontractors, vendors, suppliers, or commerCIaI ‘customers, nor shall Vendor retaliate
against any person for reporting instances of such discrimination. Vendor sha!l ‘provide equal opportunity - for
subcontractors, vendors and suppliers to parﬂcnpate in all of its public sector and prrvate sector subcontracting and supply
opportunities, provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the
effects of marketplace discrimination that have occurred or are occurring in City's Relevant Marketplace. Vendor
understands and agrees that a material violation of this clause shall be considered a material breach ‘of this agreement
and may result in termination of this agreement, disqualification ‘of Vendor from pamcspatmg in“City: contracts “or-other
sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation to; ariy third party. Vendor. shalt
include this nondiscrimination clause in all subcontracts for the performance of this contract.

Delinquent Taxes. In the event that Vendor is or subsequently becomes delinquent in the payment of taxes owed to the
City of San Antonio, City reserves the right to deduct any delinquent taxes from payments that City may owe to the
delinquent Vendor as a result of this contract.

Binding Contract. This contract shall be binding on and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, legal representatives, and successors and assigns, except as otherwise expressly provided for
herein.

Entire Agreement. This contract, including City’s final electronically posted online version, together with its authorizing
ordinance, and its price schedule(s), attachments, purchase orders, and exhibits, if any, constitutes the final and entire
agreement between the parties hereto and contains all of the terms and conditions agreed upon. No other agreements,
~ oral or otherwise, regarding the subject matter of this contract shall be deemed to exist or to bind the parties hereto,
unless same be in writing, dated subsequent to the date hereof, and be duly executed by the parties, in accordance with
the Amendment provision herein. Parties agree that City’s final electronically posted online version of this
solicitation contains the agreed upon specifications, scope of services, and terms and conditions of this
contract, and shall control in the event of a conflict with any printed version signed and submitted by Vendor.




007 - SIGNATURE PAGE

By submitting an offer, whether electronically or by paper, Offeror represents that

{s)he is authorized o bind Offeror to rully cornply with the terms and condmons of Crty‘s Reques’t for OTfer for the :
prices stated therein; as clarified in this submittal L R S L

{(s)he has read the entire document. including the final versron issued by City, and agreed to the terms thereln
as clarified in this submittal ST . ) :
Offeror is in geod standmg with the Texas StaLe Comptroller's Oﬁ‘ ice; and ‘

to the best of his/her knowledge, all information is true and corre_ct,

If submitting your offer by paper, complete the following and sign on the signature line below. Fallure to sign and submit
this Signature Page will result in rejection of your offer.

Offeror Information
Please Print or Type

Vendor ID No, .

Signer’s Name ‘Richard Nyberg

Name of Business Homte Depgt UL.S.A,; Inc.

Street Address 2455 Paces Ferry road

City, State, Zip Code _ Atiartg, ©A 30330

Emait Address richard nvberg_@homedggei .com
Teiephane No. 776-384-3772 =
Fax No. _B66-580-0601 " 3 ==

City’s Solicitation No. 8100001457 : S L




008 - STANDARD DEFINITIONS

f

Whenever a term defined by the Uniform Commercial Code (* UCC”) as enacted by the State of Texas, is used in the
Contract, the UCC definition shall control, unless otherwise defined in the Coniract.

All-or-None Offer - an RFQ in which City will award the entire contract to one offeror only.

Alternate Offer - two or more offers with substantive variations in the item or service offered from the same offeror in
response to a solicitation.

Assignment - a transfer of claims, rights or interests in goods, services or property.

Bid Bond - security to ensure that Offeror (&) will not withdraw the offer within the period specified for acceptance, and (b)
will furnish any required bonds and any necessary insurance within the time specified in the solicitation.

City - the City of San Antonio, a Texas home-rule municipal corporation.

Contractor - the offeror whose offer is accepted by City and is, therefore, the person, firm or entlty providing goods or-
services to City under a contract.

Director — the Director of City’s Purchasing & General Services Department, or Director’s designee.
Line ltem - a listing of items in an offer for which an offeror is expected to provide separate pricing.
Offer - a complete, signed response to an RFO that, if accepted, would bind Offeror to perform the resultant contract.

Offeror - a person, firm or entity that submits an offer in response to a solicitation. The offeror whose offer is accepted by
City may also be referred to herein as Contractor, Vendor or Supplier.

Payment Bond - a particular form of security provided by the contractor to protect City agalnst loss due to the contractor S
failure to pay suppliers and subcontractors.

Performance Bond - a particular form of security provided by the confractor to protect City against loss due to the
contractor's inability or unwillingness to complete the confract as agreed.

Performance Deposit - security provided by the contractor to protect City against loss due to thé contractor’s inability or
unwillingness to complete the contract as agreed.

Pre-Submittal Conference - a meeting conducted by City, held in order to allow offerors to ask questions about the
proposed contract and particularly, the contract specifications.

Purchase Order - a validly issued order placed by an authorized City department for the purchase of -goods or services,
written on City’s standard purchase order form, and which is the vendor's authority to deliver fo and invoice City for the
goods or services specified in an RFO for the price stated in vendor's offer.

Specifications - a description of what City requires and what Offeror must offer; a description of the physical or functional
characteristics of a product or material, or the nature of a service or construction item.

Subcontractor - a person, firm or entity providing goods or services to a vendor to be used in the performance of the
vendor’s obligations under the confract with City.

Supplier - the offeror whose offer is accepted by City and is, therefore, the person, firm or entity providing goods or
services to City under a contract.

Vendor - the offeror whese offer is accepted by City and is, therefore, the person, firm or entity providing goods or
services to City under a contract.



009 - ATTACHMENTS



Home Depot U.S.A., Inc.
Submittal to Gity of San Antonig
in Response to RFO 6100001157 for
Annual Home Depot MRO Supplies Contract

Price Schvedﬁle

Discount off marked price at POS: : C L NIA e

Annual Issue Date of Catalog: Retail walk-infout tré_r}éat_:ti_or}s' _
' Yes, through continued participation in eur US

Do you offer a rebate in lieu of a discount? Communities cooperative purchasing contract

Afleast $10,000 to $25,000 Annual Net Sales: B 1 %ofRebate

Afieast $25,000 to $50,000 Anrual Net Sales: =~ "5 ' %cfRebate -

Atleast $100,000 Annual Net Sales: 3 % of Rebate



I. SBEDA Ordinance Compliance Provisions

A. Solicitation Response and Contract Requirements and Commitment

Respondent understands and agrees that the following provisions shall be requirements of
this solicitation and the resulting contract, if awarded, and by submitting its Response,
Respondent commits to comply with these requirements.

B. SBEDA Program

The CITY has adopted a Small Business Economic Development Advocacy Ordinance
{(Ordinance No. 2010-06-17-0531 and as amended, also referred to as “SBEDA” or “the
SBEDA Program™), which is posted on the City’s Economic Development (EDD)
website page and is also available in hard copy form upon request to the CITY. The
SBEDA Ordinance Compliance Provisions contained in this section of the Agreement are
governed by the terms of this Ordinance, as well as by the terms of the SBEDA
Ordinance Policy & Procedure Manual established by the CITY pursuant to -this
Ordinance, and any subsequent amendments to this referenced SBEDA Ordinance and
SBEDA Policy & Procedure Manual that are effective as of the date of the execution of
this Agreement. Unless defined in a contrary manner herein, terms used in this section of
the Agreement shall be subject to the same expanded definitions and meanings as given
those terms in the SBEDA Ordinance and as further interpreted in the SBEDA Policy &
Procedure Manual.

C. Definitions

Affirmative Procurement Initiatives (API) — Refers to various Small Business
Enterprise, Minority Business Enterprise, and/or Women Business Enterprise
(“S/M/WBE”) Program tools and Solicitation Incentives that are used to encourage
greater Prime and subcontract participation by S/M/WBE firms, including bonding
assistance, evaluation preferences, subcontracting goals and joint venture incentives.
(For full descriptions of these and other S/M/WBE program tools, see Section III. D. of
Attachment A to the SBEDA Ordinance.) '

Annual Aspirational Goal — a non-mandatory annual aspirational percentage goal for
overall M/WBE Prime and subcontract participation in City of San Antonio contracts is
established each year for Construction, Architectural & Engineering, Professional
Services, Other Services, and Goods & Supplies contract Industry Categories. This
Annual Aspirational Goal is to be set (and thereafter adjusted) by the Goal Setting
Committee (GSC) on an annual basis based upon relative M/WBE availability data to be
collected by the City through its Centralized Vendor Registration (“CVR”) system.
Annual Aspirational Goals are pot to be routinely applied to individual contracts, but are
intended to serve as a benchmark against which to measure the overall effectiveness of
the S/M/WBE Program on an annual basis, and to gauge the need for future adjustments
to the mix and to the aggressiveness of remedies being applied under the Program.
Percentage Goals for S/M/WBE participation may be established by the GSC on a



contract-by-contract basis based upon similar data and analysis for the particular goods
and services being purchased in a given contract. The M/WBE Annual Aspirational
Goals for 2011 are:

Construction — 29%

Architecture and Engineering — 34%
Professional Services — 45%

Other Services — 30%

Goods and Supplies - 23%

Certification or “Certified” — the process by which the Small Business Office (SBO)
staff determines a firm to be a bona-fide small, minority-, women-owned, or emerging
small business enterprise. Emerging Small Business Enterprises (ESBEs) are
automatically eligible for Certification as SBEs. Any firm may apply for multipie
Certifications that cover each and every status category (e.g., SBE, ESBE, MBE, or
WBE) for which it is able to satisfy eligibility standards. The SBO staff may contract
these services to a regional Certification agency or other entity. For purposes of
Certification, the City accepts any firm that is certified by local government entities and
other organizations identified herein that have adopted Certification standards and
procedures similar to those followed by the SBO, provided the prospective firm satisfies
the eligibility requirements set forth in this Ordinance in Section IILE.6 of Attachment A.

Commercially Useful Function — an S/M/WBE firm performs a Commercially Useful
Function when it is responsible for execution of a distinct element of the work of the
contract and is carrying out its responsibilities by actually performing, staffing, managing
and supervising the work involved. To perform a Commercially Useful Function, the
S/M/WBE firm must also be responsible, with respect to materials and supplies used on
the contract, for negotiating price, determining quantity and quality, ordering the
material, and installing (where applicable) and paying for the material itself. To
determine whether an S/M/WBE firm is performing a Commercially Useful Function, an
evaluation must be performed of the amount of work subcontracted, normal industry
practices, whether the amount the S/M/WBE firm is to be paid under the contract is
commensurate with the work it is actually performing and the S/M/WBE credit claimed
for its performance of the work, and other relevant factors. Specifically, an S/M/WBE
firm does not perform a Commercially Useful Function if its role is limited to that of an
extra participant in a transaction, contract or project through which funds are passed in
order to obtain the appearance of meaningful and useful S/M/WBE participation, when in
similar transactions in which S/M/WBE firms do not participate, there is no such role
performed. The use of S/M/WBE firms by CONTRACTOR to perform such “pass-
through” or “conduit” functions that are not commercially useful shall be viewed by the
CITY as fraudulent if CONTRACTOR attempts to obtain credit for such S/M/WBE
participation towards the satisfaction of S/M/WBE participation goals or other API
participation requirements.  As such, under such circumstances where a commercially
useful function is not actually performed by the S/M/WBE firm, the CONTRACTOR
shall not be given credit for the participation of its S/M/WBE subcontractor or joint
venture partner towards attainment of S/M/WBE utilization goals, and the



CONTRACTOR and S/M/WBE firm may be subject to sanctions and penalties in
accordance with the SBEDA Ordinance.

Good Faith Efforts — documentation of the CONTRACTOR’s or Respondent’s intent to
comply with S/M/WBE Program Goals and procedures including, but not limited to, the
following: (1) documentation within a solicitation response reflecting the Respondent’s
commitment to comply with SBE or M/WBE Program Goals as established by the GSC
for a particular contract; or (2) documentation of efforts made toward achieving the SBE
or M/WBE Program Goals (e.g., timely advertisements in appropriate trade publications
and publications of wide general circulation; timely posting of SBE or M/WBE
subcontract opportunities on the City of San Antonio website; solicitations of
bids/proposals/qualification statements from all qualified SBE or M/WBE firms listed in
the Small Business Office’s directory of certified SBE or M/WBE firms; correspondence
from qualified SBE or M/WBE firms documenting their unavailability to perform SBE or
M/WBE contracts; documentation of efforts to subdivide work into smaller quantities for
subcontracting purposes to enhance opportunities for SBE or M/WBE firms;

documentation of a Prime Contractor’s posting of a bond covering the work of SBE or
M/WBE Subcontractors; documentation of efforts to assist SBE or M/WBE firms with
obtaining financing, bonding or insurance required by the Respondent; and
documentation of consultations with trade associations and consultants that represent the
interests of SBE and/or M/WBEs in order to identify qualified and available SBE or
M/WBE Subcontractors.) The appropriate form and content of CONTRACTOR’s Good
Faith Efforts documentation shall be in accordance with the SBEDA Ordmance as
interpreted in the SBEDA Pohcy & Procedure Manual.

Independently Owned and Operated — ownership of an SBE firm must be direct,
independent and by Individuals only. Ownership of an M/WBE firm may be by
Individuals and/or by other businesses provided the ownership interests in the M/WBE
firm can satisfy the M/WBE eligibility requirements for ownership and Control as
specified herein in Section IILE.6. The M/WBE firm must also be Independently Owned
and Operated in the sense that it cannot be the subsidiary of another firm that does not
itself (and in combination with the certified M/WBE firm) satlsfy the eligibility
requirements for M/WBE Certification.

Individual ~ an adult person that is of legal majority age.

Industry Categories — procurement groupings for the City of San Antonio inclusive of
Construction, Architectural & Engineering (A&E), Professional Services, Other Services,
and Goods & Supplies (i.e., manufacturing, wholesale and retail distribution of
commodities). This term may sometimes be referred to as “business categories.”

Minority/Women Business Enterprise (M/WBE) — firm that is certified as either a
Minority Business Enterprise or as a Women Business Enterprise, and which is at least
fifty-one percent (51%) owned, managed and Controlled by one or more Minority Group
Members and/or women, and that is ready, willing and able to sell goods or services that
are purchased by the City of San Antonio.



M/WBE Directory — a listing of minority- and women-owned businesses that have been
certified for participation in the City’s M/WBE Program APIs.

Minority Business Enterprise (MBE) — any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, which is certified as being at least fifty-one
percent (51%) owned, managed and controlled by one or more Minority Group Members,
and that is ready, willing and able to sell goods or services that are purchased by the
CITY. To qualify as an MBE, the enterprise shall meet the Significant Business Presence
requirement as defined herein. Unless otherwise stated, the term “MBE” as used in this
Ordinance is not inclusive of women-owned business enterprises (WBEs).

Minority Group Members — African-Americans, Hispanic Americans, Asian Americans
and Native Americans legally residing in, or that are citizens of, the United States or its
territories, as defined below:

African-Americans: Persons having origins in any of the black racialkgroups of
Africa as well as those identified as Jamaican, Trinidadian, or West Indian.

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or
Central and South American origin.

Asian-Americans: Persons having origins in any of the original peoples of the Far
East, Southeast Asia, the Indian subcontinent or the Pacific Islands.

Native Americans: Persons having no less than 1/ 16 percentage origin in any of
the Native American Tribes, as recognized by the U.S. Department of the Interior,
Bureau of Indian Affairs and as demonstrated by possession of personal tribal role
documents.

Originating Department — the CITY department or authorized representative of the
CITY which issues solicitations or for which a solicitation is issued.

Payment — dollars actually paid to CONTRACTORS and/or Subcontractors and vendors
for CITY contracted goods and/or services.

Prime Contractor - the vendor or contractor to whom a purchase order or contract is
issued by the City of San Antonio for purposes of providing goods or services for the

City. For purposes of this Agreement, this term refers to the CONTRACTOR.

Relevant Marketplace — the geographic market arca affecting the S/M/WBE Program as
determined for purposes of collecting data for the MGT Studies, and for determining
eligibility for participation under various programs established by the SBEDA Ordinance,
is defined as the San Antonio Metropolitan Statistical Area (SAMSA), currently
including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina
and Wilson. '

Respondent — a vendor submitting a bid, statement of qualifications, or proposal in
response to a solicitation issued by the City. For purposes of this Agreement,



CONTRACTOR is the Respondent.

Responsible — a firm which is capable in all respects to fully perform the contract
requirements and has the integrity and reliability which w111 assure good faith
performance of contract specifications.

San Antonio Metropolitan Statistical Area (SAMSA) — also known as the Relevant
Marketplace, the geographic market area from which the CITY s MGT Studies analyzed
contract utilization and availability data for disparity (currently including the counties of
Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina and Wilson).

SBE Directory - a listing of small businesses that have been certified for participation in
the City's SBE Program APIs.

Significant Business Presence — to qualify for this Program, a SM/WBE must be
headquartered or have a significant business presence for at least one year within the
Relevant Marketplace, defined as: an established place of business in one or more of the
eight counties that make up the San Antonio Metropolitan Statistical Area (SAMSA),
from which 20% of its full-time, part-time and contract employees are regularly based,
and from which a substantial role in the S/M/WBE's performance of a Commercially
Useful Function is conducted. A location utilized solely as a post office box, mail drop
or telephone message center or any combination thereof, with no other substantial work
function, shall not be construed to constitute a significant business presence.

Small Business Enterprise (SBE) — a corporation, partnership, sole proprietorship or
other legal entity for the purpose of making a profit, which is Independently Owned and
Operated by Individuals legally residing in, or that are citizens of, the United States or its
territories, and which meets the U.S. Small Business Administration (SBA) size standard
for a small business in its particular industry(ies) and meets the Significant Business
Presence requirements as defined herein.

Small Business Office (SBO) — the office within the Economic Development
Department (EDD) of the CITY that is primarily respon51ble for general oversight and
admunistration of the S/M/WBE Program.

Small Business Office Manager — the Assistant Director of the EDD of the CITY that is
responsible for the management of the SBO and ultimately responsible for oversight,
tracking, monitoring, administration, implementation and reporting of the S/M/WBE
Program. The SBO Manager is also responsible for enforcement of contractor and vendor
compliance with contract participation requirements, and ensuring that overall Program
goals and objectives are met.

Small Minority Women Business Enterprise Program (S/M/WBE Program) — the
combination of SBE Program and M/WBE Program features contamed in the SBEDA

Ordinance.

Subcontractor — any vendor or contractor that is providing goods or services to a Prime



Contractor or CONTRACTOR 1 furtherance of the Prime Contractor’s performance
under a confract or purchase order with the City. A copy of each binding Agreement
between the CONTRACTOR and its subcontractors shall be submitted to the CITY prior
to execution of this contract Agreement and any contract modification Agreement.

Suspension — the temporary stoppage of the SBE or M/WBE firm’s beneficial
participation in the CITY’s S/M/WBE Program for a finite period of time due to
cumulative contract payments the S/M/WBE firm received during a fiscal year that
exceed a certain dollar threshold as set forth in Section HLE.7 of Attachment A to the
SBEDA Ordinance, or the temporary stoppage of CONTRACTOR’s and/or S'M/WBE
firm’s performance and payment under CITY contracts due to the CITY’s imposition of
Penalties and Sanctions set forth in Section TTLE.13 of Attachment A to the SBEDA
Ordinance. '

Subcontractor/Supplier Utilization Plan — a binding part of this contract Agreement
which states the CONTRACTOR’s commitment for the use of Joint Venture Partners and
/ or Subcontractors/Suppliers in the performance of this contract Agreement, and states
the name, scope of work, and dollar value of work to be performed by each of
CONTRACTOR’s Joint Venture partners and Subcontractors/Suppliers in the course of
the performance of this contract, specifying the S/M/WBE Certification category for each
Joint Venture partner and Subcontractor/Supplier, as approved by the SBO Manager.
Additions, deletions or modifications of the Joint Venture partoer or
Subcontractor/Supplier names, scopes of work, of dollar values of work to be performed
requires an amendment to this Agreement to be approved by the IEDD Director or
designee.

Women Business Enterprises (WBEs) - any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, that is certified for purposes of the SBEDA
Ordinance as being at least fifty-one percent (51%) owned, managed and Controlled by
one or more hon-minority women Individuals that are lawfully residing in, or are citizens
of, the United States or its territories, that is ready, willing and able to sell goods or
services that are purchased by the City and that mects the Significant Business Presence
requirements as defined herein. Unless otherwise stated, the term “WBE” as used in this
Agreement is not inclusive of MBEs. ’ '

D. SBEDA Program Compliance — General Provisions

As CONTRACTOR acknowledges that the terms of the CITY’s SBEDA Ordinance, as
amended, together with all requirements, guidelines, and procedures set forth in the
CITY’s SBEDA Policy & Procedure Manual are in furtherance of the CITY s efforts at
economic inchision and, moreover, that such terms are part of CONTRACTOR’s scope
of work as referenced in the CITY’s formal solicitation that formed the basis for contract
award and -subsequent execution of this Agreement, these SBEDA Ordinance
requirements, guidelines and procedures are hereby incorporated by reference into this
Agreement, and are considered by the Parties to this Agreement to be material terms.
CONTRACTOR voluntarily agrees to fully comply with these SBEDA program terms as



a condition for being awarded this contract by the CITY. Without limitation,
CONTRACTOR further agrees to the following terms as part of its contract compliance
responsibilities under the SBEDA Program:

1.

CONTRACTOR shall cooperate fully with the Small
Business Office and other CITY departments in their data
collection -~ and monitoring efforts regarding
CONTRACTOR’s  utilization and payment of
Subcontractors, S/M/WBE firms, and HUBZone firms, as
applicable, for their performance of Commercially Useful
Functions on this contract including, but not limited to, the
timely submission of completed forms and/or
documentation promulgated by SBO, through the
Originating Department, pursuant to the SBEDA Policy &
Procedure Manual, timely entry of data into monitoring
systems, and ensuring the timely compliance of its
Subcontractors with this term;

CONTRACTOR shall cooperate fully with any CITY or
SBO investigation (and shall also respond truthfully and
promptly to any CITY or SBO inquiry) regarding possible
non-compliance with SBEDA requirements on the part of
CONTRACTOR or its Subcontraé_tors or suppliers;

CONTRACTOR shall permit the SBO, upon reasonable
notice, to undertake inspections as necessary including, but
not limited to, contract-related correspondence, records,
documents, payroll records, daily logs, invoices, bills,
cancelled checks, and work product, and to interview
Subcontractors and workers to determine whether there has
been a violation of the terms of this Agrccment

CONTRACTOR shall lmmedJately notlfy the SBO, in
writing on the Change to Utilization Plan form, through the
Originating Department, of any proposed changes to
CONTRACTOR’s Subcontractor / Supplier Utilization
Plan for this contract, with an explanation of the necessity
for such proposed changes, including documentation of
Good Faith Efforts made by CONTRACTOR to replace the
Subcontractor / Supplier in accordance with the applicable
Affirmative Procurement Initiative. All proposed changes
to the Subcontractor / Supplier Utilization Plan including,
but not limited to, proposed self-performance of work by
CONTRACTOR of work previously designated = for
performance by Subcontractor or supplier, substitutions of
new Subcontractors, terminations of previously designated



Subcontractors, or reductions in the scope of work and
value of work awarded to Subcontractors or suppliers, shall
be subject to advanced written approval by the Ongmatmg
Department and the SBO. .

