Attachment #1

Vendor Contract #0000001311
Contract Term:  08/01/04 through 07/31/08

	This Attachment #1 modifies form terms and conditions issued by the city (including, but not limited to, Attachment #3) and any additional supplements and takes precedence over such terms and conditions.                                                                                                                       


SCOPE OF WORK: 

The City of Seattle establishes this contract for the supply of culverts of various lengths and sizes to City departments.  The Contractor shall supply, as requested, the following types of culverts with matching collars: 

1. HDPE Double wall culverts with appropriate two foot minimum collars ASSHTO 294 type S.

2. HDPE AASHTO 252 single wall with couplers

3. Galvanized Culverts

4. Aluminized Corrugated Metal Culverts

SPECIAL TERMS AND CONDITIONS
The Contractor shall be solely responsible for obtaining/providing all materials, equipment, supplies, labor and other services required by the Contract as may be necessary to fulfill the requirements of the Contract. The Contractor shall competently and efficiently supervise and direct all activities necessary to fulfill the requirements of the contract. The Contractor shall accomplish all services in a timely and appropriate manner, and, at no additional expense to the City, comply with all applicable laws affecting performance of the Contract, including but not limited to all federal and state laws, county and city ordinances, Environmental or Safety Law, implementing regulations, and governmental orders, permits, licenses, approvals, authorizations. Any work subcontracted shall come under the provisions of the Contract, and the Contractor shall be responsible for the prompt, efficient and lawful performance of such work.

The Contractor shall be responsible for obtaining all regulatory authorizations and making all regulatory notifications necessary for services to be provided under the Contract, including, but not limited to, job-specific authorizations and notifications relating to the transport of culvert and related materials, unless otherwise arranged in writing with the City Contact Person for a specific job
TRANSPORTATION: 

The Contractor shall provide transportation and all labor necessary to ensure the timely delivery of materials and products to the site identified by the ordering by City department.  Every transporter shall have and maintain any and all identification or registration required for transportation of materials under this Contract. 

SCHEDULING: 

Ordering City departments shall contact the Contractor to schedule the delivery of culverts and related materials not less than ten (10) business days from the date of need. Contact for the delivery of large arched pipe will occur not less than thirty days before the expected date of delivery.  The Contractor and the ordering City department will determine the delivery schedule, time and place.
DELIVERY LOCATIONS:  

Seattle Public Utility, Watershed Management Division, will be the primary user of the Contract.  As such, the Contractor will be required to deliver a high percentage of culverts to the City’s Cedar River Watershed.  City departments may place orders for delivery to other City designated locations in and outside of King County.  Request for such deliveries shall be made by authorized personnel only, with any pricing changes made only as agreed by the parties prior to the delivery of the order.

RELEASE RESPONSIBILITIES: 

The Contractor is solely responsible for any and all spills, or other releases, except those caused by the sole negligence of the City, which occur during the performance of the Contract.
PAYMENT: 

Before payment, the Contractor shall provide the User Department with a correct line-itemized invoice, in duplicate, documenting all services and items billed. Invoices shall be sent to the Contact Person identified by the User Department. The City reserves the right to withhold payment if proper invoicing and documentation is not provided.

Bid prices shall include requirements for prevailing wages, where required and shall remain firm through at least the initial year of the Contract. After the first year, pricing under the Contract may be changed only as provided in this section. 

Decreases: Any price or cost reduction to the Contractor shall be reflected in a reduction of the Contract price to the City, retroactive to the date of the price or cost reduction to the Contractor.