5. CONTRACTOR shall immediately notify the Originating
Department and SBO of any transfer or assignment of its
contract with the CITY, as well as any transfer or change in
its ownership or business structure.

6. CONTRACTOR shall retain all records of its
Subcontractor payments for this contract for a minimum of
four years or as required by state law, following the
conclusion of this contract or, in the event of litigation
concerning this contract, for a minimum of four years or as
required by state law following the ﬁnal determination of
litigation, whichever is later.

E. SBEDA Program Compliance — Affirmative Procurement Initiatives

The CITY has applied the following contract-specific Affirmative Procurement Initiative
to this contract:

None. There are no Affirmative Procurement Initiatives being applied to this contract.

F. Commercial Nondiscrimination Policy Compliance

As a condition of entering into this Agreement, the CONTRACTOR represents and
warrants that it has complied with throughout the course of this solicitation and contract
award process, and will continue to comply with, the CITY’s Commercial
Nondiscrimination Policy, as described under Section II1. C. 1. of the SBEDA Ordinance.
As part of such compliance, CONTRACTOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation or,
on the basis of disability or other unlawful forms of discrimination in the solicitation,
selection, hiring or commercial treatment of Subcontractors, vendors, suppliers, or
commercial customers, nor shall the company retaliate against any person for reporting
instances of such discrimination. The company shall provide equal opportunity for
Subcontractors, vendors and suppliers to participate in all of its public sector and private
sector subcontracting and supply opportunities, provided that nothing contained in this
clause shall prohibit or limit otherwise lawful efforts to remedy the effects of marketplace
discrimination that have occurred or are occurring in the CITY’s Relevant Marketplace.
The company understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this
Agreement, disqualification of the company from participating in CITY contracts, or
other sanctions. This clause is not enforceable by or for the benefit of, and creates no



obligation to, any third party. CONTRACTOR’s certification of its compliance with this
Commercial Nondiscrimination Policy as submitted to the CITY pursuant to the
solicitation for this contract is hereby attached and incorporated into the material terms of
this Agreement. CONTRACTOR shall incorporate this clause into each of its
Subcontractor and supplier Agreements entered into pursuant to CITY contracts.

G. Prompt Pavment

Upon execution of this contract by CONTRACTOR, CONTRACTOR shall be required
to submit to CITY accurate progress payment information with each invoice regarding
each of its Subcontractors, including HUBZone Subcontractors, to ensure that the
CONTRACTOR’s reported subcontract participation is accurate. CONTRACTOR shall
pay its Subcontractors in compliance with Chapter 2251, Texas Government Code (the
“Prompt Payment Act”) within ten days of receipt of payment from CITY. In the event
of CONTRACTOR’s noncompliance with these prompt payment provisions, no final
retainage on the Prime Contract shall be released to CONTRACTOR, and no new CITY
confracts shall be issued to the CONTRACTOR until the CITY’s audit of previous
subcontract payments is complete and payments are verified to be in accordance with the
specifications of the contract.

H. Violations, Sanctions and Penalties

In addition to the above terms, CONTRACTOR acknowledges and agrees that it is a
violation of the SBEDA Ordinance and a material breach of this Agreement to:

1. Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently
obtaining, retaining, or attermpting to obtain or retain Certification status as an
SBE, MBE, WBE, M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for
purposes of benefitting from the SBEDA Ordinance;

2. Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact
or make any false, fictitious or fraudulent statements or representations, or make
use of any false writing or document, knowing the same to contain any false,
fictitious or fraudulent statement or entry pursuant to the terms of the SBEDA
Ordinance;

3. Willfully obstruct, impede or attempt to obstruct or impede any authorized official
or employee who is investigating the qualifications of a business entity which has
requested Certification as an S/M/WBE or HUBZone firm;

4. Fraudulently obtain, attempt to obtain or aid another person fraudulently
obtaining or attempting to obtain public monies to which the person is not entitled
under the terms of the SBEDA Ordinance; and

5. Make false statements to any entity that any other entity is, or is not, certified as
an S/M/WBE for purposes of the SBEDA Ordinance.



Any person who violates the provisions of this section shall be subject to the provisions
of Section III. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and
remedies available under law including but not limited to:

1.

2.

Suspension of contract;
Withholding of funds;

Rescission of contract based upon a material breach of contract pertaining to
S/M/WBE Program compliance;

Refusal to accept a response or proposal; and

Disqualification of CONTRACTOR or other business firm from eligibility for
providing goods or services to the City for a period not to exceed two years (upon
City Council approval).



CITY OF SAN ANTONIO

SUBCONTRACTOR/SUPPLIER UTILIZATION PLAN

SOLICITATION NAME: Annual Contract for Maintenance, Repairs & Operating Supplies Retail {Retail MRO)

RESPONDENT NAME:

Home Depot U.S.A., inc.

SOLICITATION APE. None

APl REQUIREMENTS: None

Section 1. Enter Respondent's (Prime) proposed contract participation level. Leave blank for revenue generating contracts.

Section 2. List ALL subcontractors / suppliers that will be utilized for the entire contract period, excluding possible extensions

and renewals. Use additional sheets if necessary.

PARTICIPATION

DOLLAR % LEVEL OF CERTIFICATION TYPE OF WORK TO BE
PARTICIPATION| TYPE AND NUMBER | PERFGRMED (BY NIGP CODE}
AMOUNT =
SECTION 1. PRIME
Name:Home Depot U.S.A,, inc. d/b/a N/A
$3,200,000 % Estimated spend provided by City
The Home Depot stores #

SECTION 2. SUBCONTRACTOR(s):

1.Name: N/A
$ %
#
2. Name: ¢
s
3. Name:
S %
#
4. Name:
$ %
#
5. Name:
S %
#:
6. Name:
$ %
#:
Total Prime Participation: $3,200,000 s Estimated spend provided by City
Total Sub Participation: S e N/A
Total Prime & Sub Participation: $3,200,000 % 3
Total Certified Sub Parficipation: S % N/A




If 2 business is not certified, please call the Small Business Program Office at (210) 207-3300 for information and details
on how subcontractors and suppliers may obtain certification.

| HEREBY AFFIRM THAT | POSSESS DOCUMENTATION FROM ALL PROPOSED SUBCONTRACTORS/SUPPLIERS
CONFIRMING THEIR INTENT TG PERFORM THE SCOPE OF WORK FOR THE PRICE INDIGATED ABOVE. | FURTHER
AFFIRM THAT THE ABOVE INFORMATION S TRUE AND COMPLETE TO THE BEST OF MY KNOWLEDGE AND
BELIEF. | UNDERSTAND AND AGREE THAT, IF AWARDED THE CONTRACT, THIS DOCUMENT SHALL BE
ATTACHED THERETO AND BECOME A BINDING PART OF THE CONTRACT.

ffNAT ZOF 4 %Hd&en AGENT
& ~ &

Sl
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ADDENDUM TO REQUEST FOR OFFER (RFO) 6100001157
ANNUAL CONTRACT - HOME DEPOT - MRO

This Addendum No. 1 is entered into by and between the City of San Antonio (City), a home
rule municipal corporation, and Home Depot U.S.A., Inc. (Home Depot), hereafter referred to
collectively as.the Parties, and amends RFO 6100001157.

1. Identification of Contract Documents and Order of Priority. The terms and conditions for .
performance and payment of compensation for this contract are set forth in the following
contract documents, true and correct copies of which are aftached hereto and fuﬂy
incorporated herein for all purposes:

A. This Addenduim;

B. RFO 6100001157, including all contents descnbed thcrem and purchase orders 1ssued
pursuant to the RFO;

C. All applicable terms and conditions of the U.S. COMMUNITIES ‘Contract 11019 for
Maintenance, Repair,, and Operations (MRO) Supplies with Maricopa County, AZ and
Associated U.S. Communities Administrative Agreement effective 8/1/11.

Order of Priority of Contract Documents. Should a conflict arise among the provisions of the
contract documents, the order for priority of interpretation shall be the same as set forth .
above.

2. City shall make purchases from Home Depot through the reference (b) US Communities
procurement vehicle at its local The Home Depot stores on a walk in/out basis, with a form
of payment, such as a credit card or Home Depot Account Number, accompanymg the
purchase order at the time of the transaction.

3. As a reseller of products, Home Depot does not provide a warranty for supplied products.
Any warranties on products sold by Home Depot are those made available by the product’s
manufacturer. City’s sole recourse for a product failure shall be against the product
manufacturer. Home Depot offers no warranties, express or implied and specifically
disclaims the implied warranties of merchantability and fitness for a particular purpose.

4. Home Depot warrants the workmanship of any Services provided under this coniract for a
period of one year from the Services completion date. Provided City notifies Home Depot
during the warranty period, Home Depot will arrange for repair at no charge to City for any
defects due to faulty workmanship of Home Depot or its Authorized Service Providers,
which shall include, without limitation, the use of incorrect Products or incomplete work.
Home Depot’s warranty does not cover damage caused by Acts of God, installation or repairs
made by persons other than Home Depot or its Authorized Service Providers, abuse, misuse,
neglect, or normal wear and tear. '
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For any plained order over $2,500.00, City may call in the request for quote to the ProDesk
of the local The Home Depot store and ask for it to be submitted for volume pricing
consideration. Various additional discounts may be available depending on dollar value,
quantity and type of material. When the quote is submitted, Home Depot will send to its
corporate office and then an analysis will be completed regarding any potential additional
savings. The desk will then inform City of the savings, typically within a few minutes. The
uote must be paid for at one time and the desk will coordinate as to when the material will
be ready for either delivery or pick up.

Home Depot provides quarterly sales reports to US Communities of which the City has
access. City can request, on an ad hoc basis, additional sales reports down to product level
data at the end of each quarter, if needed.

Delivery is available to City. Delivery fees will be coordinated at the time of each
transaction.

Since each order will be transaction based, there are no financial penalties in the event an
order or the contract 1s terminated. :

The indemnity provided herein applies only to negligent or willful misconduct.

This contract doss not establish any Affimmative Procurement Initiatives (API), such as
subcontracting goals, nor require: Home Depot to meet any such: goals.

Provisions Remain In Effect. All other terms, conditions, covenants and provisions of the
RFO not specifically mentioned hereint and revised by this document, are hereby retamed in
their entirety, unchanged, and shall rensain 1o fill force m effect,

Entire Agreement. The RFO, as amended by this addendum, embodies the complete
agreement of the parties hereto with regard fo the subject matter contained herein,
superseéding all oral or written previous and contemporary agreements between the parties
relating to matters heremn.

EXFCUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO HOME DEPOT U.S.A., INC.

(Signature) “r - (. S#atw*ﬂ:

Printed Name: Printed Name: _Richard Nyberg
Title: Title: Gowernment Coutracts Mer

Date: . Date: 3/ i §f f:z




ADDENDUM NO. 2 TO REQUEST FOR OFFER (RFO) 6100001157
ANNUAL CONTRACT - HOME DEPOT - MRO

This Addendum No. 2 1s entered into by and between the City of San Antonio (City), a home
rule municipal corporation, and Home Depot U.S.A., Inc. (Home Depot), hereafter referred to
collectively as the Parties, and amends RFO 6100001157,

1.

]

2

Section 005- Supplemental Terms & Conditions, paragraph entitled “Original Contract
Term” is hereby deleted and replaced with the following:

Original Contract Term.

This contract shall begin upon the effective date of the ordinance awarding the contract and
shall terminate one year thereafter.

Section 005- Supplemental Terms & Conditions, paragraph entitled “Renewals” is hereby
deleted.

Provisions Remain In Effect. All other terms, conditions, covenants and provisions of the
RFO not specifically mentioned herein and revised by this document, or by Addendum No.
1, are hereby retained in their entirety, unchanged, and shall remain in full force in effect.

Entire Agreement. The RFO, as amended by Addendum No. 1, and by this addendum,
embodies the complete agreement of the parties hereto with regard to the subject matter
contained herein, superseding all oral or written previous and contemporary agreements
between the parties relating to matters herein.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO HOME DEPOT U.S.A., INC.

ﬁ/ {-; v /7

(Signature) a 7 (Si@éture)\!
Printed Name: Printed Name: Richard Nyberg
Title: Title: Government Contracts Mgr

Date: Date: é{/ﬂ l/:ﬁ?w



CONTRACT PURSUANT TO RFP

SERIAL 11019-RFP

This Contract is entered into this sixth (6™) day of July, 2011 by and between Maricopa County (“County™), a
political subdivisicn of the State of Arizona, and Home Depot U.S.A. Inc, a Delaware corporation (¢ Connactor’ y for
the purchase of Retail Maintenance, Repair and Operating (MRO) comodities and related services.

1.0 CONTRACT TERM:

11 This Contract is for a term of three (3) years, beginning on the first (1®) day of August,
. 2011 and ending the thirty-first (31%) day of July, 2014.

12 The County may, at its option and with the agreement of the Contractor, renew the term
of this Contract for additional terms up to a maximum of three (3) years, (or at the
County’s sole discretion, extend the contract on a menth-to-month bases for 2 maximum
of six (6) months after expiration). The County shalf notify the Contractor in writing of its
intent to extend the Contract term at least thirty (30) calendar days prior 1o the expiration of the
original contract term, or any additional term thereafter.

20  FEE ADJUSTMENTS:

Retail prices or discounts off marked prices at point-of-sale (POS) are permitited io be adjusted
once per calendar year after the initial award, in COELJUI)CHOH with the Contractor’s annual catalog
publication date.

Any requests for other reasonable pricing adjustments shall be submitted sixty (6G) days prior to

the catalog publication date. If County agrees to the adjusted discounts, County shall issue written
approval of the changes.

3.0 PAYMENTS:

3.1 As consideration for performance of the duties described herein, County shall pay Contractor the
sums stated in Exhibit “A”
32 For non-procurement card transactions, payment shall be made upon the County’s receipt of a

properly completed invoice.
3.3 INVOICES (NON-PROCUREMENT CARD TRANSACTIONS),

3.3.1  The Contractor shall submit detailed invoice before payment(s) can be made. Ata
minimum, the invoice must provide the following information:

s  Company name, address and contact

¢«  County bill-to name and contact information
*  Contract serial number

County purchase-order mumber
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6.0

AVAILABILITY OF FUNDS:

4.1

42

The provisions of this Contract relating tépayﬁent for services shall HEEHE

SERIAL 11019-R¥P

= Invoice number and date
e Payment terms
= Date of service or delivery

e Quantity .
«  Description of service provided
¢  Pricing per unit of service

e  Freight (if applicable)

¢  Extended price

Total Amount Due

33.2  Problems regarding billing or invoicing shall be directed to the County as listed on the
Purchase Order,

3.3.3  Payment shall be made to the Contractor by Accounts Payable through the Maricopa
County Vendor Express Payment Program, This is an Electronic Funds Transfer (EFT)
process. After Contract Award the Contractor shall conplete the Vendor Registration
Form located on the County Department of Finance Vendor Registration Web Site
(www.maricopa. gov/finance/vendors). . :

3.3.4  EFT payments to the routing and account numbers designated by the Contractor will
include the details on the specific invoices that the payment covers. The Contractor is
required to discuss remittance delivery capabilities with their designated financial
institution for access to those details.

7 _ oY ctive when funds
assigned for the purpose of compensating;the Contractor as herein provided are actually available
to County for disbursement. The County-shall be the sole judge and authority in determining the
availability of funds under this Coniract. County shall keep the Contractor fully informed as (o the
availability of funds

If any action is taken by any siate agency, Federal department or any other agency or
instrumentality to suspend, decrease, or terminate its fiscal obligations under, or in connection
with, this Contract, County may amend, suspend, decrease, or terminate its obligations under, or in
connection with, this Contract. In the event of termination, County shall be liable for payment
only for services rendered prior to the effective date of the termination, provided that such services
arc performed in accordance with the provisions of this Contract. County shall give written notice
of the effective date of any suspension, amendment, or termination under this Section, af lzast ten
(10) days in advance. ’ -

DUTIES:

5.1

The Contractor shall perform all duties stated in Exhibit “B”, or as otherwise directed in writing
by the Procurement Officer.

TERMS and CONDITIONS:

6.1

INDEMNIFICATION:

5.1.1 To the fullest extent permitted by law, Contractor shall defead, indemmnify, and hold
harmless County, its agents, representatives, officers, directors, officials, and employces
from and against all claims, damages, losses and expenses, including, but not limited to,
attorney fees, court costs, expert witness fees, and the cost of appellate proceedings,
relating to, arising out of, or alleged to have resulted from the negligent acts, errors,
ormissions, mistakes or malfeasance relating to the performance of this Contract.
Contractor’s duty to defend, indemnify and hold harmless County, its agents,
representatives, officers, directors, officials, and employees shall arise in connection with
any claim, damage, loss or expense that is cansed by any negligent acts, errors, omissions
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6.13

SERIAL 11013-RFP -

or mistakes in the performarce of this Contract by the Contractor, as well as any person
or entity for whose acts, errors, omissions, mistakes or malfeasance Contracior may be
Iegally liable. :

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

The scope of this indernnification does not extend to the sole negligence of County.

INSURANCE REQUIREMENTS:

621

622

6.2.5

6.2.7

Contractor, at Contactor’s own expense, shall purchase and maintain the herein stipulated
minimum insurance from a company or companies duly licensed by the State of Arizona
and possessing a current A M. Best, Inc. rating of A-, VII or higher. In liey of State of
Arizona licensing; the stipulated insurance may be purchdsed from a company or
companies, which are anthorized to do business in the State of Arizona, provided that
said insurance companies meet the approval of County. The form of any insurance
policies and forms must be acceptable to County.

All insurance required herein shall be maintained in full force and effect until alt work or
service required to be performed under the terms of the Contract is satisfactorily

completed and formally accepted. Failure 1o do so may, at the sole discretion of County,

constitute a material breach of this Contract.

Contractor’s insurance shall be primary insurance as respects County, and any insurance
or seif-insurance maintained by County shalil not contribute to it.

Any failure to comply with the claim reporting provisions of the insurance policies or any
breach of an insurance policy warranty shall not affect the County’s right to coverage
afforded under the insurance policies.

The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall not be applicable with
respect 10 the coverage provided to County undér such policies. Contactor shall be solely
regponsible for the deductible and/or self-insured retention and County, at its option, may
require Contracior to secure payment of such deductibles or self-insured retentions by a
surety bond or an irrevocable and unconditional letter of credit.

County reserves the right to request and to receive, within 10 working days, certified
copies of any or all of the herein required insurance certificates. County shall not be
obligated to review policies and/or endorsements or to advise Contractor of any
deficiencies in such policies and endorsements, and such receipt shall not relieve
Contractor from, or be deemed a waiver of County’s right to insist on strict fulfillment of
Contractor’s obligations under this Contract.

Notwithstanding anything to the contrary contained herein, CONTRACTOR shall have
the right to self-insure part or all of any of the ingurance it is required to maintain
hereunder in its sole discretion so long as CONTRACTOR maintains a net worth of not
less than One Hundred Million ($100,000,000) Dollars. Such net worth shall be
documented to COUNTY and COUNTY shall be advised in writing in the event such
net worth reguirement is not met. In the event that CONTRACTOR clects to self-insure
all or any part of dny rigk that would be insured under the policies and limits described
herein, and an event occurs where insurance proceeds would have been available but for
the election to self-insure, CONTRACTOR shali make funds avzilable to the same
extent that they would have been available had such insurance policy been carried, unless

specifically provided to the contrary herein.
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6.2.10

6.2.11

6.2.12

6.2.13

SERIAL 11019-RFP

The policies required hereunder, except Workers” Compensation, shall contain a waiver
of transfer of rights of recovery (subrogation) agatust County, its agents, representatives,

- officess, directars, officials and employees for any claims arising out of Contractor’s

work or service.
Commercial General Liability.

Commercial General Liability insurance and, if necessary, Commercial Umbrelia

insurance with a Hemit of not less than $1,000,000 for each occurrence, $2,000,000 -
Products/Completed Operations Aggregate, and $2,000,000 General Aggregate Limil

The policy shall include coverage for bodily injury, broad fornin property damage,

personal Injury, products and completed operations and blanket contractus) coverage, and

shall not contain any provision which wonld serve to limit third party action over claims.

There shall be no endorsement or modification of the CGL limiting the scope.of coverage

for liability arising from explosion, collapse, or underground property damage.

Automobile Liability,

Commercial/Business Automobile Liability insurance and, if necessary, Commercial
Usmbrella instrance with a combined single limit for bodily injury and property damage
of not less than $1,000,000 each occurrence with respect 1o any of the Contractor’s
owned, hired, and non-owned vehicles: assigned to or used-in performance.of the
Contractor’s work or services under this Contract. '

Workers’ Compensation.

6.2.11.1 Workers’ Compensation insurance to cover obligations impesed by federal and
‘state statutes having jurisdiction of Contractor’s employees engaged in the
performance of the work or services under this Contract; and Employer’s
Liability insurance of not less than $100,000 for each accident, $100,000 disease
for each employee, and $500,000 disease policy limit.

6.2.11.2 Confractor waives all rights against County and its agents, officers, directors and
employees for recovery of damages to the extent these damages are covered by
the Workers’ Compensation and Employer’s Liability or commercial umbrella
Hability insurance obtained by Contractor pursuant to this Contract. )

Certificates of Insurance,

6.2.11.1 Prior to commencing work or services under this Contract, Contractor shall
furnich the County with certificates of insurance, or formal endorsements as
required by the Cantract in the form provided by the County, issued by
Confractor’s insurer(s), as cvidence that policies providing the required
coverage, conditions and limits required by this Contract are in full force and
effect. Such certificates shall identify this contract number and title.

6.2.11.1.1 In the event any insurance policy (ies) required by this Contract is
(are) wrilten on a “claims made™ basis, coverage shall exiend for two
(2) years past completion and acceptance of Contractor’s work or
services and as evidenced by annual Certificates of Insurance.

6.2.11.1.2 If a policy does expire during the life of the Contraci, a renewal
certificate must be sent to County fifteen (15) days prior to the
expiration date.

Cancellation and Expiration Notice.

Insurance required herein shall not be permitied to expire, be canceled, or materially
changed without thirty {30} days prior written notice to the County.
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6.6
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WARRANTY OF SERVICES:

£.3.1  The Contractor warrants that all services provided hercunder will conform to the
requirements of the Contract, including all descriptions, specifications and attachments
made a part of this Contract. County’s aceeptance of services or goods provided by the
Contractor shall not relieve the Contractor from its obligations under this warranty.

6.2.2  In addition to its other remedies, County may, at the Conactor's expense, require prompt
correction of any services failing to meet the Contractor's warranty herein. Services '
corrected by the Contractor shall be subject to all the provisions of this Contract in the
manner and to the same extent as services originally furnished hereunder.

INSPECTION OF SERVICES:

64.1  The Comtractor shall provide and maintain an inspection system acceptable to County
covering the services under this Contract. Complete records of all inspection work
performed by the Contractor shall be maintained and made available to County during

" contract performance and for 25 long afterwards as the Contract requires.

6.4.2  County has the right to inspect and test all services called for by the Contract, to the
extent practicable at all times and places during the term of the Contract. County shall
perform inspections and tests in a manner that will not unduly delay the work.

€.43  Ifany of the services do not conform with Contract requirements, County rmay require the
Contractor to perform the services again in conformity with Contract requirements, at on
- ingrease in Contract amount. When the defects in services cannot be corrected by re-
performance, County may:

6.43.1 Require the Confractor to take necessary action to ensure that future
performance conforms to Contract requirements; and

6.4.3.2 Reduce the Contract price to reflect the reduced value of the services performed.
6.44 I the Contractor fails to promptly perform the services again or to take the necessary
’ action to ensure future performance in conformify with Contract requirements, County
may: ' '
6.4.4.1 By Contract or otherwise, perform the services and charge to the Contractor any
cost incurted by County that is directly related to the performance of such
service; or
6.4.4.2 Termnate the Contract for default.
PROCUREMENT CARD ORDERING CAPABILITY:

The County may determine to use a MasterCard Procurement Card, to place and make payment
for orders under the Contract.

INTERNET ORDERING CAPABILITY:

The County intends, at its option, to use the Internet to communicate and o place orders under this
Confract, :
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NOTICES: |
All notices given pursuant to the terms of this Contract shall be addressed to:
For County;

Maricopa County

Department of Materials Management
Aitn; Director of Purchasing

320 West Lincoln Street

Phoenix, Arizona 85003-24%4

For Contractor:

Govermument and National Accounts
Contract Manager

24355 Paces Ferry Road

Atlanta, GA 30339

REQUIREMENTS CONTRACT:

6.8.1  Contractor signifies its understanding and agreement by signing this document that this
Contract is a requirements contract. This Contract does not guarantee any purchases will
be made (minimum or maximumn). Orders will only be placed when County identifies 2
need and issues a purchase oxder or a written notice to proceed.

6.8.2  County reserves the nght to cancel purchase orders or notice to proceed within a
reasonable pe “time after issuance. Should a purchase order or notice (o proceed be
canceled, the? agrées fo refmburse the Contractor for actual and documented costs
incurred by the Contractor. The Counity wiil not reimburse the Contractor for any
avoidable costs incurred after receipt of cancellation, or for lost profits, or shipment of
product or performance of services prior to issuance of a purchase order or notice to
proceed.

6.8.3  Purchase orders will be cancelled in writing.

TERMINATION FOR CONVENIENCE:

_ The County reserves the right to terminate the Contract, in whole or in part at any time, wher in

the best interests of the County without penalty or recourse. Upon receipt of the written notice,
the Contractor shall immediately stop all work, as directed in the notice, notify all subcontractors
of the effective date of the termination and minimize all further costs to the County, . The
Contractor shall be entitled to receive just and equitable compensation for work in progress, work
completed and materials accepted before the effective date of the termination.

TERMINATION FOR DEFAULT:

6.10.1  In addition to the rights reserved in the Contract, the County may terminate the Contract
in whole or in part dus to the failure of the Contractor to comnply with any term or
condition of the Contract, to acquire and maintain all required insurance policics, bonds,
licenses and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall prowde written notice of the termination and the reasons for it
to the Contractor.

6.10.2 The County may, upon termination of this Contract, procure, on terms and in the mammer
that it deems appropriate, materials or services to replace those under this Contract.

6.10.3 The Contractor shall continue to perforn, in accordance with the requirements of the
Contract, up to the date of termination, as directed in the termination notice.
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STATUTORY RIGHT OF CANCELLATION FOR CONFLICT OF INTEREST:

Notice is given that pursuant fo AR.S. §38-511 the County may cancel this Contract without
penalty or further obligation within three years after execution of the contract, if any person
significantly involved in initizting, negotialing, securing, drafting or creating the contract on
behalf of the County is at any time while the Contract or any extension of the Contract is in effect,
an employee or agent of any other party to the Contract in any capacity or consultant to any other
party of the Contract with respect to the subject matter of the Contract. Additionally, pursuant to
AR.S §38-511 the Counly may recoup any fee or commission paid or due io any person
significandy invalved in initiating, negoriating, securing, drafting or creating the contract on
behalf of the County from any other party to the contract arising as the result of the Coniract.

OFFSET FOR DAMAGES;

In addition to all other remedies at law or equity, the County may offset from any money due to
the Contractor any amounts Contractor owes to the County for damages resulting from breach or
deficiencies in performance under this contract.

ADDITIONS/DELETIONS OF SERVICE:

The County reserves the right fo add and/or delete products and/or services provided under this

" Contract. If a requirement is deleted, payment to the Contracior will be reduced proportionalely 10

the amoumnt of service rednced in accordance with the proposal price. If additional services and/or
products are required from this Contract, prices for such additions will be negouaaed between the
Contractor and the County, :

RELATIONSHIPS:

In the performance of the services described hereim, the Contractor shall act solely as an
independent contractor, and nothing herein or implied herein shall at any time be construed as (o
create the relationship of employer and employes, parinership, principal and agent, or joint venture
between the District and the Contractor.

SUBCONTRACTING:

‘The Contractor ruay not assign this Comtract or subcontract to another party for performance of the
terms and conditions hercof without the written consent of the County, which shall noi be
unreasonably withheld. All correspondence authorizing subcontracting must reference the -
Broposal Serial Number and identify the job project.

AMENDMENTS:

All amendments to this Contract shall be in writing and 'icxppmved/si gned by both parties. Méricopa
County Materials Management shalt be responsible for approvmg all amendments for Maricopa
County.

RETENTION OF RECORDS:

6.17.1 The Contractor agrees to retain all fimancial books, records, and other documents relevant
to this Contract for six (6) years after final payment or until after the resolution of any
audif questions which could be more than six (6) years, whichever is longer. The County,
Federal or State auditors and any other persons duly anthorized by the Department shali

~ have full access 1o, and the right to examine, copy and make use of, any and all said
matenzals.

6.17.2 f the Contractor’s books, records and other documents relevant to this Contract are not
sufficient to support and document that requested services were provided, the Conmactor
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shall retmburse Maricopa County for the services not so adequately supported and
documented.

AUDIT DISALLOWANCES:

6.18.1

If at any time, County determines that & cost for which payment has been made is a
disallowed cost, such as overpayment, County shall notify the Contractor in writing of
the disallowance. County shall also state the means of correction, which may be but shall
not be limited to adjustment of amy future claim submitted by the Contractor by the
amount of the disallowance, or to require repayment of the disallowed amount by the
Contractor.

ALTERNATIVE DISPUTE RESOLUTION:

6.19.1

6.19.2

6.19.3 -

After the exhaystion of the administrative remedies provided in the Maricopa Counnty
Procurement Code, any contract dispute in this matter is subject {o compulsory
arbitration. Provided the parties participate in the arbitration in good faith, such
arbitration is not binding and the parties are entitled to pursue the matier in state or
federal court sitting in Maricopa County for a de novo determination on the law and facts.
If the parties cannot agree on au arbitrator, each party will designate an arbitrator and
those two arbitrators will agree on a thizd arbitrator. The three arbitrators will then serve
as a panel to consider the arbitration. The parties will be equally responsible for the
compensation for the arbitrator(s). The hearing, evidence, and procedure will be in
accordance with Rule 74 of the Arizona Rules of Civil Procedure. Within ten (10) days
of the completion of the hearing the arbitrator(s) shall:

6.19.1.1- Rendera decision;;
6.19.1.2  Notify the parties that the exhibits are available for retrieval; and

6.19.1.3 Notify the parties of the decision in writing (a letier to the parties or their
counsel shall guffice),

Within ten (10) days of the notice of decision, gither party may submit to the arbitrator(s)
a proposed form of award or other final disposition, including any form of award for
attorneys’ fees and costs. Within five (5) days of receipt of the foregoing, the opposing
party may file objections. Within ten (10) days.of receipt of any objections, the
arbitrator(s) shall pass upon the ebjections and prepare a signed award or other final
disposition and mail copies to all parties or their counsel. ’

Any party which has appeared and participated in good faith in the arbitration
proceedings may appeal from the award or other final disposition by filing an action in
the state or federal court sitting in Maricopa County within twenty (20) days after date of
the award or other final disposition. Unless such action is dismissed for failure o
prosecute, sech action will make the award or other firal disposition of the arbitrator(s) 2
nudlity. : )

SEVERABILITY:

The invalidity, in whole or in part, of any provision of this Contract shall not void or affect the
validity of any other provision of this Contract,
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RIGHTS INDATA:

The County shall own have the use of all data and reports resulting from this Contract without
additional cost or other resfriction except as provided by law. Each party shall supply to the other
party, upon request, any available information that is relevant to this Contract and to the
performance hereunder.

INTEGRATION:

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, proposals, communications, understandings, representations, or agreenients,
whether oral or written, express or implied.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES §41-
4401 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS:

6.23.1 By entering into the Contract, the Contractor warrants compliance with the Immigration
and Nationality Act (INA using e-verify) and all other federal immigration laws and
regulations related to the immigration status of its employees and A.RS. §23-214(A). The
contractor shall obtain statements from its subcontractors certifying compliance and shall
furnish the statements fo the Procurement Officer upon request. These warrantics shall
remain in effect through the term of the Contract. The Contractor and its subcontractors
shall aiso maintain Employment Eligibility Verification forms (I-9) as required by the
Immigration Reform and Control Act of 1986, as amended from time to time, for all
employees performing work under the Contract and verify employee compliance using the
E-verify system and shall keep a record of the verification for the duration of the
employee’s employment or at 1éast three years, whichever is otiger. 1-9 forms are available
for download at USCIS.GOV. -

6.23.2 The County refains the iegal right fo inspect contractor and subcontractor employee
documents performing work under this Contract to verify compliance with paragraph -
3.18.1 of this Section. Contractor and subcontractor shall be given reasonable notice of the
County’s intent to inspect and shall make the-documents available at the time and date
specified. Should the County suspect or find that the Contractor or any of its subconiractors
are not in compliance, the County will consider this a material breach of the contract and
miay pursue any and all remedies allowed by law, including, but not limited to: suspension
of work, termination of the Contract for default, and suspension and/or debamment of the
Contractor, All costs necessary to verify compliance are the responsibility of the
Contractor.

6.23.3 This section is applicable to services provided in the state of Arizona only. The Contractor
shal} comply with similar statutes that may have been enacted in other states.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
§§35-391.06 AND 35-393.06 BUSINESS RELATIONS WITH SUDAN AND IRAN:

6.24.1 By entering into the. Contract, the Contractor certifies it does not have scrutinized business
operations m Sudan or Iran. The contractor shall obtain statements from its subcontractors
certifying compliance and shall furnish the statements to the Procurement Officer upon
request. These warranties shall remain in effect through the term of the Contract.

6242  The County may request verification of compliance for amy contractor or subcontractor
performing work under the Coniract. Should the County suspect or find that the Contractor
or any of its subcontractors are not in compliance, the County may pursue any and all
remedies allowed by law, including, but not Hmited to: *suspension of work, termination of
the Contract for default, and suspension and/or debarment of the Contractor. All costs
necessary to verify compliznce are the responsibility of the Contractor.
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CONTRACTOR LICENSE REQUIREMENT:

6.251

6.25.2

The Respondent shall procure all permits, insurance, licenses and pay the charges and
fees necessary and incidental to the lawful conduct of his/her business, and as necessary
complete any required centification requirgments, required by any and all governmental
or non-governmental entities as mandated to maintain cornpliance -with and in good
standing for all permits and/or licenses. The Respondent shall keep fully informed of
existing and future trade or industry requirements, Federal, State and Local laws,
ordinances, and regulations which in any manner affect the fulfillment of a Contract and
shall comply with the same. Confractor shall immediately notify both Materials
Managemerit and the using agency of any and all changes concerning permits, insurance
or licenses.

Respondents furnishing finished prodacts, materials or articles of merchandise that will
require installation or attachment as part of the Contract, shall possess any licenses
required. A Respondent is not relieved of its obligation. to posses the required licenses by
subcontracting of the labor portion of the Contract. Respondents are advised t6 contact
the Arizona Registrar of Contractors, Chief of Licensing, at (602) 542-1525 to ascertain
licensing requirements for a particular contract. Respondents shall identify which
license(s), if any, the Registrar of Contractors requires for performance of the Contract,

CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

6.26.1

6.26.2

6263

PRICES:

The undersigned (authorized official signing for the Contractor) certifies to the best of his
or her knowledge and belief, that the Contractor, defined as the primary participant in
accordance with 45 CFR Part 76, and its principals: '

6.26.1.1 are mot presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal
Department or agency;

6.26.1.2 have not within 3-year period preceding this Confract been convicted of or
had a civil judgment rendered against them for commission of fraud or a
crimminal offense in conmnection with obtaining, affempting to obtain, or
performing 2 public (Federal, State or local) transaction or contract under a
public transaction; violation of Federal or State antitrust statues or
commission of embezziement, theft, forgery, bribery, falsification or
destruction of records, making false staternents, or receiving stolen property,

6.26.1.3 arc not presently indicted or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with coramission of any of the
offenses enumerated in paragraph (2) of this certification; and

6.26.14 have not within a 3-year period preceding this Contract had one or more
public transaction (Federal, State or local) terminated for cause of defauit.

Should the Contractor not be able to provide this certification, an explanation as to why

“should be attached to the Contact.

The Contractor agrees to include, without modification, this clause in all lower tier
covered transactions (1.¢. transactions with subcontractors) and in all solicitations for
lower tier covered transactions related to this Contract.

Contractor warrants that prices extended to 'County under this Contract are no higher than those
paid by any other non-federal govermment customer for these or similar services.
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GOVERNING LAW:

This Contract shall be governed by the laws of the state of Arizona. Vemue for any actions or
lawsuits involving this Contract will be m Maricopa County Superior Court or in the Unifed States
District Court for the District of Arizona, sitting in Phoenix, Arizona

ORDER OF PRECEDENCE:

In the event of & conflict in the provisions of this Contract and Contractor’s license agreement, if’
applicable, the terms of this Contraet shall prevail.

STRATEGIC ALLIANCE for VOLUME EXPENDITURES ($AVE)

The County is a wember of the $AVE cooperative purchasing group. $AVE includes the State of
Arizona, many Phoenix metropolitan area municipalities, and many K-12 unified school districts.
Under the $AVE Cooperative Purchasing Agreement, and with the concurrence of the successful
Respondent under this solicitation, a member of SAVE may access a counfract resulting from a =
solicitation issued by the County. If you do net want to grant such access to a member of AVE,
please so state in your proposal. In the absence of a statement to the contrary, the County will
assume that you do wish to grant access to any contract that may result from this Request for
Proposal.

INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENTS ({CPA’s)

County curently holds ICPA’s with numerous governmental entities throughout the State of
Arizona. These agreements allow those entities, with the approval of the Contractor, io purchase
their requirements under. the terms and conditions of the County Confract. Please indicate on
Attachment A, your acceptance or rejection regarding such participation of other governmmental
entities. Your response will not be considered as an evaluation factor in awarding a contract.
INCORPORATION OF DOCUMENTS:

The fellowing are to be attached to and made part of this Confract:

6.32.1 Exhibit A, Pricing;

6.32.2  Exhibit B, Scope of Work;

6.32.3 Exhibit C, FEMA and ARRA Terms and Conditions



SERIAL 11019-R¥P

IN WITNESS WHEREOF, this Coniract is executed on the date set forth above.

CONTRACT:

A U’ZI?UZED SIGNATURE
J.T, Reves, Vice President Pro Business

PRINTED NAME AND TITLE

2455 Paces Ferrv Road Atlanta, GA 30339
ADDRESS

-8/

DATE

MARICOPA COUNTY

L s JUL 19 201

CHAIRMAN, BOARD OF SUPERVISORS DATE

ATTESTED:

JUL 19 1201
CLERK OF THE BOARD O ]10l¢[] DATE

APPROVED AS TO FORM:

TS R e T 1S D04]

LEGAL COUNSEE—" DATE ~
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EXHIBIT A

PRICING
SERIAL 11019-RFP
NIGP CODE: 45041
RESPONDENT'S
NAME: Home Depot US.A., Inc,
COUNTY VENDOR NUMBER: 2011000855 0
ADDRESS: 2455 Paces Ferry Road

Atlanta, GA 30339

P.O. ADDRESS: Each local The Home Depot stores
TELEPHONE '
NUMBER: 866-386-0690
FACSIMILE NUMBER: 866-585-0691
WEB SITE: . www.homedepot.com
CONTACT i
(REPRESENTATIVE): Richard Nyberg

REPRESENTATIVE'S E-MAIL ADDRESS: _richard _nyberg@homedepot.com

YES NO REBATE

WILL ALLOW OTHER GOVERNMENTAL ENTITIES TO PURCHASE FROM THIS
CONTRACT _ X1 {1

WILL ACCEPT PROCUREMENT CARD FOR
PAYMENT: : ' [X] [

PAYMENT TERMS: NET 30 DAYS (See Note)

Note: Net 30 is for Home Depot Account transactions only. Payment is required at the time of each transsction, for
all transactions

1.0 PRICING:
1.1 Discount off marked price at POS N/A %
1.2 Annual Issue Date of Catalog N/A
1.3 Do you offer a Rebate in lieu of a discount? Yes YNy

At least $10,000 to $25,000 Annual Net Sales (Pretax) = 1% Rebate
At Jeast $25,000 to $100,000 Annnal Net Sales (Pretax) = 2% Rebate
Over $100,000 Annual Net Sales (Pretax) = 3% Rebate



City of San Antonio Bid Tabulation

US Communities

Opened: March 16, 2012 Applied Industrial Technologies, Inc.
1 Applied Plaza
For MRO Suppli Cleveland,
or- upplies OH 44115
6100001158 AV 216-426-4440
ltem Description

1 Retail, Industrial and Wholesale 10% Discoun
2 Made to Order ltems

Cost plus gross profit %




CITY OF SAN ANTONIO

PURCHASING AND GENERAL SERVICES DEPARTMENT

REQUEST FOR OFFER ("RFQ") NO.: 6100001158

ANNUAL GONTRACT APPLIED INDUSTRIAL TECHNOLOGIES - MRO

Date Issued: MARCH 1, 2012

RESPONSES MUST BE RECEIVED NO LATER THAN:

10:00 AM MARCH 18, 2012

Respansss may be submitted by any of the following means:
Elactronk: submission through the Portal
Herd copy In parson or by mall

Address for bard copy responses:

Physical Address:
Purchasing & Geneial Services
Riveiview Tower . =
141 Soledad, Suite 1100 - o]
50 Anfonlo, Texds 78208 - =y

For Hard Gopy Submissions, Meark Envelops
“ANNUAL CONTRACT APPLIED INDUSTRIAL TEGHNOLOGIES - MRO®
Offer Dus Date: 10:00 AM., MARCH 13, 2012

RFO No: 8100001168

Ofieror’s Name and Address

Bid Bond: NO

Performance Bond: NO Peyment Bond: NO  Other: NO

See Supplemental Terms & Condiions for Information on these requifremente.
Affirmative Procutement Initiative: NiA DBE / ACDHE Requirements: NO

Ses Instructions for Offerors and Attachmants sections for more information on these requlremerlls

Pro-Submittal Confarenca * NQ
* f YES, the Pre-Submitial confersnce will ba heldon at =t.

Col 1

: ADAM VELEZ, PROCUREMENT SPECIALIST I, P.O. Box 839966, 8an Antonlo, TX 78283-3966

Siptf Confact Person
Emali: ADAMVELEZ@SANANTONIO.GOV
SBEDA Contast Information: SHUCH! NAGPAL, 210 267-3600, SHUCHLNAGPAL@SANANTONIO.GOV
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003 - INSTRUCTIONS FOR OFFERORS
Submission gFf Offers.

Submission of Hard Copy Offers. Submil one oviginal offer, signed In ink, and two coples of the offer enclosed In a
soalad envelops addressed to the Purchasing and General Services Department at the address and by the due date
provided on the Cover Page. The name and address of offeror, the offer due date and RFO number and iifle shall be

marked on the outside of the envelopel(s). All imes staled hereln are Central Time. Any offar or modification recelved
afier the time and date stated on the Cover Page shell ba rejected.

Subplssion of Elecironic Offars. Submilt one offere!eckmlcaﬁybythaduedateprowdedmIhecOverPage.AIHines
stated heraln are Cenfral Tims. Any offer or modification received afler the time and date stated on the Cover Page
shall be rejected. All forms In-this solicitstior; which Ire & signature must have a signature affixed thereto, either by
mantselly signing the document, prior & scahming it and uploading it with your submission, or aﬁxlng it elecironlcally,

Offers sent to Cify by fecsknlle or email shall be rejected,

M&ﬁﬂmOﬁersmaybemod?ﬁedprovidedsud\molecaﬂonsgrerecewedpﬂortothetlmeanddatesathr
submission of offers, and spbmitted In the same menner as original offers. Famw. provide e cover tetter
vith the offex, Indicaling It Is a modified offer and the! the Original offer s baing with For elacironkc offers, a
modlﬁed ctferwﬂi automatically veplace a prior offer submission. See below for lnformtbnonsubrmmg Aliernate

¢
- CHy shall not ba responsible for fost or mlsdirectedoffemormodmcaﬂons.

Offésurs must slgn tha Signature Page on hand copjy offers and retum fhe REO documént to Cﬁy Fbr a!ewonlcoffem
Offerol’s elechun{csubnissioh thmmpmymg amrmatbns constitutas a binding sighature forall purposes P

Offerors are cauuonad that they are responsble for ule securlly of thelr fog on ID and password, since unauthortzéd
usa could result in Offeror's belng held liable for the submissign.