Increases: Any price increase must be requested by the Contractor and may only be implemented if accepted by the City. Requests may only be made after the first year of the Contract. Any request shall clearly identify the item(s) and increase(s), be filed with the Purchasing Services Section a minimum of 30 days before the proposed price change date, be the result of cost or price increases to the Contractor incurred after the Contract commencement date, and be accompanied by documentation acceptable to the City sufficient to warrant the increase. Any price accepted by the City shall remain unchanged for no less than one year. 
SUCCESSFUL BIDDER NOTICE OF BUSINESS CHANGES: 

The Contractor shall notify the City in writing within three (3) business days of any change in ownership of the facilities of the Contractor, or of the facilities of any subcontractor. The Contractor shall notify the City in writing as soon as possible, and in no event later than three (3) business days, after any decision by the Contractor to change or discontinue service that will affect services provided to the City under the Contract. 

GENERAL AND ENVIRONMENTAL INDEMNIFICATION: 

The Contractor shall take all necessary precautions for prevention of accidents, injuries and property damage.
The Contractor shall indemnify, release, defend and hold the City and its officers, employees, and agents harmless from and against any and all (1) losses, claims, demands, actions, causes of action, damages, liabilities, judgments and expenses (including reasonable attorneys' fees and expenses and consulting fees and expenses) and (2) all other losses, claims, demands, actions, causes of action, damages, liabilities, judgments and expenses (including reasonable attorneys' fees and expenses and consulting fees and expenses) relating to any hazardous, dangerous or toxic material, waste, or substance, or other pollutant or contaminant, or to compliance with any Environmental or Safety Law; arising out of or resulting from:

i) the Contractor's performance or lack of performance under this Contract,

ii) the violation of law or breach of this Contract by the Contractor or any

      of its employees, agents, or contractors, or 

iii) the release of any hazardous, dangerous or toxic material, waste, or substance, or other pollutant or contaminant resulting from Contractor 's performance or lack of performance under this Contract or from the violation of law by, breach of this Contract by, or act or omission of the Contractor or any of its employees, agents or contractors under this Contract.

When the Contractor learns of a claim, or of circumstances reasonably likely to give rise to a claim, against the Contractor or the City, the Contractor shall immediately notify the City. In the event that any suit or claim based upon any such loss, claim, action, damage, expense, or liability is brought against the City, the Contractor, upon notice of the commencement thereof, shall defend the same at its sole cost and expense, except that the City may, at its option and the City's cost, participate in the defense with counsel of its choosing. If any final court judgment, alternative dispute resolution award or settlement be adverse to the City based on the City's sole negligence, the Contractor shall not be obligated to pay the judgment, award or settlement. In such case where the Contractor is not obligated to pay, if the City required the Contractor to undertake the City's defense, the City shall reimburse to the Contractor the amount of any reasonable attorney fees, litigation expenses and costs incurred by the Contractor in defending the City.

If both (1) a court of competent jurisdiction issues a final determination that RCW 4.24.115 governs the liability and no appeal of such determination is pending and (2) the liability was caused by or resulted from the concurrent negligence of (a) the Contractor or its officer, agent or employee and (b) the City or its officer, agent or employee, then these indemnity provisions shall be valid and enforceable only to the extent of the Contractor's negligence.

The Contractor shall pay every judgment, alternative dispute resolution award, settlement, and other liability for which the Contractor is responsible when payment is due. If the Contractor fails to do so, and the City pays the liability, the Contractor shall pay the City interest at the statutory rate for judgments, accruing from the date the City pays the liability.

The provisions of this section have been mutually negotiated and shall survive any termination or expiration of this Contract. In the event that this section conflicts with any other provision of the Contract, this section shall control. The Contractor expressly waives, with respect to the City only, its immunity under RCW Title 51, Industrial Insurance.

LIABILITY INSURANCE:

 The Contractor shall secure, prior to award of the contract, and shall maintain at all times during the term of this Contract, at no expense to the City, policy or policies of insurance in accordance with the provisions of the insurance attachment # 5 

NOTICE TO CITY OF LABOR DISPUTES: 

Whenever the Contractor has knowledge that any actual or potential labor dispute threatens to delay the timely performance of the Contract, the Contractor shall immediately give notice thereof, including all relevant information with respect thereto, to the Contract Administrator.
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