Cestiffed Vendot Raglsiration Form. If Offeror hes not completed the Cly's Carfified Vendor Registretion (CVR) Form,
Offeror is requifed fo do so pror to the due date Jor submlssfon of cffers. The CVR form may be accessed af
hitp:iwww.sanantonlo.govipurchaslngl. Offerors must ideiify the comect name of the enfity that will be proviiing the
goods andioc services under the cuntriict. No niciawmes, abbreviations (unfess palt of the legal title), shoriened or
short-hand names will be scoepted In placa of the full, &ueandcomcllegalmmofﬂiaenﬂ!y .

A&Q{g@@_gff;g@ Aliemale offers may be aliowed at the sule discretion of City.
Hard Copy Alferngte Offars. Hard copy eliomats offars must be submitted In separeta soaled envelopss In the

sama manner as submission of other offers. Allemate offare must be marked consecidively on the envelope as
NtemaleOfferNo 1, 2, elc, Fallure to submit alternate offers In separale envelopes may resull In rsjection of an

e Porial Malﬁemtaoﬁasammomdedwﬁhu@naloﬁers%m

Catalog Pricing, (This eoction applies m;)ﬂ'ers using catalog piicing, unless this Is a coopezalive pinchase.)

The ofor wl b basad on wanufachrar et dated pics (). Sl prco fss) st denots the mesntacturer
tatest effective date and price schedite

Offerors shall be responsibie for pmvlding one copy of the manuactrer’s catalog for each manufacturer for which
an offer Is submitted. Oﬁerorshaﬂ&r:\ddesaidmtaloga{lha tima of submission of s offer. Manufacturers’
catalogs may ba submitfed In any of mingfonnatspapercopyorCDROqurbldssubnﬂednnpaperor
PDF file for offers subimiled electronically.

Offerars mey sutimit price fists other than the manutaciurer’s price list. Sald price #si(s) must denole the company
name, effective daie and price schedule. These price lists are sublect fo approval of the City Purchasing & Genaral
Services Departent.




Specified items Kienttied heretn, if any, are for overall offer evairation and epresent the commonly and most used
ftems. Net prices entered for hose specified ltems must reflact the actual price derived from quoted piice list koss
al discounts offered. :

Offerors are prohibited from commuricating with: 1) elected City officials and thelr staff regarding the RFO or offers
ftom the time the RFO has been teleassd untl the confract Is posied as & Cly Coundli agenda Rem; and 2) Ciy
employaes from the time the RFO has boen relsased il the contract is awarded. These reshictions extend fo "thank
your" letiars, phone calls, emafis and any tontact that results in the ditest or Indirect discussion of the RFO endfor offer
stmmﬁ%ynotferor. “Viotatlon of this provision by Offertr andfor fls agent may lead to disqualification of the offet from
oons . :

Exceptions fo the resiricians on cnmt_nmi'catlon with Clty employaes include:
Offorors may ask vethal quastions concerning fhis RO at fhe Pre-Subimital Conference,

Offesars may submit writtan questions, ar objecions to fications, cutiverning this RFEO to the Stff Contact

- Person listed on the Cover Page on of before 2 calendar days prior to the daie offers are due, Questions recelved
after the stated deadtine will not be anawered, Questions submitied and he Clty's responsss will be posted with
this solicliation. All questions shall b sent by e-mall or hrough theportal. - B .

Offerars may provide responses to questions asked of them by the Staff Contact Person afiof responises ams
recetved. The Sialf Contact Person iMay request clarificallon fo essitt In evaluating the Offerer’s response. The
information provided ks not ntendad o changa the offer response In any fashion. Such additiona) information must

be provided within two business deys fom Clty's request. - :

Offerdrs andfor thel; agofis afe encolraged o confact the Bl Business Office of the Intemational and Fconprle

Develapmeant Department for assistance o clarification with leskies spedifically relaled lo the Gliy's Sesall Bt

Economic Development Advocacy (SBEDA) Program policy endlor completion of ¥ SBEDA fomn (8), if any. The

point of cotrtact i kieqfified on the Cover Page, Canlacting the Small Business Office regarding this RFQ after the

g;e date Is nof permitied. If this salicifation conlains Afirative Procurement Inktlatives, &t will be noled on the
rPagie. :

it this sokeltaion conlaling DBEIACDBE requirements, responderits andlor thelr agents may caniect tha Aviation
Department's DBE/ACDBE Halson Officer for asslsiance or clarification with lasues specifically related to the DBE/
ACDBE policy and/or complelion of the required form{s). Polkat of contact Is Ms. Lisa Brice, who may be reached
via talephone at {240) 207-3505 or through e-mall at Rsabrice@sanantoniogov. Respondents andlor thelr agents
razy confact Ms. Brice at any time prior io the due date for submission of bids. Contacling her of her office
Togarding this RFO after the due date |s not permitied.” If this sollcitetion conlains DBE/ACDBE recqurements, 1€ will
bs noted o the Cover Page. )

Ere-Submittal Gonfererce,

If & Pre-Submital Conference ks scheduled, Hi will be held al the time and place noted on tha Cover Page. Offerors ere
encouraged fo prapaca and submit thek queations in wilfing In advance of tha Pre-Submilial Conferance in onder ta
expadie the proceedings. Clly's responses to questions recelved prior o the conference may be dishibuted at the Pre-
Submiiai Conferance and pasted wih this solioitation. Attendance at the Pre-Submittal Conference is oplionaf, but
highly encowraged, ' e .

This mace Is accessible (o disabled psrsons. Call the Staff Contatt Person for information on the location of
the r accessible enftrance, or to request an Interpreter for the deaf. Interpreters for the deaf must be
requested atleast 48 hours prior fo tha meeting. For olher asslstancs, call (210) 267-7245 VolcefTTY.

Ahy ot resporse glven ot the Pre-Submittel Conference thal s not confirmed i wilting and posied with this
solicitation shalf not be offickal or binding on Glty. L

Changes to RFQ.

Changes lo this RFC made piior lo e offe’ due date shall bs made dlrectly fo the original RFO. Changes are
captured by creating a replacement version each time the RFO s dhanged, It is Offeror’s rasponsibliity fo chedk for




new verslons intfl the offer die dule. City wil assume that alf offers rece!ved are based on the final Verskm of the
RFO as it exists gn the day offers are dus,

No oral siatsinent of any person shall mo:ﬁfy or otherwise change or affect the tanns. conditions or specificafions
stated In the RFO,

Emﬂm@eg

+ Al [nformation raqurred by the RFO must be fumished or the offer may be deamed non-responsive and rejected. Any
ambigutty In tha offer as a result of omission, error, unintelfgibie or ilisgible wording shall be construsd In the favor nf
City.

Correct Legal Name. I an Qffevor Is found (o have incomrectly or incompletely staled the fame oﬂheenmythawﬁll
provide goods and/or servicss, meoﬁermaybsre}ected

Lm_mg@_,Anyoﬁerﬁtatisconsidemdforawdbyeachunltm-lmeiem,mustindudespdoeforeamunltur
- - ine ltem for which Offeror wishes to be considered: AY offers ere awarded on the basle of low Eine item, ow lolal ime
ftems, or I any other carmbination fhat serves tho best Interest of Cily, unless Glty designates this solbilaﬁon as an "all
of none offerlnheSupplem\{dTerms&Co:ﬂtons. .

All or Nope Offers. Anyoﬂermatlsoomuetedforawdunan‘aﬂormne basis must Include & prics for all unkts or
fine llems. In an "All or Nona™ offer, a unit piica left blank shall resut In the offer belng deemud nonresponsive and
msqmllﬂedfmmmmlderaﬁmAn'Alloere offer fs ohie hm!mciywmmmemﬁreconbuctbomoﬁaw
only.
- Proposed delwetydatesmu&tbasbmhthe offeriorrhwhererequm and shall include weekands

’ MMQQ@&
and holidays, unjess specified otherwise In this RFO. Proposed delivery times inust be § , Phrases such es "as
required”, *as soon a3 possbie” or “prompt® may result in disqualification of the offer. delivesy instuctions, if

any, may befourd in the Speciﬁcaﬁons 1Seope of Sawloes sechon of !h!s docdment. Qr In !he Pumhasa Order.

Tax Exemplion. The Clly of San Antonia s exempt rmm payment of federal texes, and State of Texas fimited salés
axclge and use taxes, Offerors must nol Inclide such texes In offer prices. An exemption cerfificats wﬂl be slgnad by
City where applicable upor requiest by Ofieror sffer oonn'act award.

MMMMM If requested by Cliy, Offaror shall provide product samples,
demongiralions, andfor testing of tbem's offered fo ensurs compliance with apeciiications priot to awand of tha contract,

Samples, demonstrations andfor tesiing must be providedt within 7 calenxar days of Cliy's request. Fallure o comply
with Clty’s raguest may result In relection of an offer. Al samples (tndudim refum thereol), demonstrations, andfor

testing shall ba at Offeror’s expense, Samples will be relumed upon wiitien est, Requesis for retum of eamples
must be mads In wiiting et the time ths sal are provided. Olherwiss, : s will become property of Clty &l no
cost fo City. Semples that are congumed or duting demonstrafions or testing will i be rotumed.

Qi al Confracts.

Designation as an "annual® contrad fs found In the contract's Sille on the Cover Page of thls docusment. The
quaniBas staled are esfimaies only and am In no way binding upon City. Estimalod muantifies are used for the
puypose of evaluation. Clly may increase or decrease guantilies as needed. Whers a confract Is awardsd on aunlft
price basls, payment shall ba based on the actual quaniities supplied,

grfef«s shall thoroughly examine the drewings, specfications, schedulels), insiruchions and afl other conlract
acumeants.

Offerors shali make all investigations nevessany 1o thoroughly Inform themselves regarding plant and faclifies for
defvery of materfal and equipmerit, or condifions and sltesflocafions for providing goods and setvices as required

by this RFO. No plea of ignorance by Offeror wifl be accepled asabaslsforvaryhgﬂnrequlrementsofmorm

compensafion to Offeror.

iﬂﬂi@ﬂ&fﬁgml@unm}émhﬂoﬁmbammmwwciqupmmbtmdw not be refumed.
Any Information desmed fo be confidential by Offeror should iy noled; howaver, Cly cannot guerantee that i
will nol bs compelled to disclose all of part of any public record under fhe Texas Public Information Act, since
infarmation desmed 1o be confidential by Offsfor may not be considered corfidertial undar Texas law, or pursuant to &




Cwi;tdenag:‘ Pricing may be febulaled and posted to City's wobsits, so shall not ba considared proprielary of
coR A

Costs of Propapafion. Offeror shall bear any and all costs hiat are assodaied with the preparation of the Offer,
atiendance ak the Pra-Submiftal canference, If any, or during any phase ofthe selection process. -

Relecflon of Offers, : -

CRy may reject any and all offers, lnwholeorlnpaﬁ, cancel the RFO and relssue the soficitation. City may rejed an
- offerif;

Offeror misstates or conceals any materiad fact in the offer; or
T ofer does not srcty confors ko faw or the recuiements of e, offr
‘The offsz.- Is condiﬂonél; o A .
Aay olherreason that wovid lead Glty to bellevs tht the offer I non-responslve o Offeror-is not résponsible.

City, In tts sole discrefion, may slso waive any minor informalitles or lreguiarides in any offer, such as felivre to submlt
sufficlent effer coples, falluxe to submit Merature or similar attachmanbs or business affitation hfomraﬁon

Changes 1o Offer Form. Offers must be submitted on the forms futnished. Offers that changa the format or contert of
Cliy's RFO may be rejacted.

mﬁmm Oifefnmaybewlthdm pdqrtothedue dals.mmenmuceo[wlttxkawalsr-allbaprovidedbme
Steff Gantaxt Person for offers aibmﬂed.ln hard copy. Offers submitied slectrohically may ba Withdrawn elechon\caﬂy
m&mm.m:;_ ' ] : -

- z

eltyreservesmer!gmmmakeanmrdonmebaslsofctty'sbesthmxests,l\wardmayalsobemadebasedonlm
lino ftem, low total fina Kams, er in any other combinefion that serves the best Interest of City, unjess clty dlesignatas
ﬂﬂssoﬁcltatmasan‘anornona offer in tha Supplemental Terms & Conditions.

A wiitien award of acceptama manifestect by a Cly Ordinance, and a purchase order furnfshed to Offeror resulis tn a
blndim confract without further action by either pasty. Offeror must have the Purchase Order bafore making any

Clty reserves the right to deleta llemns prior to the awarding of the conftract, and purdn,ase saldftems by other means.

Insoaction of Facilfes/Equipiment. Depending on the nature of tha RFD, Offerors facliities Bnd equipment may be a
defermining faclor In making the offer award. Al Offarors may be subject fo mpecuon of thalr faciiies and equipment.

Er__mm..emrimL_th

Provided Offeror meels the requirernents stated hereln, Clly shalt teke Offeror’s offared prompt payment discount Inlo
constderation. Theevaluation will not be based on the discount percentage ealone, but rather fhe net price as
defermined by applying the distount 1o the offef price, elther per Bne fem of tofal offer amount. However, CRy reserves
The right {o yeject & discount If the parcentage Is too low to be of valve to Clty, &l things considered. Gity may also
rejeci a discount If the percenlaga Is so high as to create en ovaﬂy!argadsparity betwasn the price Cily would pay it
& ablo to take advantage of the discount end the price Clty woukd pay If It were unable fo pay within the discowt
period. Clly may aiwsys raject the discount and pay within the 30 day period, at Gity's sofo option.

Cliy wiil not consider discounts that provide fewer than 10 days to pay in order to recelve the discount.

For example, payment terms of 2% 5, Net 30 will NOT be consldered In offer evaluations or in the payment of
fnvoices. Hawever, payment lema of 2% 40, Net 30 wiil rosult in a two percent reduclion In the offer price during offer
evaluaiion, and City wil take the 2% discount if he tovolca Is paid wiihia the 10 day time period.

- Provbited Finangial [nierest. The Charfer of the Clly of San Antonlo and s Ethics Code prohibit a Clty ofﬁoer or
employes, as those ferms are dafiied In the Ethles Code, from having a financial interest in any confract with City or any
City agency such a8 City-owned ufiifes, An officer or employee has a “prohiblied financial inferest” n & contract with Giiy




or In the sale 1o Gify of land materials, supplies or sarvics, If amy of the Tollowing Individual{s} or antities Is a party to the
conlract or sals; the Clly officer or employes; his parent, child or epause; a buslness enfity In which he or bls pagent, child
or spouss owns ten (10) percent or reore of e voling stock dr shares of tha businessentity, or ten {10) percent or more
of the falr market value of the business eniity; of a business entity In which any Individua or entity above fisled Is a
subconfracior on & Gify confract, a parkner ora parant o subsidiaty business entity. .

Coniict of Inlerest. Effective January 1, 2006, Chapler 176 of the, Texas Local Sovemument Code requires that pereons, or
thelr agents, who seek to contract for the; sale or purchasa of properdy, goods, or services with the Clty, ehall file a
complsted confiict of inferest questionnaite with tha Clty Clerk not later than the 7th busiess day after the dale that the
pevson: {1} begins contract discussions or negatiations with the City; o {2) subnlis to the Clty an application, respanse to
a raquest (or proposals or offers, comespohidencs, or another willing refated o a potentiat agreament with the City, The
conflict of Inferest questionnalre form Is avallable from the Texas Ethdes Comtrisslon at www.ethlcs stafe.ix us. Completed
corflict of mlarest questionnaires may be melled or deliverad by hand to the Office of fa Cily Clark. If maling a
completed conflict of interest quesfionnalre, mall to: Office of the Clty Clerk, P.O. Box 839955, San Antonla, TX 78283-
3966, If delivering a completed confict of Interéat questionnalre, deliver to Offics of thie Gity Clark, Clty Hall, 2nd fleor,
100 MEltary Plaza, San Anfonio, TX 782056. Offeror should consult #s own logal advisor with questions regarding the
gh}el:kt?orfam Do not include this form with your sealed offer. The Purchasing Division will not deliver the form to the Clty
or yot, :




064 < SPECIFICATIONS { SCOPE OF SERVICES

. Vendor shall supply wholesale industial maintenance, repair and operating commodiies and related servioss, This
conlitact wit be ullized by vardous City departments to access onlipa ondering of hardware and special onfer wholesale
indusiial products such as hardware smd specisl order moler componenls and equipment ave schedided on 23 needed

basls. Pricing shal be  accordunce with the Maricopa Counly contract, made avallable o Cly thwough US.
Communities. .

This contract is not exclusive.

Deltvaty deadlines for products and services shall be in accorfance with the Maticopa County contredt, o, if not specified
therelny, as provided in any Purchase Opderissued by City. -
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005 - SUPPLEMENTAL TERMS & CONDITIONS
Odginal Contact Ten. '

This contract shalt begir upon the effective date of fhe ordlnance awatding the confracl, or APRIL 12, 2012, whichaver
Is fater. This-contract shall begin uponmedatesped&adlnme awand letter, if it does not exceed S50.D00. This
cantract shell terminate an JULY 31, 2014, -

Rerewals.

At City's option, this Cantract may bs renewad wider the same terins and sonditions for 3 edditional 1 year perfod(s).
Repewals shall be In wrifing and sighed by Director, witheut fusther aclion by the San Anlonio City Councl, subject to
and conlingent upbh appropriation of funding thevetore.

Yemporary Short Term Exfanslons.
- Cily shall have the right fo extend this contract under the samoe terms and oordﬂmsbeyond !he origingl term ar any
. ranewd thereof, oh a month ta month basls, riot to excead thres months. Sald month to month exlensions shall be in

wrifing, skined by Direotor, and shall it require Clty Covincll approval, subject 1o and contingent upon approprisfion of
funding therefore.

J’W@M&&Qﬂ@; Ndvdﬂxstmdinsmyﬂﬂngtothemwhemm.mnewordemmw
bereunder aflef five expiration or termination of the underlying cooperalive eontrast. Renewals cannot extend
nd the harmof the md&r!ymg eooperative confract. Extensions cannot exdend beyond {he lerm of the underlying

QMM The {emms and condltions for performance and paymant of compensaftion for fhis contract are set
forth In the following contract doctinents, true and correst coples of which are attached herelo and my corporated
hezoln for ali purposas: -
This Request for Oifer. Incliding any atiachments ldenﬁned heyoln and addenda lssueti by Cltyprbr {0 acceptance
of an offer from Oﬁe

Any Purchase Ordgrs Issued hereundar by Clty of San Antorilo ('clty'); and A
Bk Al appllcabla temns and condifions of the Caoperative Puchasing Conlract aumber 11019 iough U.S.

Oidar of Prigrly of Contract Documents. Shouid a canflict arise emang the provisions of the contract docwnents. this
RFO and any Purchasa Ordar Issued heveunder shall govern over Exiiblt I, unless otherwiss spedifically pravided

ot ¢ instructions fo Offerors, Ganeral Terms and Conditlons, Supplomental Terms and
Eonclliﬂons PmduotSpedﬁcabons andDesaiptionofGervme Definkions, Price Schedule, anyAtfadlmMSIdarﬂﬁed
ereln.

Warmraoty,

The warmanty specified in Exhblt 1, If any; a mhimum of $0-days product guarantes, or the manufackurer's standard
commercial warranty, whichever s greater, shall apply to a) products andfor servides purchased under this RFO, |
unfess othervise in the Spedifications/Scape of Services section of this RFO. This wananty shall provide for
raplacorsent of 4 mernchandiss, parts, and labsr, end shall indude plck-up of the defeclive merchandise from
Clly and delivery of fha replacement(s) to the sams lacation. The warranty shall be effective from the date of
acceptance of the merchandlse, or completion of the service, as applicahls,




'Relectlon of Disclalmers of WaranBies & Limitations Of Lisbilty,

ANY TERM OR GORDITION IN EXHIBIT |, OR I ANY DOGUMENT FURNSHED BY VENDOR, DISCLAIMING THE
INPLIED WARRANTY OF MERGHANTABIITY DR OF FITNESS FOR A PARTIGULAR PURPOSE, OR
ATTEMPTING TO LIMIT VENDOR'S LIABIITY SHALL BE OF NO FORCE OR EFFECT, AND SHALL BE
STRIGKEN FROM THE GONTRACT DOCUMENTS AS IF NEVER CONTAINED THEREIN.

A Or None Bid. ]
City of San Antorio wil make eward to cne vendor oy,

al G

Sapy Anjonlo e-Procurement, The Cliy Is using an “s-Proawement® systom {SAePS) based on SAP's Supplier
Retationship Management {SRM) sofiware. SAePS Is a secise, web vowser-basad system that gives Glty employees
the abillty (o shop for Nems from online calalogs and brings the Kems back sutomatically Into SAePS, Onlie catalogs
include both 2 'S Inte/nal catalog end extamaly hosted catalons on suppler websites,

$AePS Hacionl; Catelog Oplions. Vendor shall ismish an slectyonic catalog that contalns only the Hems awarded by
Clty and displays pricing bid under this contract. Vendor may choose either Oplion: 1 or Option 2 below as the method
for fumishing the cataley,

Opian 1, Vendor ghall host an onfine catalog (Punch Out Catalog) with Open Catalod Titerface (OCH) compant:
intagration to. the SAePS syskem. This Punch Out Catalog shall have e-camimsrte fhelions, including, but not
fimfted 1o, cataloging, searching and shopping cartifunctionallly. integration Includes linking to the online et}tﬂog

from SAePS, shopping, and elzctonlcally retuming the data back to SAgPS.

Optiop 2. Infemal Cataloy, Vendor shall provide a Bst of products and services awarded under this conftract for
tploading fnfo tha COSA e-Procurement system In an electronle format as specified by Cliy. The slectronic
submisslon may bothwough emall, unless it exceeds Gity's maximurn allowshie fie skze Timll. in such: case, Vendor
shall provide the submission on a CD or offer means approved by Ciy. ’

Paiger Salelog. 1f 2 Punch Out Calatog fe nol avaliable and Vendor elecls to provide an internal Catslog, City, at It
sole option, may require Vendor ta provida its intemal Catalog In paper form in eddiiion fo the slecironis form,

Q,ﬁﬁgg_cirm All cafalogs, segardless of the form In which thay am provided, must include these elements, ata
mipimum. . . .

- Your part number

~ Short and fong descriptions

~ Unfts of measire

- Prichng, contract pricing, tiared pricing

~ Glasalfication of parts

= Mamnifachrer and Manufacturer part number
- Keywords, tags -

Time fo Provide Celaleg. Catalogs required under this provision must be provided within 10 business days of request
by Clty, and no later than 6 businass days from the date of confract award.

Cotalog Updates.
(f this contract aliows for increases in prics, Vendor must provids Smely updates lo the City, For Punch Out s,
Viendor must update micing on thelr wabshe and provide Clty &t nofification and delelled explanation of the p

- updites. Far Interngf Catalogs, Vendor musi provide an updated pricing fie with details of the pricing updafes, if
paper catalogs have heen fequested, updated paper catalogs must be provided corcurrently with Infernal Catalog
Tiles, or && soan thereafler as printed catalogs become avallable.

Ipsurance.




Prior to the commencemént of any work under this Agreement, Vendor shall fumish coples of all required
endorsements.and compieted Geriificate(s) of Insurance to the Clly’s Finance Daparimant ~ Procurement Divislon,
which shall be dlearly labaled “Applied [ndustral Techpologies - MRO® in the Description of Operaiions block of the
Cexlificate. The Cartificate(s) shall ba commpleted by an agent and signed by a pérson eathostzed by thal nswer to bind
coverage on lis behall. Cliy will not accept a Memotandurm of lnswanoe or Binder as proof of instranca. The
cerlificate(s) must have the egent's signatie ard phong numbse, and bo malled, with coples of all spplicable
endarsements, directly from the inswer’s authorized representative to Clty. Clty sheli hexve no duy to pay oF perform
under this Agreement unl such cevfificate and endorspments have been received ahd approved by City's Financo
Dapartment -~ Proctirement Divisfon. No officer or employes, other fhan City's Risk Manager, shall bave authorily lo
mlve {ids requirermant.

City reserves fhe right to review fhe indurance requlrements of this Arfide dunng the effectiva parlod of this Agresment
and any extension or renewal hereof arvd to modify Instrance toverages and thelr limis when daemed necessary axi
prudent by City's Risk Manager hased upon changes in statutory taw, cotri decislons, or clreumslances surmounding
this Agresment. In no Instanca will Clly aliow niodification whereby City may Incur mgreased sk

A Vendor's financiel integrily is of Intersst to Clty; therefore, subject to Vando:‘s right {o maintain reasonable
deduttibles in stich amotmts as are approvad by City, Vandor shalt obteln: and meinitaln bn full forco and effect for the
dukation of this Agreement, and any exdension hem of, st Vendor's sbie expenss, Insurenes qoverage witten of an
ociirence basls, unless otherwise Indfcated, by companles aufhorized o do business ki the Stale of Texas and with
anAMBest’srahgurnolew fhan A-(VID), hmefoﬂo“dngtypwand for an amount not lass than e amatmt isted

T.YPE - . : AMOUNTS
1 Wodgemﬁonmonsaﬁon L - Statytory .
2 Empbyars‘uwlm e : $500,000/$500,000/5500,000
3‘ Broad form Commerdal General Uabﬂl{y For 30le injury and Propeity Damage 0f 1 N
Insurance lo Include coverage for fhe | $4,000,000 per ooourrence; !
following; $2,000,000 General Aggregate, of Its :
a. Premlses aperations equivaient In Urnbre¥a or Expess Liability
k. Independent Confractors Covtragoe
¢. Praducislcompleted operations -
d. Personal Injury
. Contractual Uabfitty $100,000
f. Damage to propesty rentod by you:
4. Business Automohiie Liabiily Combined Single 1imit for Bodily Injury
a. Ownedfieased Vehiclos - | and Property Damage of $1,000,000 pet
b. Non-owned vehides DGCUMSNCe:
¢, Hired Vehicles L,

Vandor agrees la requirs, by writien confract, that ak subcontraciors provlding goods or setvices hareunder obtain the
same Insurance coverages required of Vendor hereln, and provkle a cestificale of nsurance and endorsement that
names Vendor and Cify 2s additione! Insureds, Vandor sha!l provide Clty with szl certificafe and endoteament prior fo
the commencement of any work by he sibooniracior: Thls provision may bs inodifled by CHy's Risk Mariagier, without
subgequent City Coundl approval, when doemed necessary and prudent, based upon changes In statutory law), court
dedisions, or dreumstances surounding thls agresment. Such modification may be enacmd by letter signed by Cily's
Risk Manager, wh(oh shall becoms s part of the contract for & purposes.

ply to the limits mqun'ed mir Cly, CIty shall bo entitied, upon mquest and without expenss, to recelve coples

of lhe p;rdes dsclaration page, and all endersements thareto and may raquite fha delstion, revielon, or modification

of particular policy terms, conditions, limitaions, or exclusions (excapt where policy provisions are estebiished by law

or ragutation bl ng upon efther of the partiss hevsto or the underviter of any such policles). Vendor shall ba reguired

fo comply with any such requests and shall submit a'copy of the replacament cesfificate of instrance o Clly at the

mfe;’s provided bebw wﬁhfn 10 days of the requested change. Vendor shall pay any cosis tmuned resulting from
anges.

Chy of &an Antonio
Atin: Finance Deparirment — Procurement Divislon




P.0. Box 839066 )
San Antortlo, Texas 78283-3966

Vendor agress that with respest o the above required Insurancs, &) Insurance poficies =re to contain or be ‘endorsed
fo contein the following provisions:

Name CHty, Bs officers, officials, employess, voluntesrs, and elacled representaives as addiional lnsureds by
endorsement, as tespects operations and activiies of, or on behalf of, tha named fnsured performed under cantract
with City, with the exxeption of the workers' campensalion and profwsmnn! Rablity policies;

Provide for an endorsement that the “other insurance™ clause shall not apply fo the Chy of San An'bniowhem City
is an eddiional Insurad shown on the palicy;

‘Worker® compensation and employers’ bty polices will provfde a walvet of stubrogation In favor of Clty; and

Provide advance witen notice dredly to Clly of any suspensioti, canceflafion, non-renewal or materfal change In
covarage, and niot less than ten (10) calendar days advance nofica for nonpayment of premhum.

Within five () calendar days of a suspension, cancellalion or nm-renewa( of coveregs, Vendor stall provide a
replacement Cavitficate of Insurance end epplicable endorsements to City. ih{ Ny shalt have the opion 1o suspend
Vendor's peffoymance should there be g lapsa In coverage at any time during this contract. Failuré to provide and ta
malntdnhereqmedhsurameshdlconsﬁueamatsﬂd breachcﬂhlsAg‘aement

in addition to any other remadies Clty may have upon Vandor's faliime to provide and malntain afy ms!ranoe or pol
endorsements to the exient and within #he ime hereln required, Cliy shell have the right to order Vandor o stop wo
hareundes, and/ or withhold any payment{e) which become dua to Vendor hereunder unBt Veendor demonstrates
compMoa with the requitements hereof. .

Nolhlng hereln contalnad shak e constried as Jmiting In sny way the exisnt to which Vendormav baheld re
for payment of damages to persons or property resutﬁng frort Vendol’s or Its aubcontractors’ petformanoe of th
covered under this Agraement.

Tt s agreed that Vendor's lusurame shall he deamed priraary and pon-contributory with respact fo any msuranoa or
self insurance cayried by Gty for Yabllity arlsing out of operafions mder Hhis Agreement.

It Is undersiood and agreed thet tha Insurence required Is in adion fo and separale Fom any ofher’ obligation
wntzdned In this Agresinant and that no clalm or actbn by oron behalf of City shall be limifed to nsurance coverags

Viendor and any subcontractors are tesponsible for all damage fo thelr own equipment and/or propery,

VENDOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD HARMLESS, the GITY and the
elected officials, employees, officers, directors, volunteers and representatives of the GITY, Individually and
coliactively, from and agalnsf any and all costs, clabms, lfens, damages, lossss, expenses, fees, finas, penalties,
proceadings, actions, demands, causes of awaon, Rability and sults of any Kind and pature, inclting but not
limited to0, percona) or bodily Injury, death and propely damage, wade updn the CITY to the extont divectly or
Indirectly resuliing from the VENDORS'S negligence or willfull mlsconduct under this A.greement, Including any
acts or omisslons of VENDOR, any agend, officer, director, representative, employee, vendot or subcontractor of
VENDOR, and thelr respective officers, agents employees, directors and represontatives whila In fhe exerclse of
the rights or performance of the dufies under this Agresment. The Indemnity provided for In this pavagraph shaft
not apply to- any [fabilify resuling from tha negligence of CITY, it s officers or emiployees, In Insfances where
such negligence causes personal injury, death, or properiy dama e [IN THE EVENT VENDOR AND CITY ARE
FOUND JOJNTLY LIABLE BY A COURT OF JURIS[HCTIOM LIABRITY SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL SBMVUNITY AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT
. WAIVING ANY DEFENSES OF THE PARTIES UNDER TIEXAS LAW.,

The provisions oﬁh!s INDEMNITY are solaly for the banefit of Fe pariles herelo and not intendad to create o grant any
riphts, contractual or ofherwiss, tg eny other parson or enbify. VENDOR shall advisa the CITY nwaiting within 24 hoins of
any clalm or demand against the CITY ar VENDOR kanown fo VENDOR related to or asising oud of VENDOR' achiviies
wrdex this AGREEMENT arxd shall see bo the Investigation and defease of such claim or demand at VENDOR's cost. The




GITY shalt have the right, &t s oplion and at iis own experise. to participate in such defense withotl refleving VENDOR of
any of ifs obligations under this paregraph.




005 - GENERAL TERMS & CONDITIONS

Elacironle Offer Equals Oricinel. 1f Vendor Is submiliing an elecironic offer, Gty and Vendor sach agree that tiis
transaction may bo sonducter by elecifonic means, ag aithorized by Chapler 322, Texas Busloess & Commerce Gode,
known as the Boctronie Transactions Act.

Delivety of Goods/Services.

Dasfination Gortraet Vendor shall deliver all goody end matarizls F.G.B., CHy of San Anlonio’s designated facility,

. inslde delivery, freight prepald, to the address provided 1n this RFO or, IF diffetent. In the Purchase Order, Vendor shall
boar the rsk of foss until dafivery, Frelght charges will be pald only wheri expaiited delivery Is requested and approved
In wrling by City. Vendor shall be résponsible for fumishing necessary parsohne! or equipment and/or meking

- necessayy arangemerds to off load 8l City of Sari Antonle faciity, untess gtherwise noted herelh,

Fallure to Deliver. When delivary Is not mel s providad for in the cordradt, City may make the purchass an the open
market, with any cost In excess of {he contract price pakl by Vendor, In addfion to any other dirgct, Indirect,
GO ential or incidental dafages incurved by City a5 8 resulf thereof. In addition, Vendar may be removed from
City's list of eligibla bidders.

Purchase ey, Eoch fime & City depertmient wishes lo place an rder against this cantract, It wil [ssue Vendor a
purchase order, Vendormusthava the purchase order before making any dalivery. . .

City, City shall have a reasoridble ime (but ot lesa than 30 days) after recelpi ko nspect the goods and
serviges tenderad by Vendot. Cily at ite opfion may reject 2 or any porfion of such goods or sarvices whish do not, I
Clty'sso[a:lsuﬂion.__mgylneveryresped with ail terms and conditions of tha coniract. Clty may elect to rejeet the
entire goods and sevices fer even it thly & portion thereof Is nonconfarming. f Cliy eledls td accept nonconforming
goods and senvices, City, n addkion to s other remadles, shall be entilfed to deduct & reas from the price
thereof 1 compensate Clty for the nonconformity, Any acteptance by Gily, even i no i
walver or setfiement of any defect in such geods and senvices.

Tasiing. After award of contrack, Cily mzy, ot Hs sole option, fest lhe product dellvered 1o ensure J meels spacifications,
inftint testing shall be at Cliy's expense. Howaver, If tha product does not 1o meet specifications, Vendor shall reimbursa
Ciy foc the cosie of fosthig. Clly may withhold the cost of testing from any amotmis cwed fo Vientlor under fhls or any
other caniract, or invoice Vendor for same. If invoiced, Vendor shall pay Gity within 30 calendar days' of the invalce.

Invoicing and Payment. i

Address for Involces. AT origlnal Involces must be senf fo: Gty of San Anforlo, Afin: Accounts Payable, P.O. Box
339976, San Anlonlo, Texas 7H283-3076, .

Information Requirad On invoice.

Adt invoices mus| be n & form and contenl approved by Gity. Gity may requlre modfification of Invoices If necessary In
order o calisfy City that all billing ls proper afid pursuant to the tarms of the contract, tavaices are required to show
each Cily Purchase Ordar Number. Invoicas must be leglhle. ttems billed on Involoas must be speclfic es to applicable
stock, manufgelurer, catalog or part ngmber (f any). Alf involces must show unlf prices for each ltem being blled, the
guantity of §ame belng biffed and the tols] for each Hem, as well ae the lotal for all Hems on the lrvolos, If prices ara
basded on B;t‘;nws bagls, then the list prices, the percenlage discount or percentage surchargs, nst unlt prices,
?Mmsd net fotal prices must be shown, Prompt paymert ¢discounts offered shall be shown separafely on the
NVOICH.

Paymerg by Gity.

in accordance With the Texes Proppt Payment Act, Cify shall have not less than 30 days to pay for goods or
services. Time for payment, Inclyding payment under discount terms, will be compited from the later of: {1) the
date City receives conforming goods under tha conlract; (2) the date parformance of tha sexvice under the contract
I3 completed; or (3} the dafe Gity recelves a comrect and valld Invoice for the goods or sorvices. Paymont (8 desmed
to be mada on the date of malling of the check. Payment Is mada k US dolless only,




.8

This prosision shall not apply whete fere is a bona fide dispite betwesn Gily and Vendor ebout the goods
delivered or the satvice parformad that causes the payment to be fafz, ar where the Involce Is not mafied te the
address provtded hetetn

The payment amotint due on nvoloes may not be manually altered by City personnel, Onoe tisputed | items are
reconciied, Vendor mast submit & corrected Involce or a credit memorendm for 4he dispuled amount. City will not
make panlalpaymentsonmlrwacevmereihemis a disputa.

NECESSITY_OF TIMELY IVOICE / WANVER OF PAYMENT. HOTWITHSTANDING THE FORGOING, GITY
CANNOT PAY FOR ARY GOODS OR SERVIGES WAITHOUIT AN INVOICE. VENDOR MUST INVOICE CITY NO
LATER THAN 90 CALENDAR DAYS FROM THE DATE GOODS ARE DELIVERED OR SERVICES RENDERED,
FAHLURE TO SUBMIT AR INVOIGE WITHIN SAID 80 DAY SHALL NEGATE ANY LIABILITY ON THE PART OF CITY
AND CONSTITUTE A WAIVER BY VENDOR OF ANY AND ALL RIGHY QR CLAIMS TO COLLEGT MONEYS THAT
VENDOR MAY RIGHTFULLY BE UmERWlSE ENTHLED TO FOR GOODS OR SE?V'IGES PERFORMED.

‘malolalpdoerorallgoodsandiorsemcesls ShOWﬁOﬂthPdDBSdledule. No adcﬁﬂona!feesore)q:ensesoﬂlmdor
shalt ba charged. by Vendor nor be payable by Ciy. The partles hereby agres that all compensable exdpenses of
Vandor are shown on the Price Schedide, fthere Is a discrepanay on the Price Schadtile haMeenﬂ\aumPnceforan
Etem, and the extanded price, the unit prics shall govern,

. Excopt where (he ierms of this contract exprossly provide atherwise, any alterations, additions, or detations

1o the lenms hereof, shali b effected by amendment, In writing, execited by both Cify and Vendor. The Direclot of the
. Purchasing and General Services ‘Depariment, or Direcior’s designee, shall have ority to oxecute amendmenls on
behaif of City withqut further aclion by the San Antonlo City Councl, sdbieolto and contingent upon apprapriation of funds
forany lncrmein expendiires by City.

E@,m s AT T o _ f D
IWMWMGMHMUMMaﬁmelyandpropermam,asdefenn solely by tha Diresloc, s

malerlal obligatidns under this contract, or vickate any of the material terms of (his conlradt, shall have the right bo
Immediatsly terminate the conract In whole or In part. Nollce of termination shall be provided In wiiting to the Vendof,
efiective upon the data set forth in the nalice. City may, Ir City's sole discrelion, provide an opporunity for Varndor to
cwe the dafaull. If City elects 1o offer an & nity (o cura, Clty shall provide notice to Vendor g the ralters
in default and the cure perlod. If Vendor fals {0 cure the defau!tmnmemeperlod City shall have the right, without
futher nofice, to termlnala the contract In whole or In pait. Such termination shall not relleve Vendor of any liabilily o

e Onyfordamagés sustainsd by Uilie of any braach by Vendor.

Imnaﬂglﬁ_gg City ma( tenminate this contract, In whole or In part, without ceuse. Clty shall be required to give
Vendor nolice ton deys pror to the date of termination of the contract without cause.

anu.ng.ﬂgmmﬂm Chty relalns ﬂ’teﬂgtﬂolenmmte ﬂ:isoontradatﬂneexp!mhonofeeuhofmy'sbtdgalpeuods. :

This confract Is conditioned on a besl sfforts allampt by City to oblsin and appropriate funds for payment of any debt
dua by City hereln.

Termination by Gity may be sffected by Diractor, without furfher action by the San Astonlo Cly Goundil
Vendor covenants and agroes that I Is & Independent confractor and ot an offcer, agert,

Independerit Confactor,

servant or employes of City. City shalk not bs flable for any claime which may be asseited by any third paity cecuning fn
conmection with the sendces to be performed by Vendor under thls contract and thet Vendor hes no au(hodty fo bind Cify.
The doclrine of respondaat superior shall nol apply as between City 2nd Yendor.

INDERNIFICATION.

VENDOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD HARMLESS, CITY and the elected
nﬂlclals. employess, officers, directors, volunteers and rapresentatives of CITY, Individuaily and collectively,
from and agalnst any and al cosls, elaims, flens, damages, losses, exponses, feos, fines, penalties,
rrocaadlngs, actions, demands, causes of action, Nability and sults of any idnd and neture, Including but not
Imited to, parsonal or hadily lnjmy, death and property damage, made upon CITY directly or Indirectly arising
ott of, resulting from or related fo VENDOR'S activifles under this Agreement, Including any acts or
omieslons of VENDOR, any agent, officer, direstor, rapresentativo, employes, congulfant or subconftractor of

- VENDOR, and thelr respective officers, agenta emplaxg ees, direciors and representatives while in the exercise

of the rights or parformance of the dulies under this reement. The indemnity provided for in this paragraph




shall not apply to ary abllity resuliing fmm the naghgenee of GITY, It s officers or emplayees, Jn Jostances
whera suctrhegllgence causes psrsonal Injuty, death, or propetty damayge. IN THE EVENT VENDOR AND CITY
ARE FOUND JOINTLY LIABLE BY A COURY OF GOMPETENT JURISDICTION, LIABILITY SHALL BE
APPORTIONED CORPARAYIVELY IN ACCORDANCE WITH THE LAWS FQR THE SYATE OF TEXAS, WITHOUT,
HOWEVER, WAIVING ANY GOVERNMENTAL INMUNITY AVAILABLE TO GITY UNDER TEXAS LAW AND
WITHOUT WAINING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW in additivi, Vendor agrees fo
tndemaify, defend, atid hold Giy harmiess from any clatm tnvolving patent infiingeinent, trademarks, frade
secrots, and copyr!ghts oh goads supplied,

The pmv:s!om of thls INDEMNITY are solely for the henefit of the parties hereto and not ntended to create or grant
any righls, coniractus! or otierwise, a aay olfier person or enfblly. VENDOR shall adviss CITY' In writing wilkin 24
hansafamdal;uordem»dagalnslcrrYorVBiDDRlcmWnto VENDOR yelated to or exising out of VENDOR's
achiviies urider this AGREEMENT and shall see fo fhe investigation and defonsa of such claim or demand at .
VENDOR's cost. GITY shall have the 1ight, at its option and al ks own expense, to participate in such defense without
relioving VENDOR of &y of its obkigations under this paragraph.

&S_lgmng. Except s ofhiorwise stated hereln, Vendor may not sell assign, pledge, transferoroom'eval‘)'ﬂefesl In
this confract, not delegeke the performeante ofany dutles hisreunder, by lransfer, by subcontracting or any olher means,
without the consent of Director. As & cotudiion of such cansent, If siich consent Iz gntad, Vendor shall ramaln Eable for
cnmploﬂoanmasewlwsmdpmblmufgoodsw%edhﬂuswnuacthﬂleevmﬁofdefadlbymemmvendor
assignoe, fransforee or subcontractor. Any atisthpt fo. transfer, pledge or olherwise assign this Confract withowt said
witiens approval, shali be vold ab (nito and shatl cogfer o rights uponanyllﬂrdparson

Ownership of Docuaments. Pursuant fo Texas Local Govemuiont Code Chapler 201, any and all Records produced h
Vergor pursuant to the provislons of this coniract are tha exdlusivs propesty of Cly; and no sugh Record shall he the
_subjest of any copyiight or proprietary clalin by Vandwr, The term "Record™ &5 used herein ‘shall mean any document,
' Tetior, Bodk, mag, sound or video recording, tlcrofilm, magiietic tape, elacironic medium, or othar-
ormation recording , regardless of physlcal form of chamcteristic. Vendor understands and aciqiowiedges. that
) f:mu;haxdmmnemfanyandaﬂ such Records, Cly has the ngf to use all such Records as Clty deskres, wmwut
on

Records Retehtion,

Vendor and s subcontrasiors, i any, shall properly, ccurately and compleiély malntsin ali dostimends, papers; and
records, end other evidence periaining o the services rendefed hereunder (Documents'), ant shai make such
Docuzhents avallable to Cly ot thelr respective offices, at all reasouable imes and as often as City way deem
hecessary duing the contract pexiod, Including any eidansion of renswal hersdf, and the record retention peffod
established harel, for prposes of audit, inspaction, examination, and making excerpts or copias of same by Gify and

- anyoﬂ(sauﬁmdzedrepr&smtaﬂv

Vendor ehall retein any and all Documents produoad as a result of services provided hereunder for a period of four _
years ("Retenfion Perlod”) from the dte of termination of the cohlract 1If, at the and of the Retention Pariod, there Is
lifigation or dther questions ailsing from, Involving or conceming these Docutaiiis or e services provided hereunder,
Vendor shall retain the reconds unl the resalution of such liligation or other such questions, Vendor acknowledges and
agress that Cily shall have acoess to dny and all such Documents at any and all times, as desimed necassary by Clty,
duwring said Retention Perfod. Clty may, at its sleclion, require Vandor {o relum the doctments fo Clty st Vender's
:&lanseﬁspda' to or at the condiusion of the Retentlon Perlod, In such evenl, Vendor may seialn a oopy of the
mel

Vendor shalt notify Glly, immediafely, In the evenl Vendor recail&s any requests for fedformation from a third pal
which peitain te the Documents refarenced herein, Vendor understands and agrees that Clly will process and
all such requasts.

Severabliity. If any clause or provision of this contract I held Invalid, Hegal or snenforeeable under present or fufurs
federal, stafe or foced laws, Including but ndlhn!ladioﬁlacltycmrlar Ciy Code, or orihances of the Cily of San
Antonlo, Texas, then end In thet evont I Is the [ntentlon of the parfles hemlo that such invalikdily, lllegality or
unenforceany shall not affect any other cause or provision hereof end that the remainder of this oontract shafl be
consinted as If such Invelld, legal of Unenforceabls clatise or ?rov(slonwas naver contained heren: It Is also the intention
omneparﬂwheretoﬁmtlnﬁeuofeachdausaorpmvlsiono thls canlract that is Invalid, (llegal, or tnenforceabls, there
be added as a part of the conbiact & catrse o provision as skmliar in terms fo such Invalid, ilegal or unenforcsabla dause
or provision as may be passible, [sgal, valid and enforceabls,




Compllance with Law, Vendor shall provide and perform alf senvices requlred under fhis Agreement In compliancs witk al
applicable fodaral, siate and local laws, rules and regulations., :

Ceriifications, Vendor warrants and cerfifies that Vandor and any other person deslgnated to provide services hereunder
has the requisite tralning, license andfor ceitification fo pravide said servkes, and mesls all compatence standards
promuigated by ail other autharitative bodles, es applicable fo the services provided heraln.

Non-waivef of Parformance.  Unless olherwise specifically providad for In this Agieement, a walver by elibier Party of &
braach of any of the terms, condlions, rovenants or guarantees of this Agreement shall not be consfrued or held to be a
walver of any slcoeeding o preceding breach of fhe same or any other tetm, condflion, covenant or guaranitea hersin
conlained. Further, any faflure of elthor Party to inslst In any one or more cases upott the stiict performance of any of the
covenants of this Agresment, or to sxe¥cise any option herein contelned, shall in no event be constiued as a walver of
relinduishment for the future of such colenant or oplion. in fact, no walver, change, modification or discharge by efther
. paily hetelo of ‘any provision of this Agneement shall be deemed fo have been made or shall be effective 1nless
expressed in witing and signed by the-party te be charged. No act or omisslon z a Party shall in any menner bnpalr or
prejudice any right, power, priviisge, or remedy available 16 that Party k or by bw or in equity, such rights,
powers, privileges, or remedies fo ba ahways spacifically preserved horeby.

Vapue. Venue of any court action brought diractly or indireetly hy reasox of this contract shall hs In Bexar -
Go‘ttl'nw, Texas.TTms'oontractis made and ls to be psrformed in Bexar Gounty, Texas, and Is governed by the laws
of the State of Texas. : * :

Nondistvimination. As acondifion of entering Info this agresment, Verxor represents and warrants that it witi comply with
City's Commercal Nondiscrimination Poticy, as described under Secfion IL.C.1 of fha SBEDA Ordinance. As par) of such
compilance, Vendor shall not discriminate on the basls of race, color, religln, ancesty of nafional orlgin, sex, age, marltal
status, sexual origntation, or on the basts of disablifly or other unlawful forms of discrimination in the solicitation, selection;
Tiring or cotmerclal treabnent of subcontracturs, vendors, suppliers, or commercial customers, nor shall Vendor fetaltate, - -
againet ary person for weporling instances of such discriminallon. Vendor shall § ty for
* stibéofitrdotors, vendors and euppliers to participate n all of #ts public sector and private sB& . ihg ond supply
opporiumifles, pravided that nothing contained in this clause ehall prohibit of imit otherwise tawful effors ta remedy the
effucts of markefplace discrimination that have ocoured or are occuning i Cliy's Relevant Maskeiplace. Vendor
understands snd agrees that a material vialation of this clause shall be considered: 2 mstertal breach of this agreement
and way tesult ih lemination of this agieement, disqualification of Vendor Fom pating fn Clty contracts, or other
sanclions, This cfause Is hot enforcaable by or for the béefit of, and creates no abligafion to, any third pasty. Vendor shal
include this nondiscrimination clause In 2l subcontracts for the performance of this contract.

Dalingyent Taxes. In the event that Vendar s or subsequenily becomes delibquent In the payment of fmxes owsd to the
City of San Antordo, Cliy reserves the gkt 1o dediicl any delinquent faxes from payments that City may owe fo the
delinguent Vendor_as a result of this contract. : . '

Binding Confract. This contract shall be binding on and Inure i the benefit of the parfies hereto and thelr respecliva helrs,
gxegh}r{ors, administrators, legal representativas, and succassors and essigris, except as otherwise expressly provided for
BTein.

8 This contrdel, Including City's fina! elecironically posied online version, together with its autharizing
ordirance, and its prlce schedule(s), attachmentfs, purchase orders, and sshibits, If any, constiutes the final &nd ehtire
sgreement between the parties herelo and contalns off of the terms and condifions agyeed upon, No ofher agresments,
oral or otherwise, regarding the sublect matter of this confract shall be deemsd to exist or fo bind the partiss hersto,
unless same he in wiiting, dated subsequent io the date hereof, and be duly éxecitted by the parties, In accordance wifh
the Amendment provision hereln. Pasfles agree fhat Cly's final elecfronically posted onfine version of this
soficiiation contains the agrsed upan spetifications, scope of services, and terms and condidons of ths
contract, and shall sonfrol in the event of a confilct with any printed version signed and submitted by Vendor.




007 - SIGNATURE PAGE

By submitting an offer, whether elactrontcally or by paper, Offeror represents that:

{s)he is authorized to bind Offeror to fully comply with the terms and conditions of Clty's Request for Offer for the
prlces stated thereln;

{s)he has read the entire docuiment, Including the final version issued by City, and agreed to the terms therain;
Offerot is In good standing with the Texas State Comptroller's Office; and
to the best of hlsfer knowledge, all information Is true and correct,

if submitting your offer by paper, complete the following and sign on the slgnature line below. Fallure to sign and submit
ihls Signature Page will resuit In rejaction of your offer. -

. Offeror Information
Please Print or Type
Vandor ID No.
Sligner's Name Michael L., Coticchia - Vice President
Nama of Business Applied Industzial Technologies, In¢,
Street Address RO - 1 Applied Plaza Local - 4940 Risenhauer Rd Stel2é
Clty, Stats, Zip Code Cleveland, ON 44115-2531  gan Antonio n 78218-3752
Emall Address sa0074@applied.con
Tatephone No. {219) 657-9191
Fax No. {2103 657-9292

Clty's Solicitation No. -

WES

Signature of Person Authorlzed to Sign Offer




008 - STANDARD DEEINITIONS
-Whenever a {em defined by the Uniforin Commerdlal Code (Fucey, as epacted by the Stal of Texas, is used In the
Contract, the UCC definition shall control, unless otherwise defined in the Contract.
AL&J@_MQQ@;- an RFO in which C‘Ky witi award the enfire contract to one offercr only.

_.tgr@ligﬁg “two or more offers with substantive varlalions In the tem or service offered from the same offeror In
rasponse to a solicitation.

Bgslgm'n - & transfer of dlzims, righis or Interests in goads, services or pmpelty

Bid Bond - securily to ensue that Offeror (a) wif not withdraw &he offer within the period spasified for acceptance, and (b)
will furtiish any reqired bonds and eny nacessary hstirance wsthln the time spadfied ih the solioltation.

City~ the Gity of San Antonlo, a Texas home-rle muricipaf cmpmaﬂon.

Cantractor - the offeror whose offer is accepted by City and lg, therefore, the pemon. firm or onfity providing goods or
sevices fo Clly undera confract.

Qﬂ:egg{ ~ the Direttor of City's Purchasing & General Services Department, or Director's designea.
Line lt - allsting of items kan offer ro:whiuh an offerot ls«emeclad 1o provide separats pricing.
f a complete signed respcmeto snRFO that, ifaceepisﬂ mudbmd Oﬁarorio perfonn theresmtart conhact .

‘Qﬁgmi A parson, flam or enfity that submits att offer In responsetoasolidiaﬁm The offemrwhoseoﬁeris accepted by
City may also be referred to herein as Confractar, Vendor of Suppliar.

Payrment Bond - & patficular forn of security provlded by the contractor to protect Clly agalnst loss dus o the confracior's
faliure to pay suppllers arid suboontrautom.

- Petforménes Bond - a parficular form of eecurdty provided by the contractor to prolect Gity egalnst loss dus 1o the
confractor's Inzbifity or imwiilingness to conplets the contract as agreed.

Porfomance Deposi - securlly provided by the confrattor fo prolect Clty agamnst foss tue to ihe contracior’s inabilily or
unwitingness 1o complete the contract as agreed.

Pre-Submiital Conference - & mesting condtcted by Gliy, held In oder fo allow offerors to ask questions about the
. pmposed conkract and parficuerly, the contract specifications.
- & validiy lssued order placad by en autharized Clty department for the of goods or services,

wittlen on Clty's standard purchase order fonm, and which is the vendor's euthorify {0 delver toandlnvoics Clly for the
goodsorsecvicesspedﬂedhanRFO forihep:kasintedinvmdor'soffu‘

Spedlficalions - a descriplion of what Clly requires and what Offoror must offer; a desctiption of the physical or functional
charactaristics of a psoduct or matetlel, or the natwre of a service or ocnsrruoﬂon ltem.

Subconleactor - a parson, firm or enflty providing goods or services [0 a vendor 1o be used In the perfowsance of the
vendors abligations undier the contract with Glly.

Supplier - the offeror wixse offer Is accepled by Cliy and ls tharefore, the person, firm or entity providing goods of
services to Clty under & contract,

Vendor - the offeror whose offer Is accepled by Gty and Is, tharefors, the poerson, firm or entify providing goods or
sovices to City under s confract,




009 - ATTACHMENTS




Pricing

Applied is offering their mést competitive pricing structure available to public agencies.
Their offer will allow access to one of the most robust prodoct offerings representing
over 2000 world class manufactures and over 2.5 million specific Ene items. They will be
offering Maricopa County and US Communities an Applied Cost plus pricing structure
for the bulk of the items currently purchased by potential contract users.- Applied Cost is
the procurement cost to the local service center or distribution ccater.

The offering contains a [ist of Tier 1 suppliers. The producis that are offered by these
" manufactures through Applied will be priced based on current Applied Cost phus the
gross profit percentage {(GP%) listed for the major categones Applied cost may finctuate
with market conditions; however, the markup will remain the same. 'With the exception
of training, described below, they are also oﬂ“eringoursemmbawd on this structure.
The formula for calculating the sell price is Applied Cost! (1-GP%/100) = Sell Price.
They imve included examples in the table below for ymn' review.

Apolied Cost | Seli Trige | GP % = T Seik aios
$1000 | ‘1183 -] 14 | T smt(z-wmo)= 163"
$10.00 1L76 - 15 $10K1-15/100) = $11.76
$10.00 11.90 16  $10f1-16/100) = $11.90

Applied is offering  cost plus pricing structure for over 1.6 million Tier 1 products
currently loaded on Applied.com. All made-to-order products frong the Tiex 1 suppliers
will also be priced according to the cost plus structure. The remainder of Applied’s
offering for the market baskets Maricopa is requesting will be priced baged on oux cuxrent

applied Price (Applied’s List) minms a 10% discount. The remaining standard products
loaded on Applied.com will receive a 10% discount ofF of Applied Prico (Applies”s List
piice). Additional price on request ifems are elso available on Applied.com. -




L SBEDA Ordinance Compliance Provisions
. A. Solicitation Response and Contract Requirervients snd Commitment

Respondent understands and agrees that the following provisions shall be-teq\ﬁremen‘cs of
this solicitation and the resnlting contract, if awarded, aud by submitting its Response,
_ Respondent commits to comply withrthese requirements. ;

B. SBEDA Program

The CITY has adopted a Smsll Business Economic Development Advocacy Ordinance
(Ozdmance No. 2010-06-17-0531 and as amended, also referred to as “SBEDA™ ox “the
SBEDA Program™), which is posted on the City’s Economic Development (EDD)
website page and is also available in bard copy form upon request to the CITY. The
SBEDA Ordinance Compliznce Provisions contained in this section of the Agreement arc
governed by the temms of this Ordinance, as well as by the temos of the SBEDA
Ordinance Policy & Procedure Manual established by the CITY pursnant to this
Ordinance, and any sabsegquent amendments to this referenced SBEDA. Ordinzace and
SBEDA Policy & Procedure Mgnual that arg effective as of the date’of tlu: execotion. of
this Agreement. Unless defined in & contrafy manner herein, terms Ged gnyshis section of
fbe Agroement shatl be subject to the panded definitions ahdémeshings as gwm
those tenms in the SBEDA. Ordinance nndﬁiﬁﬁm inferpreted in (ESHH]
Procedure Mamiel. - T

C. Definitions

Affirmative Procurement Initiatives (APY) — Refers to varjous Smsall Business
Epterprise, Mioority Bubiness Enferprise, and/or Women Business Enterprise
(“S/IM/WBE") Program iools and Solicitation Incentives that are used to encourage
greater Prime and subconiract participation by S/M/WBE firms, inchding bonding
assistance, evaluation preferences, subconiraciing gosls snd jolnt venture jncentives.
(For full descriptions of these and otiter S/M/WRBE program tools, see Section 1L D. of
Attachment A to the SBEDA Ordinance.)

Annual Aspirational Goal — 2 nonr-mandatory anmual asphational percentage gosl for
overzall M/WBR Prime and subcontract patticipation in City of Sem Antonio confracts is
established each year for Comstruction, Axchitectursl & Ragincering, Professional
Services, Other Services, and Goods & Supplies confract Indnstry Categories. This
Axnnpal Asplrations] Goal is fo be set (and thereafter adjusted) by the Goal Setting
Committee (GSC) on an annpal basis based upon relative M/WBE availability data to be
collected by the City through its Centralized Vendor Registration (“CVR”) systen.
Annual Aspirational Goals are not to be sotinely appHed fo individnal contracts, but are
intended to serve zs a benchmark against which to measure the overall effectiveness of
the 5/M/WBE Program on an anrual basis, and to gauge the need for future adjustments
1o the mix and to the sggressivemess of remedies being applied voder the Program.
Percentage Goals for SIM/WBE participation may be established by the GSC on a




contract-by~contract basis based @011 similer data and analysis for the particular goods
and services being purchased in a given contract. The M/WBE Angual Aspirational
Goals for 2011 wre:

Consteuction — 29%

Axchitecture and Engineering —34%
Professional Sexvices—45%

Qther Sarvices—30% -~ -

Goods and Supplies-23%

Certificition or “Certified” ~ the process by which the Small Business Office (SBO)
staff determines a firm to be a bona-fide small, minority-, women-owned, or emerging
small busigess enterprise. Emerging Small Busiess Puterprises (ESBEs) are
automatically oligible for Certification as SBEs. Any fim may apply for multiple

- . Certifications that cover each and every status category (e.g, SBE, ESBE, MBE, or

'WBE) for which if is dble to satisfy eligibility standards. The SBO steff may confract
these pervices to a regiomal Cextification agency or other enfity. For purposes of
Cettification, the City accepts any firm that is certified by local government entities and
otjer organizations idenitified heredn that, have adopted Certification styndacds and
procedires similar fo those followed by ths SBO, provided the prospective firm satisfies
thie slipibilify requirenietits set forth in this Ordinance mSemon ILE.6 of Attachment A

‘Commercially Useful Function — an S/M/WBE firm performs a Commercially Useful
Function when xtisrwponsiblefo: execution of a distinct element of the work of the
contract and js carrying ont its responsibifities by stfually performing, siaffing, managing
and sopervising the work involved. To perform a2 Commercially Useful Fanction, the
S/M/WEBE firn. nmst also be responsible, with respect to materials and supplies wsed on
the contract, for megotiating price, determining quantity snd quality, ondering the
material, sod instelling (where applicable) and peying for the material ltself. To
datermine whether an S/M/WBRE fiom is performing a Commercially Useful Function, an
evaluation must be performed of the amount of work subcomiracted, nommal industry
practices, whether the amonnt the S/M/WBE firm is to be paid under The contract is
commensarate with. the work it is actually performing aad the S/M/WBE credit claimed
for its pecformance of the work, and other relevant factors. Specifically, an S/M/WBE
firm does not perform a Commercially Useful Function if its role is limited to that of 2n
¢xtra participant in & transaction, confract or project through which fonds are passed in
order to obfain the appearance of meaningful and nseful SAM/WBE patticipation, when fn
similar temsactions in which SAM/WBE firms do not participate, there is no such role
petfomoed. 'The use of SAM/WBE firms by CONTRACTOR to perform such “pass-
through® or “conduit” functions fhat ate ot commercially useful shell be viewed by the -
CITY as frandulent if CONTRACTOR attempts to obtain credit for such S/M/WBE
pariicipation fowards the satisfaction of S/M/WBE participation goals or ofther API
participation requiremenis, As such, under such circumstances where a commercially
useful fimetion is not actoally performed by the S/M/WBE fim, the CONTRACTOR
shall not be given credit for the participation of #s S/M/WBE subcontractor or joiat
venfure partner towards ateinment of S/M/WBE uilization goals, and the




CONTRACTOR dnd S/M/WBE firm may be subject to sanctions and pemltim n
accordance with the SBEDA Ordinance.

Good ¥aith Efforts — docomentation of the CONTRACTOR's or Respondent’s infent to
comply with S/A4/WBE Program Goals and procedures including, but not limited to, the
following: (1) docomentation within a solivitation response reflecting the R@ondent’
commitment to comply with SBE. or M/WRE Program Goals as cstablished by the GSC
for a particular contract; or {2) documexntation of efforts made toward achieving the SBE
-or MYWBE Program Goals {e.g., timely advexrtisernents in appropriate frads publications
end publications of wide genersl circulation; timely posting of SBE or M/WBE
subcontract opportunifies on the City of San Antonio website; solicitations of
bids/proposals/quelification statensents fiom all qualified SBE or MVWBE firms Listed in
the Small Business Office”s directory of certified SBE or M/WBR firms; correspondence
frome. qualified SBE or M/WBE firms documeniing their yvnavailebilify to perform SBE or
M/WBE contracty; documentation of efforis to subdivide work into smaller quantities for
subcontracting purposes to enhance opportunities for SBE or M/WBE firms;
documentation of a Prime Contractor’s posting of a bond coveritig the work of SBE or
M/WBE Subcontractors; documentation of efforts to assist SBE or MYWEE fimms with
obtaining financing, bomding or imsurance required by the Respondenf; and
documentation of consulfations with trade. associations and consultauts that represent the
interests of SBE and/or M/WBEs in order to identify qualified and available SBE or
M/WBE Subsotiftittors) The appmpnate ¥orm arid caitent of CONTRACTOR’s Good
Fuith Efforts documentation ghall be in accordunce with the SBEDA Ordinance as
 interpretod in the SBEDA Policy & Procedute Marwal.

Independently Owned and Operated - ownership of an SBE firm ponst be direct,
independeat and by Individuals only. Ownpeiship of an M/WBE firm may be by
Individuals end/or by other busincsses provided the ownership interests in the MVWBE
fitm can satisfy the M/WBE eligibility requirerasnts for ownexship and Control as
specified herein in Section IILE.6. The M/WBE firm must also be Independently Owned
andOpa:amdmthesensethatItcamntbemembsxdmyufamthet firm that does not

" itself (end in combination with the certified M/WBE firm) satisfy the cligibility
requerements for M/WBE Cextification.

Individual - an adnit person that is of legal majority age.

Industry Categories — procurement groupings for fhe City of San Antonio inclusive of
Comstruction, Architectural & Engincering (A&K), Professional Services, Other Services,
and Goods & Supplies (Le, manufacturng, wholesale and retail distribution of
commodities). This term may sometimes be referred to a5 *business categorics.”

Minority/Women Business Enterprise (M/WBE) — firm that is ceriificd as either a
Minorify Business Enferprice or as « Women Business Enferprise, and which is at least
fifty-one percent (519) owned, managed and Controlled by one or more Minority Group
Members and/or women, and that is ready, willing and able to sell goods or services that
are purchased by the City ofSanAniomo




M/WBE Directory - aTisting; of minority- and women-owned businesses that have been
certified for participation fn the City’s M/WBE Program APIs.

Minority Business Enterprise (MBE) — any legal entity, except a joint venture, that is -
organized to engage in for-profit transactions, which is certified as being at least fifty-one
percent{51%) owned, managed and controlled by one or more Minortity Group Members,
and that is ready, willing and able to sall goods or services that arc purchased by the
CITY. To qualify as an MBE, the entérprise shall meet the Significant Business Presence
reqmmncntasdeﬁnsdhmlfnm otherwise stated, the teom “MBE” as used in fhis
Ondinance is not inclusive of womer-owned business enterprises (WBEBs).

| Minority Group Members — African-Americans, Hispanic Americans, Asian Americans
and Native Americans fegally residing in, o:ﬂ:atareczﬁzensoi‘,thctﬁmﬁedSﬁatmorﬂs
temrifories, as defined below:

African-Americans: Persons having origins in any of the black racial groups of
- Africa as well as those idenfified as Jamaican, Trinidadisn, or West Indian.

Hispanic-Ameicans; Persons of Mexican, Poerto Ricen, Cuban, Spamuh or
Central and South Axerjcan origin.

M Persons having origing manyofths:ongmalpecplesofmeFa:
East, Southeast Asia, the Indnm subcontment of the Pacific Idlands. -

Native Americans: Persons hﬂwngnoless fhan 1/16™ pmcemagc_ong;i_n'inanyof
the Native Awerican Tribes, as recognized by the U.S. Department of the Taterior, -
Burean of Indian Affairs and as demonstrated by possession of pessonal tribal role
documents,

Originating Department — the CITY depariment or authorized représentative of tho
CITY which issues solicitations or for which & solicitation is issued.

Payment — dolars actually paid to CONTRACTORS snd/or Subcontractors and vendors
for CITY contractex goods snd/or services.

Prime Contractor ~ the vendor or contrector o whom a purchase order orAconB'act is
issned by the City of San Antenio for purposes of providing goods or services for the
City. Tor purposes of this Agreement, this term refers to the OONTRACI'OR.

Relevant Mizrkefplace — the geographic market area affecing the S/M/WBE Program as
deterined. for purposes of collecting data for the MGT Studies, and for determining
eligibility for parficipation wader vasious programs established by the SBEDA Ordjnance,
 is definéd as. the San Anionio Metropolitan' Statistical Aree (SAMSA), cumently
.inchuding the counties of Afascosa, Bandera, Bexar, Comal, Guadalupe, Kmdall,Medma
and Wilson.

Respendent — a vendor submifting a bid, statement of qualifications, or proposat ie
response to a solicitation issued by the City. For purposes of this Agreement,




CONTRACTOR is the Respondent,

Résponsxble — & firm which is cepable in all respects to flly pen:&nﬁ the coniract
" requirements and hes the m&@tyaudrehabﬁﬁyw]ﬁchmllassumgoodfazﬂx
performance of contract specifications.

San Antonio Metropolitan Stafistical Area (SAMSA) — also koown as the Relevant
Maskeiplace, the geographic market area from whick the CITY’s MGT Studies analyzed
contract utilization and availability data for disparity {cwrently mcluding the counties of
- Atascosa, Bandem, Bexar, Comal, Guadalupe, Kendall, Medina and Wilson).

SBE Ditwtory a listing of small buginesses that have been cerhﬁed for patnclpauon in
the City's SBE Program APJs.

Significant aninm Preseuce — {o qualify for this Program, a2 SAM/WBE must be

beadquartered or bave a 'significant business. presence for st least one year within the

Relevant Marketplace, defincd as: an established place of business in one or moare of the

eight counfies that make up the San Autonio Metropolitan Statistical Arex (SAMSA),

. from which 20% of its full-tie, part- -fime and contract employees are regularly based,
and from which a substantial role in the S/M/WBE's performance of 8 Commercially
Useful Function fs conducted. A locatnon utilized solely as a post office box, mail drop

- or telephone message center or any combination thereof, with no-other subgtantisl work
function, shall not be construed to constifute asig:ﬁﬁcant business presemce.

Small Busitess Enterprise (SBE) —a corpomhon, parinexship, sole proprietorship or
other legal entity for the prrpose of making a profit, which is idependently Owned and
Operated by Individuals legally residing in, ot that are citizens of, the United Stafes or ifs
territories, and which mests the U.S. Small Business Administration (SBA) size standard
for a small business in its particular industry(ies) and meets the ngmﬁcmt Business
Presenice requiroments as Jefined herein.

Small Businesy Office (SBO) - the office within the Eoonomic Developnient
Department (EDD) of the CITY fhat is primaeily respoasible for general oversight and
admiisiration of the S/M/WBE Program.

Small Business Office Manager — the Assistant Dixector of the EDD of the CITY that is
responsible for the managesient of the SBO and ultimately responsible for oversight,
tracking, monitoring, administration, implementatfon and reporting of te SM/WBE
Program. The SBO Manager is also responsible for enforcement of contractor and vendor
compliance with contract participation reqnirements, end epsuring that overall Program
godls and obhjectives are met, _

Smafl Minority Women Business Enterprise Program (S/M/WBE Program) — the
combination of SBE Progrem and M/WBE Program features contained in the SBEDA
Ordinance.

Subcontracter — any vendor or contractor that is.providing goods or services 1o a Prime




Conttactor or CONTRACTOR in furtherance of the Prime Contractor's performance
under a contract or purchase order with the City. A copy ofcachbmdmg.&greemsnt
between the CONTRACYOR. and its subcontraciors shall be submitted t6 the CITY prior
to execution of this contract A greement and any contractmodification Agreement.

Suspension — the temporary stoppage of the SBE or M/WBE fimn’s beneficial
participaticn in -the CITY’s S/M/WBE Program for a finite period of timé due to
cumulative contract peyments the S/M/WBE firm received during a fiscal yesr that
oxceed a certain dollar threshold as set forth in Section JILE.7 of Attachmeat A io the
SBEDA Ordinence, dr the temporary stoppage of CONTRACTOR’s amd/or S/M/WBE
fim’s performance and payment under CITY condracts due to the CITY’s imposition. of
Penalties and Sanctions set Torth in Section ILE.13 of Attachraent A to the SBEDA
Ordinance,

Subcontractox/Supplier Wtilization Plan — g binding part of this contract Agreement
which states the CONTRACTOR s commitment for the use of Joint Venture Partners and
/ or Subcontractors/Supplicrs in. the performance of this contract Agreement, and states
the name, scope of work, and dollar value of work to be performed by each of
CONTRACTOR’s Joint Vienture partners and Subcontractors/Suppliers in the course of
the performance: of this contract, specifying the S/M/WRBE Cextification, category for each
Joint Venture partner and’ Subcontractor/Suppfier, as spproved by the SBO Manager,
Additions, " delefions or modifications of the Joit Vesture parter or
’ SuboomracﬁoﬂSuppharnmms, scopes of work, of dollar values of work to be performed
requires an amendment to this Agreement fo be approved by the IBDD Director or
designee.

Women Business Enterprises (WBEs) - any legal enfity, except a joint venture, that is
organized 1o engage in for-profit transactions, that is cextified for purposes of the SBEDA.
Ordinance as being at least fifiy-one percent (51%) owned, managed and Condrolled by
one or more non-minority women Individuals that are fawfully residing in, or are cifizens
of, the United States or its tepritories, that s ready, willing and able to sell goods or
services that are purchased by the City and that meets the Significant Business Preseuce
requirements as defined herein, Unless otherwise stated, the term “WBE” as used in this
* Agieement is not inchsive of MBEs.

D, SBEDAProm Q_Q_g;phanoe General Promsmns

As CONTRACTOR acknowledges that the terms of the CITY’s SBEDA Ordimance, as
amended, together with all requirements, guidelines, and procedures set foxth i the
CITY?s SBEDA. Policy & Procedure Manusl are in furtherance of the CITY’s efforts at
economic inclusion anid, moreover, that such tenms are part of CONTRACTCR’s scope
of work as referenced in the CITY s formal solicitation that formoed the basis for contract
award and subsequent execution of this Agreemnent, these SBEDA Ondinance
requirements, guidelines and procedures are herchy incorporated by reference into this
Agreement, and are considered by the Parties o this Agreement to be material ferms.
CONTRACTOR voluntarily agrees to fully comply with these SBEDA. progtam terms a8
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a condition for being awarded this contract by the CITY. Without limitation,
CONTRACTOR finther agrees to the following terms as part of its contract comphauoe
responsibilities under the SBEDA Progrem:

. CONTRACTOR. shall coopemte fully with the Small

Business Office and other CITY depariments in their dats
CONTRACTOR’s  ufilization and  payment of
Subeontractors, S/M/WBE fimns, and HUBZene firms; as
applicable, for their perfcmance of Commercially Uschul
Functions on this contractmoluc‘hng,butnothmﬂedto, the
timely submisston of complefed  forms and/or
docomentation pronulgated by SBO, through ‘the
Originating Department, pursuant to the SBEDA Policy &
Procedure Mammal, timely enfry of data into monitoring

. systoms, and ensuring the timely compliance of is

Subcontractors with this term;

CONTRACTOR shall cooperato fully with sny CITY or
SBO ivestigation (and shall alsor respond trothfully and

. promgily to any CITY or SBC imquiry) regarding passible -

non-compliande with SBEDA. requirerents on tho part of
CONTRACTOR or its Subcontractofs or suppliers;

CONTRACTOR shall permit the SBO, upon reasonable
notice, to undestake inspections as necessary incfuding, but
not limited 10, contract-related corresporidence, records,
documents, payroll records, daily logs, invoices, bills,
cancelled checks, and work product, and fo interview
Subcomniractors and workers-to determine whether there has
beena violation of the fenms of this Agreement;

CONTRACTOR shall immediately notify the SBO, in
writing on the Change to Utilization Plan form, through the
Originating Department, of any proposed chanpes to
CONTRACTOR’s Subcontractor / Supplier Utifization
Plan for this confract, with an explanation of the necessity
for such propesed changes, including documentation of
Good Faith Efforts made by CONTRACTOR to replace the
Subcontractor / Supplier in accordance with the applicable
Affirmative Procurement Injtiative. All proposed ¢hanges
to the Subcontractor / Supplier Utilization Plan including,
but not fimited to, proposed self-performance of work by
CONTRACTOR of work previously designated for
pesformance by Subcontractor or supplier, substitations of

rew Subconiraciors, farminations of previously desigpated




Subcontractors, or reductions in the scope of work and
value of work awérded to Subcontractors or suppliers, shall
be subject to advanced written approval by the Ongmatmg
Tepartment and the SBO. :

5. CONTRACTOR sha]l immediately notify ﬂm_Originating
Department and SBO of any transfer or assigoment of its
contract with the CITY, as well as auy transfer of changc in
its ownership or business stracture.

6.CONTRACTORsha]Immdlreoord30fm
Subcontractor payments for this contract for a minimum of
four years or =5 required by state law, following the
conclusion of this contract or, in the event of ktigation .
coricerning this contract, for 2 mininum of four years or as
required by state law followmg the fnal detammaﬁon of
hl:gahon, whichever is later :

The CITY has applied the foﬂowmg conﬁmt-specrﬁc Affirmative merem:mt Tnidative
to this contract:

None. There are no Affirmative Procurement Injfistives being applied to this contract,

)28 L ial Nondiscrinrination Poli liance

As a condition of enfering into this Agreement, the CONTRACTOR represents and
watrants that it has complied with throughout the course of this solicitation and confxact
award process, and will continue to comply with, the CITY's Commercial
Nondiscriminstion Policy, as described under Section I1L C. 1. of the SBEDA. Ordinance.
As part of sach compliance, CONTRACTOR shall not discriminate on. the basis of race,
color, religion, ancestry or national origin, sex, age, marital stafus, semal_orienmtion o5,
on the basis of disability or ofher unlawfirl forms of discrimination fn the solicitation,
sclection, hiring or commperciel treatment of Subcontractors, vendors, suppliers, or

conmercial customess, nor shall the company retaliste against any person for reporting
instances of such discrirpination. The company shall provide equal opportumity for
. Subcontractors, vendors sod suppliers to participate in all of its public sector and private
sector subconfracting end supply opportunities, provided that nothing contained in this
ciause shall prohibit or Emat otherwise lawful efforts to remedy the effects of marketplace
discrimination that have occurted or are ocenrring in the CITY's Relevant Marketplace,
The company understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in tepmination of this
Agreement, disquatification of the company from pasticipating in CITY contracts, or
other sanctions. This clause is not enforceable by ar for the benefit of, and creatss no




obligation to, any third party. CONTRACTOR’s certification of its compliance with this
Commescial Nondiscomination Policy as submitted to the CITY pursuant to the
solicitation for this contract is hercby attached and incorporated into the xaterial terms of
this Agrcement. CONTRACTOR shall incorporate this clause fofo each of its
Subcontractor and supplier Agreerents entered into pursuant to CTI'Y contracts.

G. Prompt Payment

Upon exccution of this contract by CONTRACTOR, CONTRACTOR shall be required

t0 submit to CITY sccarete progress payment information with each invoice regarding
each of its Subcontractors, incloding HUBZone Subeontractors, ensure that the
CONTRACTOR's reparted subcontract participation is accurate. CONTRACTOR shall
pay its Subcontractors in cotapliance with Chapter 2251, Texas Government Code (the
“Prompt Payment Act”) within ten days of receipt of payment from CITY. In the event
of CONTRACTORs noncomplimece with these prompt payment provisions, no final
retainage on the Prime Confract shall be released to CONTRACTOR, and 8o new CITY
captracts shall be issued to the CONTRACTOR wmtil fhe CITY s audit of previous

subcontract payments i3 complets nndpaymems are vesified to be in accardance with the

specifications of the comfradt.
0 V‘olanons, Sanctions andewltlgg

In addifion to the above terms, CONTRACTOR. acknowledges and agrees that it is a
violation of the SBEDA Ordinance and a material breach of this Agreement to:

1. Fraudulently obtain, refain, or nttempt to obtain, or aid another in fraudnlently
obteining, retaining, or attempting to obtain or retain Certification status as an
SBE, MBE, WBE, M/WBE, HUBZong firm, Emerging M/WBE, or ESBR for
puzposes of benefitting from the SBEDA. Ordmmce‘

2, Willfally falsify, conceal or cover up by a irick; scheme or device, a material fact
or make any false, fictifions or fraudulent statements or representations, or make
use of any false writing or docoment, knowing the same to contain any false,
fictitious or fraudulent statement or entry prrsnant to the terms of the SBEDA
. i : ’

3. ‘Willfully obstruct, fmpede or attempt to obstruct or impede any authorized official
or smployee who is investigating the gualifications of & bnsiness entity which has
requested Certification as en S/M/WBE or HUBZone firm;

4. Fraudulenfly obtain, stieyopt f0 obtain ot aid another person frandulendy
obtaining or aticzapting to obfain public mondes to which the person is not entitled
wnder the icnms of the SBEDA Ordinance; and

5. Makefalscsfatemmxsto any ontity that any other entity is, or is not, cemﬁedas
an S/M/WBE for purposes of the SBED A Ordinance.




Any person who violaes the provisions of this section shall be subject to the provisions
of Section I E. 13. of the SBEDA Ordinance and any other penalties, senctions and
remedics available under law inchnding but not limited to:

1. Suspension of oommct,
2. Withholding of funds;

3. Rescission of contract based wpon a material breach of comtract yaﬁumng 1o
S/M/WBE Program compliance; )

4 Rcﬁxsalto accept a respounse orpmposal; and

5. Disquelification of CONTRACTOR. or other business firm from eligibility for
providing goods or services te the City for & pedod not to exceed two years {npon
City Council approval). )

- e (Y T




. CITY OF SANANTONIO -
_ SUBCONTRACTOR/SUPPLIER UTILIZATION PLAN

SOLICITATION NAME:. Annual Confract far Malnfenance, Repairs & Opemting Supplies (Retail and Wholesale
Indos:

RESPONDENT NAME: | Applied Industrial Technologies, Inc. . 1

SOLIGITATIONAPL  None

API REQUIREMENTS: Nonea

Seclion 1. Enter Respondent's {Pdme) propused coutract participation level. Leave biank for revenue generating conlracts.

Saction 2, List ALL subcontractors / spppliers that will be ulittzesi for the enfire contract petiad, excluiing possibla extanslons
and renawals. Use additional sheats ¥ necessary.

PARTICIPRTION! % LeviL OF | CERTIFIATION TYPE OF WORK TO BE
AMOUNT  |[PARYIGIPATIONL TYPE AND NUMBER |  PERFORMED (8Y NIGP CODE)
- ‘SEGTION 1. PRIME H
Namez APpiied Industrial N/ 28575, 60070, 06006, 02530}
- ‘__1‘.et:hn.:ﬂ.c:aisasn_m.cT 43150, 000 100 % 03125, 92249, 02251, 03560,
E [02585, DE06S, 10512
i SECTION 2 SUBCONTRACTOR(SY )
1 Neme:
- 5 T 9
. #
2. Name:
3 %
|
3. Name: § o
. &
8 Name: . o . o B -
L4 ’f -
6. Name:
N 8 ..
™
5. Name:
$ % =
rotai Prime Participaton: $ %%
Tolal Sub Parfication: S =
Total PAme & Sub Paricpation: s i
[Total Ceitified Sub Participation; $ %) Py




Ifa business is not cenlified, please calt the Small Business Program Office at (210) 207-3900 for lnformation and detalls
ot how subcontractors atid suppliers may oblain cetlification. i

! HEREGY AFFIRM THAT | POSSESS DOCUMENTATION FROM ALL PROPOSED SUBCONTRAGTORS/SUPPLIERS

CONFIRMING THEIR INTENT 70 PERFORM THE SCOPE OF WORK FOR THE PRICE INDICATED ABOVE. | FURTHER

AFFIRN THAT THE ABOVE INFORMATION [S TRUE AND COMPLETE TO THE BEST OF WY KNOWLEDGE AND

BELIEF, 1 UNDERSTAND AND AGREE THAT, IF AWARDED THE CONTRAGY, THIS DOOUMENT SHALL BE
. ATTAGHED THERETO AND BECOME A BINDING PARY OF THE CONTRACT.

SIGNATURE OF AUTHORIZED AGENT

Vice Pragident

TITLE
3/14/12 ' ' (210} 657-9191

DATE PHONE ! ‘
FOR GITY USE

Action Taken: Approved : Denlod,

' DIRECTOR
ECONOMIC DEVELOPMENT DEPARTMENT

Verslon 1212011




ADDENDUM NO. 1 TO REQUEST FOR OFFER (RFO) 6100001158
ANNUAL CONTRACT - APPLIED INDUSTRIAL TECHNOLOGIES - MRO

This Addendum No. 1 is entered into by and between the City of San Antonio (City), a home
rule municipal corporation, and Applied Industrial Technologies, Inc., hereafier referred to
collectively as the Parties, and amends RFO 6100001158.

1.

Section 005- Supplemental Terms & Conditions, paragraph entitled “Original Contract
Term” is hereby deleted and replaced with the following:

Original Contract Term.

This contract shall begin upon the effective date of the ordinance awarding the contract and
shall terminate one year thereafter.

Section 005- Supplemental Terms & Conditions, paragraph entitled “Renewals™ is hereby
deleted.

. Provisions Remain In Effect. All other terms, conditions, covenants and provisions of the

RFO, not specifically mentioned herein and revised by this document, are hereby retained in
their entirety, unchanged, and shall remain in full force in effect.

Entire Agreement. The RFO, as amended by this addendum, embodies the complete
agreement of the parties hereto with regard to the subject matter contained herein,
superseding all oral or written previous and contemporary agreements between the parties
relating to matters herein.

EXECUTED and AGREED to as of the dates indicated below.

TECHNOLOGIES, INC.

CITY OF SAN ANTONIO APPLIED INDUSTRIAL Z

LAA S

(Signature) 7 (Signature)

Printed Name: Printed Name: Michael L. Coticchia
Title: Title: VYice President
Date: Date: April 24,2012




CONTRACT PURSUANT TO RFP
SERIAL 11019-RFP

This Contract is entered into this sixth (6th) day of July, 2011 by and between Maricopa County (“County™), a
political subdivision of the State of Arizona, and Applied Industrial Technologies, an Ohio corporation
(“Contractor”) for the purchase of Industrial Maintenance, Repair and Operating (MRO) commodities and related
services.

1.0 CONTRACT TERM:

1.1 This Contract is for a term of three (3) years, beginning on the first (15% day of August, 2011 and
ending the thirty-first (31st) day of July, 20 14.

1.2 The County may, at its option and with the agreement of the Contractor, renew the term of this
Contract for additional terms up o a maximum of three (3) years, (or at the County’s sole
discretion, extend the contract on a month-to-month bases for a maximum of six (6) months after
expiration). The County shall notify the Contractor in writing of its intent (0 extend the Contract
term at least thirty (30) calendar days prior to the expiration of the original contract term, or any
additional term thereafter.

2.0 PRICE ADJUSTMENTS:

Catalog prices or pricing discounts based off the Contractor’s current published catalog pricing are
permitted to be adjusted once per calendar year after the initial award, in conjunction with the Contractor’s
annual catalog publication date.

Any requests for other reasonable pricing adjustments shall be submitted sixty (60) days prior to the catalog
publication date, If County agrees to the adjusted discounts, County shall issue written approval of the
changes.

3.0 PAYMENTS:

3.1 As consideration for performance ol the duties described herein, County shall pay Contractor the
sums stated in Exhibit “A.”

3.2 For non-procurement card transactions, payment shall be made upon the County’s receipt of a
properly completed invoice.

3.3 INVOICES (NON-PROCUREMENT CARD TRANSACTIONS):

331 The Contractor shall submit two (2) legible copies of their detailed invoice before
payment(s) can be made. At a minimum, the invoice must provide the following

information:

» Company name, address and contact

¢  County bill-to name and contact information
+  Contract serial number

County purchase order number
Invoice number and date



4.0

SERIAL 11019-RFP

Payment terms

Date of service or delivery
Quantity

Description of service provided
Pricing per unit of service
Freight (if applicable)
Extended price

Total Amount Due

*® & & & & o o o

Problems regarding billing or invoicing shall be directed to the County as listed on the Purchase
Order.

34.1 Payment shall be made to the Contractor by Accounts Payable through the Maricopa
County Vendor Express Payment Program. This is an Electronic Funds Transfer (EFT)
process. After Contract Award the Contractor shall complete the Vendor Registration
Form located on the County Department of Finance Vendor Registration Web Site

{(www.maricopa.gov/finance/vendors).

34.2  EFT payments to the routing and account numbers designated by the Contractor will
include the details on the specific invoices that the payment covers. The Contractor is
required to discuss remittance delivery capabilities with their designated financial
nstitution for access to those details.

AVAILABILITY OF FUNDS:

4.1

The provisions of this Contract relating to payment for services shall become effective when funds
assigned for the purpose of compensating the Contractor as herein provided are actually available
to County for disbursement. The County shall be the sole judge and authority in determining the
availability of funds under this Contract. County shall keep the Contractor fully informed as to the
availability of funds.

If any action is taken by any state agency, Federal department or any other agency or
instrumentality to suspend, decrease, or terminate its fiscal obligations under, or in connection
with, this Contract, County may amend, suspend, decrease, or terminate its obligations under, or in
connection with, this Contract. In the event of termination, County shall be liable for payment
only for services rendered prior to the effective date of the termination, provided that such services
are performed in accordance with the provisions of this Contract. County shall give written notice
of the effective date of any suspension, amendment, or termination under this Section, at least ten
{10) days in advance.

DUTIES:

5.1

The Contractor shall perform all duties stated in Exhibit “B”, or as otherwise directed in writing
by the Procurement Officer.

TERMS and CONDITIONS:

6.1

INDEMNIFICATION:

6.1.1  To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold
harmless County, its agents, representatives, officers, directors, offictals, and employees
from and against all claims, damages, losses and expenses, including, but not limited to,
attorney fees, court costs, expert witness fees, and the cost of appellate proceedings,
relating to, arising out of, or alleged to have resulted from the negligent acts, errors,
omissions, mistakes or malfeasance relating to the performance of this Contract.
Contractor’s duty to defend, indemnify and hold harmless County, its agents,
representatives, officers, directors, officials, and employees shall arise in connection with
any claim, damage, loss or expense that is caused by any negligent acts, errors, omissions
or mistakes in the performance of this Contract by the Contractor, as well as any person



6.2

6.1.2

6.1.3

SERIAL 11019-RFP

or entity for whose acts, errors, omissions, mistakes or malfeasance Contractor may be
legally liable.

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

The scope of this indemnification does not extend to the sole negligence of County.

INSURANCE REQUIREMENTS:

6.2.1

6.2.4

6.2.5

6.2.7

6.2.9

Contractor, at Contactor’s own expense, shall purchase and maintain the herein stipulated
minimum insurance from a company or companies duly licensed by the State of Arizona
and possessing a current A.M. Best, Inc. rating of A-, VII or higher. In lieu of State of -
Arizona licensing, the stipulated insurance may be purchased from a company or
companies, which are authorized to do business in the State of Arizona, provided that
said insurance companies meet the approval of County. The form of any insurance
policies and forms must be acceptable to County.

All insurance required herein shall be maintained in full force and effect until all work or
service required to be performed under the terms of the Contract is satisfactorily
completed and formally accepted. Failure to do so may, at the sole discretion of County,
constitute a material breach of this Contract.

Contractor’s insurance shall be primary insurance as respects County, and any insurance
or self-insurance maintained by County shall not contribute to it.

Any failure to comply with the claim reporting provisions of the insurance policies or any
breach of an insurance policy warranty shall not affect the County’s right to coverage
afforded under the insurance policies,

The insurance policies may provide coverage that contains deductibles or self-insured
retentions. Such deductible and/or self-insured retentions shall not be applicable with
respect to the coverage provided to County under such policies. Contactor shall be solely
responsible for the deductible and/or self-insured retention and County, at its option, 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.

County reserves the right to request and to receive, within 10 working days, certified
copies of any or all of the herein required insurance certificates. County shall not be
obligated to review policies and/or endorsements or to advise Contractor of any
deficiencies in such policies and endorsements, and such receipt shall not relieve
Contractor from, or be deemed a waiver of County’s right to insist on strict fulfillment of
Contractor’s obligations under this Contract.

The insurance policies required by this Contract, except Workers’ Compensation shall
name County, its agents, representatives, officers, directors, officials and employees as
Additional Insureds.

The policies required hereunder, except Workers’” Compensation, shall contain a waiver
of transfer of rights of recovery (subrogation) against County, its agents, representatives,
officers, directors, officials and employees for any claims arising out of Contractor’s
work or service.

Commercial General Liability.

Commercial General Liability insurance and, if necessary, Commercial Umbrella
insurance with a limit of not less than $1,000,000 for each occurrence, $2,000,000
Products/Completed Operations Aggregate, and $2,000,000 General Aggregate Limit.
The policy shall include coverage for bodily injury, broad form property damage,
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personal injury, products and completed operations and blanket contractual coverage, and
shall not contain any provision which would serve to limit third party action over claims.
There shall be no endorsement or modification of the CGL limiting the scope of coverage
for liability arising from explosion, collapse, or underground property damage.

Automobile Liability.

Commercial/Business Automobile Liability insurance and, if necessary, Commercial
Umbrella insurance with a combined single limit for bodily injury and property damage
of not less than $1,000,000 each occurrence with respect to any of the Contractor’s
owned, hired, and non-owned vehicles assigned to or used in performance of the
Contractor’s work or services under this Contract.

Workers’ Compensation.

6.2.11.1 Workers” Compensation insurance to cover obligations imposed by federal
and state statutes having jurisdiction of Contractor’s employees engaged in
the performance of the work or services under this Contract; and
Employer’s Liability insurance of not less than $100,000 for each accident,
$100,000 disease for each employee, and $500,000 disease policy limit,

6.2.11.2 Contractor waives all rights against County and its agents, officers,
directors and employees for recovery of damages to the extent these
damages are covered by the Workers” Compensation and Employer’s
Liability or commercial umbrella liability insurance obtained by Contractor
pursuant to this Contract.

Ceriiftcates of Insurance

6.2.12.1 Prior to commencing work or services under this Contract, Contractor shall
furnish the County with certificates of insurance, or formal endorsements as
required by the Contract in the form provided by the County, issued by
Contractor’s insurer(s), as evidence that policies providing the required
coverage, conditions and limits required by this Contract are in full force and
effect. Such certificates shall identify this contract number and title.

6.2.12.2 In the event any insurance policy (ies) required by this Contract is (are) written
on a “claims made” basis, coverage shall extend for two (2) years past
completion and acceptance of Contractor’s work or services and as evidenced by

annual Certificates of Insurance. .

6.2.12.3 If a policy does expire during the life of the Contract, a renewal certificate must
be sent to County fifteen (15) days prior to the expiration date.

Cancellation and Expiration Notice.

Insurance required herein shall not be permitted to expire, be canceled, or materially
changed without thirty (30) days prior written notice to the County.

WARRANTY OF SERVICES:

6.3.1

The Contractor warrants that all services provided hereunder will conform to the
requirements of the Contract, including all descriptions, specifications and attachments
made a part of this Contract. County’s acceptance of services or goods provided by the
Contractor shall not relieve the Contractor from its obligations under this warranty.

Applied further warrants that services rendered will be performed in accordance with
applicable industry standards prevailing at the time of performance. If any of the services
do not comply with the foregoing warranty and Customer notifies Applied within the
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warranty period, Applied’s sole responsibility shall be to re-perform the nonconforming
service or refund the price allocable to the nonconforming service, at Applied’s option.

In addition to its other remedies, County may, at the Contractor's expense, require prompt
correction of any services failing to meet the Contractor's warranty herein. Services
corrected by the Contractor shall be subject to all the provisions of this Contract in the
manner and to the same extent as services originally furnished hereunder.

INSPECTION OF SERVICES:

6.4.1

6.4.2

6.43

6.4.4

The Contractor shall provide and maintain an inspection system acceptable to County
covering the services under this Contract. Complete records of all inspection work
performed by the Contractor shall be maintained and made available to County during
contract performance and for as long afterwards as the Contract requires.

County has the right to inspect and test all services called for by the Contract, to the
extent practicable at all times and places during the term of the Contract. County shall
perform inspections and tests in a manner that will not unduly delay the work.

If any of the services do not conform with Contract requirements, County may require the
Contractor to petform the services again in conformity with Contract requirements, at on
increase in Contract amount. When the defects in services cannot be corrected by re-
performance, County may:

6.4.3.1 Require the Contractor to take necessary action to ensure that future

performance conforms to Contract requirements; and
6.43.2 Reduce the Contract price to reflect the reduced value of the services performed.
If the Contractor fails to promptly perform the services again or to take the necessary
action to ensure future performance in conformity with Contract requirements, County
may:
6.4.4.1 By Contract or otherwise, perform the services and charge to the Contractor any
cost incurred by County that is directly related to the performance of such

service; or

6.4.4.2 Terminate the Contract for default.

PROCUREMENT CARD ORDERING CAPABILITY:

The County may determine to use a MasterCard Procurement Card, to place and make payment
for orders under the Contract.

INTERNET ORDERING CAPABILITY:

The County intends, at its option, to use the Internet to communicate and to place orders under this
Contract.

NOTICES:

All notices given pursuant to the terms of this Contract shall be addressed to:
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For County:

Maricopa County

Department of Materials Management
Attn: Chief Procurement Officer

320 West Lincoln Street

Phoenix, Arizona 85003-2494

For Contractor:

Applied Industrial Technologies

Market Segment Manager — Government
301 North Fancher

Spokane, WA 99212

REQUIREMENTS CONTRACT:

6.8.1

6.8.3

Contractor signifies its understanding and agreement by signing this document that this
Contract is a requirements contract, This Contract does not guarantee any purchases will
be made (minimum or maximum), Orders will only be placed when County identifies a
need and issues a purchase order or a written notice to proceed.

County reserves the right to cancel purchase orders or notice to proceed within a
reasonable period of time after igsuance. Should a purchase order or notice to proceed be
canceled, the County agrees to reimburse the Contractor for actual and documented costs
incurred by the Contractor. The County will not reimburse the Contractor for any
avoidable costs incurred after receipt of cancellation, or for lost profits, or shipment of
product or performance of services prior to issuance of a purchase order or notice to
proceed.

Purchase orders will be cancelled in writing.

TERMINATION FOR CONVENIENCE:

The County reserves the right to terminate the Contract, in whole or in part at any time, when in
the best interests of the County without penalty or recourse. Upon receipt of the written notice, the
Contractor shall immediately stop all work, as directed in the notice, notify all subcontractors of
the effective date of the termination and minimize all further costs to the County. In the event of
termination under this paragraph, all documents, data and reports prepared by the Contractor under
the Contract shall become the property of and be delivered to the County upon demand. The
Contractor shall be entitled to receive just and equitable compensation for work in progress, work
completed and materials accepted before the effective date of the termination.

TERMINATION FOR DEFAULT:

6.10.1

6.10.2

In addition to the rights reserved in the Contract, the County may terminate the Contract
in whole or in part due to the failure of the Contractor to comply with any term or
condition of the Contract, to acquire and maintain all required insurance policies, bonds,
licenses and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
10 the Contractor.

Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the County on demand. ‘
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6.10.3  The County may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract. The
Contractor shall be liable to the County for any excess costs incurred by the County in
procuring materials or services in substitution for those due from the Contractor.

6.10.4 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.

STATUTORY RIGHT OF CANCELLATION FOR CONFLICT OF INTEREST:

Notice is given that pursuant to A.R.S. §38-511 the County may cancel this Contract without
penalty or further obligation within three years afler execution of the contract, if any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County is at any time while the Contract or any extension of the Contract is in effect,
an employee or agent of any other party to the Contract in any capacity or consultant to any other
party of the Contract with respect to the subject matter of the Contract. Additionally, pursuant to
AR.S §38-511 the County may recoup any fee or commission paid or due to any person
significantly involved in initiating, negotiating, securing, drafting or creating the contract on
behalf of the County from any other party to the contract arising as the result of the Contract.

OFFSET FOR DAMAGES,;

In addition to all other remedies at law or equity, the County may offset from any money due to
the Contractor any amounts Contractor owes to the County for damages resulting from breach or
deficiencies in performance under this contract.

ADDITIONS/DELETIONS OF SERVICE:

The County reserves the right to add and/or delete products and/or services provided under this
Contract, If a requirement is deleted, payment to the Contractor will be reduced proportionately to
the amount of service reduced in accordance with the proposal price. If additional services and/or
products are required from this Contract, prices for such additions will be negotiated between the
Contractor and the County.

RELATIONSHIPS:

In the performance of the services described herein, the Contractor shall act solely as an
independent contractor, and nothing herein or implied herein shall at any time be construed as to
create the relationship of employer and employee, partnership, principal and agent, or joint venture
between the District and the Contractor.

SUBCONTRACTING:

The Contractor may not assign this Contract or subcontract to another party for performance of the
terms and conditions hereof without the written consent of the County, which shall not be
unreasonably withheld. All correspondence authorizing subcontracting must reference the
Proposal Serial Number and identify the job project.

AMENDMENTS:

All amendments to this Contract shall be in writing and approved/signed by both parties. Maricopa
County Materials Management shall be responsible for approving all amendments for Maricopa
County,

RETENTION OF RECORDS:

6.17.1 The Contractor agrees (o retain all financial books, records, and other documents relevant
to this Contract for six (6) years afier final payment or until after the resolution of any
audit questions which could be more than six (6) years, whichever is longer. The County,



6.18

6.19

SERJAL 11019-RFP

Federal or State auditors and any other persons duly authorized by the Department shall
have full access to, and the right to examine, copy and make use of, any and all said
materials.

6.17.2 1f the Contractor’s books, records and other documents relevant to this Contract are not
sufficient to support and document that requested services were provided, the Contractor
shall reimburse Maricopa County for the services not so adequately supported and
documented.

AUDIT DISALLOWANCES:

If at any time, County determines that a cost for which payment has been made is a disallowed
cost, such as overpayment, County shall notify the Contractor in writing of the disallowance.
County shall also state the means of correction, which may be but shall not be limited to
adjustment of any future claim submitted by the Contractor by the amount of the disallowance, or
to require repayment of the disallowed amount by the Contractor.

/\LTE‘RNAT I'VE DISPUTE RESOLUTION:

6.19.1  After the exhaustion of the administrative remedies provided in the Maricopa County
Procurement Code, any contract dispute in this matter is subject to compulsory
arbitration. Provided the parties participate in the arbitration in good faith, such
arbitration is not binding and the parties are entitled to pursue the matter in state or
federal court sitting in Maricopa County for a de novo determination on the law and facts.
If the parties cannot agree on an arbitrator, each party will designate an arbitrator and
those two arbitrators will agree on a third arbitrator. The three arbitrators will then serve
as a panel to consider the arbitration. The parties will be equally responsible for the
compensation for the arbitrator(s). The hearing, evidence, and procedure will be in
accordance with Rule 74 of the Arizona Rules of Civil Procedure, Within ten (10) days of
the completion of the hearing the arbitrator(s) shall:

6.19.1.1 Render a decision;
6.19.1.2 Notify the parties that the exhibits are available for retrieval; and

6.19.1.3 Notify the parties of the decision in writing (a letter to the parties or their
counsel shall suffice).

6.19.2  Within ten (10) days of the notice of decision, either party may submit to the arbitrator(s)
a proposed form of award or other final disposition, including any form of award for
attorneys’ fees and costs, Within five (5) days of receipt of the foregoing, the opposing
party may file objections. Within ten (10) days of receipt of any objections, the
arbitrator(s) shall pass upon the objections and prepare a signed award or other final
disposition and mail copies to all parties or their counsel.

6.19.3  Any party which has appeared and participated in good faith in the arbitration
proceedings may appeal from the award or other final disposition by filing an action in
the state or federal court sitting in Maricopa County within twenty (20) days after date of
the award or other final disposition. Unless such action is dismissed for failure to
prosecute, such action will make the award or other final disposition of the arbitrator(s) a
nullity.

SEVERABILITY:

The invalidity, in whole or in part, of any provision of this Contract shall not void or affect the
validity of any other provision of this Contract.
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RIGHTS IN DATA.:

The County shall own have the use of all data and reports resulting from this Contract without
additional cost or other restriction except as provided by law. Each party shall supply to the other
party, upon request, any available information that is relevant to this Contract and to the
performance hereunder.

INTEGRATION:

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, proposals, communications, understandings, representations, or agreements,
whether oral or written, express or implied.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES §41-
4401 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS:

6.23.1 By entering into the Contract, the Contractor warrants compliance with the Immigration
and Nationality Act (INA using e-verify) and all other federal immigration laws and
regulations related to the immigration status of its employees and AR.S. §23-214(A). The
contractor shall obtain statements from its subcontractors certifying compliance and shall
furnish the statements to the Procurement Officer upon request. These warranties shall
remain in effect through the term of the Contract. The Contractor and its subcontractors
shall also maintain Employment Eligibility Verification forms (I-9) as required by the
Immigration Reform and Control Act of 1986, as amended from time to time, for all
employees performing work under the Contract and verify employee compliance using the
E-verify system and shall keep a record of the verification for the duration of the
employee’s employment or at least three years, whichever is longer. 1-9 forms are available
for download at USCIS.GOV.

6232 The County retains the legal right to inspect contractor and subcontractor employee
documents performing work under this Contract to verify compliance with paragraph
3.18.1 of this Section. Contractor and subcontractor shall be given reasonable notice of the
County’s intent to inspect and shall make the documents available at the time and date
specified. Should the County suspect or find that the Contractor or any of its subcontractors
are not in compliance, the County will consider this a material breach of the contract and
may pursue any and all remedies allowed by law, including, but not limited to: suspension
of work, termination of the Contract for default, and suspension and/or debarment of the
Contractor. All costs necessary to verify compliance are the responsibility of the Contractor.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES
§§35-391.06 AND 35-393.06 BUSINESS RELATIONS WITH SUDAN AND IRAN:

6.24.1 By entering into the Contract, the Contractor certifies it does not have scrutinized business
operations in Sudan or Iran. The contractor shall obtain statements from its subcontractors
certifying compliance and shall furnish the statements to the Procurement Officer upon
request. These warranties shall remain in effect through the term of the Contract.

6.24.2  The County may request verification of compliance for any contractor or subcontractor
performing work under the Contract. Should the County suspect or find that the Contractor
or any of its subcontractors are not in compliance, the County may pursue any and all
remedies allowed by law, including, but not limited to: suspension of work, termination of
the Contract for default, and suspension and/or debarment of the Contractor. All costs
necessary (o verify compliance are the responsibility of the Contractor.

CONTRACTOR LICENSE REQUIREMENT:

6.25.1  The Respondent shall procure all permits, insurance, licenses and pay the charges and
fees necessary and incidental to the lawful conduct of his/her business, and as necessary
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complete any required certification requirements, required by any and all govemmental or
non-governmental entities as mandated to maintain compliance with and in good standing
for all permits and/or licenses. The Respondent shall keep fully informed of existing and
future trade or industry requirements, Federal, State and Local laws, ordinances, and
regulations which in any manner affect the fulfillment of a Contract and shall comply
with the same. Contractor shall immediately notify both Materials Management and the
using agency of any and all changes concerning permits, insurance or licenses.

Respondents furnishing finished products, materials or articles of merchandise that will
require installation or attachment as part of the Contract, shall possess any licenses
required. A Respondent is not relieved of its obligation to posses the required licenses by
subcontracting of the labor portion of the Contract. Respondents are advised to contact
the Arizona Registrar of Contractors, Chief of Licensing, at (602) 542-1525 to ascertain
licensing requirements for a particular contract. Respondents shall identify which
license(s), if any, the Registrar of Contractors requires for performance of the Contract,

CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

6.26.1

The undersigned (anthorized official signing for the Contractor) certifies to the best of his
or her knowledge and belief, that the Contractor, defined as the primary participant in
accordance with 45 CFR Part 76, and its principals:

6.26.1.1 are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal
Department or agency;

6.26.1.2 have not within 3-year period preceding this Contract been convicted of or had a
civil judgment rendered against them for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a
public (Federal, State or local) transaction or contract under a public transaction;
violation of Federal or State antitrust statues or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

6.26.1.3 are not presently indicted or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph (2) of this certification; and

6.26.1.4 have not within a 3-year period preceding this Contract had one or more public
transaction (Federal, State or local) terminated for cause of default.

Should the Contractor not be able to provide this certification, an explanation as to why
should be attached to the Contact.

The Contractor agrees to include, without modification, this clause in all lower tier
covered transactions (i.e. transactions with subcontractors) and in all solicitations for
lower tier covered transactions related to this Contract.

PRICES:

Contractor warrants that prices extended to County under this Contract are no higher than those
paid by any other customer for these or similar services.

GOVERNING LAW:

This Contract shall be governed by the laws of the state of Arizona. Venue for any actions or
lawsuits involving this Contract will be in Maricopa County Superior Court or in the United States

District Court for the District of Arizona, sitting in Phoenix, Arizona
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ORDER OF PRECEDENCE:

In the event of a conflict in the provisions of this Contract and Contractor’s license agreement, if
applicable, the terms of this Contract shall prevail.

STRATEGIC ALLIANCE for VOLUME EXPENDITURES ($AVE)

The County is a member of the $AVE cooperative purchasing group. $AVE includes the State of
Arizona, many Phoenix metropolitan area municipalities, and many K-12 unified school districts.
Under the $AVE Cooperative Purchasing Agreement, and with the concurrence of the successful
Respondent under this solicitation, a member of $AVE may access a contract resulting from a
solicitation issued by the County. If you do not want to grant such access to a member of SAVE,
please so state in your proposal. In the absence of a statement to the contrary, the County will
assume that you do wish to grant access to any contract that may result from this Request for
Proposal.

INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENTS (ICPA’s)

County currently holds ICPA’s with numerous governmental entities throughout the State of
Arizona. These agreements allow those entities, with the approval of the Contractor, to purchase
their requirements under the terms and conditions of the County Contract. Please indicate on
Attachment A, your acceptance or rejection regarding such participation of other governmental
entities. Your response will not be considered as an evaluation factor in awarding a contract,
INCORPORATION OF DOCUMENTS:

The following are to be attached to and made part of this Contract:

6.32.1 Exhibit A, Pricing;

6.32.2  Exhibit B, Scope of Work;

6.32.3  Exhibit C, FEMA and ARRA Terms and Condition
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IN WITNESS WHEREOF, this Contract is executed on the date set forth above.

CONTRACTOR

,_’__y,m'*""/7
AUTHORIZED SIGNATURE ,
o /?mw 4 V/Wajxo %M‘/M{(
PRINTED NAME AND TITLE
[Anplied, Pia 2 Chie land Oho g5
ADDkLSS

B4 /}/7
DATE”
MARICOPA COUNTY
JUL 19 201
CHAIRAN, BOARD OF SUPERVISORS DATE
ATTESTED:
JuL 18 201

(%Aj)\//@f/(x\/(/

CLERK Of THE BOARD ~ ("] OgL | DATE

APPROVED AS TO FORM:

- J’W‘@M, {Zjﬂé (S Do

LEGAL COUNSEL DATE
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EXHIBIT A
PRICING

SERIAL 11019-RFP
NIGP CODE: 45041
RESPONDENT'S NAME: Applied Industrial Technologies
COUNTY VENDOR NUMBER : 2011000858 0
ADDRESS: 1 Applied Plaza

Cleveland, Ohio 44115
P.O. ADDRESS: PO Box 6925, Cleveland, Ohio 44115-2193
TELEPHONE NUMBER: 216-426-4440 or 509-954-6154
FACSIMILE NUMBER: 216-373-5567
WEB SITE: www.applied.com
CONTACT (REPRESENTATIVE): Bill Rozier
REPRESENTATIVE'S E-MAIL ADDRESS: brozier(@applied.com

YES NO

WILL ALLOW OTHER GOVERNMENTAL ENTITIES TO PURCHASE FROM THIS Xi 1]
CONTRACT
WILL ACCEPT PROCUREMENT CARD FOR PAYMENT: Xl 1]

PAYMENT TERMS: NET 30 DAYS

PRODUCT PRICING

Applied is offering our most competitive pricing structure available to public agencies. Our offer will allow access
to one of the most robust product offerings representing over 2000 world class manufactures and over 2.5 million
specific line items. We will be offering Maricopa County and US Communities an Applied Cost plus pricing
structure for the bulk of the items currently purchased by potential contract users. Applied Cost is the procurement
cost to the local service center or distribution center.

The offering contains a list of Tier | suppliers. The products that are offered by these manufactures throngh Applied
witl be priced based on current Applied Cost plus the gross profit percentage (GP%) listed for the major categories.
Applied Cost may fluctuate with market conditions; however, the markup will remain the same. With the exception
of training, described below, we are also offering our services based on this structure. The formula for calculating
the sell price is Applied Cost/(1-GP%/100) = Sell Price. We have included examples in the table below for your
review,

Applied Cost | Sell Price | GP % Applied Cost(1-GP%/100 = Sell Price)
$10.00 11.63 14 $10/(1-14/100) = $11.63
$10.00 11.76 IN] $10/(1-15/100) = $11.76
$10.00 11.80 16 $10/(1-16/100) = §11.90

Applied is offering a cost plus pricing structure for over 1.6 million Tier | products currently loaded on
Applied.com. All made-to-order products from the Tier 1 suppliers will also be priced according to the cost plus
structure. The remainder of Applied’s offering for the market baskets Maricopa is requesting will be priced based on
our current Applied Price (Applied’s List) minus a 10% discount. The remaining standard products loaded on
Applied.com will receive a 10% discount off of Applied Price (Applied’s List price). Additional price on request
items are also available on Applied.com.

The Tier 1 pricing structure i3 shown on the following pages.



