1Attachment #1 – General Conditions 

Vendor Contract #0000001815

Contract Term:  04/01/06 through 03/31/08


Pacific American Commercial Col
7400 2nd Ave So.
Seattle, WA 98108-3311
Phone: 206-762-3550
Contact:  Tom Gibbons
PNEUMATIC POWER TOOLS
Tools, Parts and Service                       
GENERAL CONDITIONS

This Attachment #1 modifies form terms and conditions issued by the City and take precedence over such terms and conditions in the event that a provision of this Attachment #1 conflicts with any other provision of the contract, this attachment shall control.
SCOPE OF WORK

Sell new equipment, provide parts and repair services:  The Contractor shall provide, as requested by the placed order, new pneumatic tools and pneumatic parts, for repair services, purchased from manufacturers listed on the Offer Sheet in Solicitation document #920,.  The list represents those manufacturers most commonly used by the City, although pneumatic tools by additional manufacturers used shall be within the scope of the contract and may be ordered by the City and provided at the best discount price available by the Contractor to the City.  The discount rate will be applied to the Net Distributor’s Current Price List that is in effect at the time the order is placed.

Order Desk:  Contractor shall provide a telephone service or “order desk” to receive calls from City departments for advice or assistance, recommendations on tools, parts and repairs, and for receiving and processing of phone orders.  The Order Desk shall be available from 7:00 a.m. to 5:00 p.m. all business days except City holidays.
Adequate Inventory and Response Times:  The Contractor shall provide five business day response time and delivery for most new tool and part orders placed by the City.   Contractor will maintain adequate inventory to stock and provide same-day response on the most frequently ordered items, allowing City employees to purchase tools or parts at the Contractor location within the same-day of placing the order. 

Repair Services:  The Contractor shall provide repair services that are of industry standard and to the satisfaction of the requesting City departments.  Except as directed by the ordering department, the Contractor shall select the best approach to servicing and repairing the pneumatic power tool under consideration.
Pick-Up Option:  City employees may deliver and pick-up tools that are purchased or serviced, directly at the Contractors location, at the option of the City employee.
Delivery Option:  The Contractor shall also provide a delivery service that will be available for routine orders.  The Contractor shall pick-up and/or deliver tools to the City location specified. There will not be an additional charge for delivery.
No Minimum Order: There shall be no minimum order size for this contract.

SPECIAL TERMS AND CONDITIONS
Contract Term:  This contract shall be for two years,   The contract will allow two extensions, at two-years each, for total contract duration of 6 years if all extensions are exercised, for total contract duration of 6 years.  Such extensions shall be automatic, and shall go into effect with or without written confirmation from the City to the Contractor, unless the City provides the Contractor advance notice of the intention to not renew.  Such notice shall be given prior to the otherwise automatic renewal date. 
Warranty:  Manufacturer warranty or better shall be provided for all new tools purchased from the Contractor and for repair services made by the Contractor, and shall be no less than 90-days parts and labor.
Pricing:  Pricing shall be discount below the “Net Distributors Current Price List,” that is in effect at the time that the City places the order.  Prices will be adjusted as frequently as the Distributor pricing lists change with no minimum duration that such price lists must remain in effect.
Invoicing:  The Contractor is required to provide a method for tracking the current “Net Distributors Current Price List,” and the discounted pricing, that can be easily tracked and verified by the City with each invoice.  This includes providing invoices to the City that specify the “Net Distributors Current Price List” pricing for the product.  Upon request by the City, the Contractor shall also provide access to the “Net Distributors Current Price List,” in electronic and/or paper format.  Such requests may be for current catalogue pricing or for past catalogue prices that are within the term of the contract. 

Requests for price increases shall be considered only immediately prior to a contract anniversary period, as follows:  Pricing shall be fixed and firm throughout the original contract term of two years.  Before the renewal date, the Contractor may submit a written request to the City Buyer for a price increase. The written request is to be at least 45-days in advance of that date.  Thereafter, written request for price increases shall only be considered once a year, at least 45-days prior to the contract anniversary date, and shall take effect on the contract anniversary date.  Such requests shall demonstrate the following:

· Price request shall be no greater than the total of changes to the CPI Index for King County or other pricing index appropriate to the particular product herein;

· Not produce a higher profit margin than that on the original contract; 
· Clearly identify the items impacted by the increase;

· Be accompanied by documentation acceptable to the Buyer sufficient to warrant the increase;

· And remain firm for a minimum of 365 days.

The request shall be considered by the Buyer and may be accepted or rejected.  Failure to submit a price request at least 45-days prior to the contract anniversary date, shall result in a continuation of all existing pricing on the contract until the next contract anniversary date.  The decision to accept any price increase will be at the sole discretion of the Buyer.  
The Buyer may exempt these requirements for extraordinary conditions that could not have been known by either party at the time of bid or for other circumstances beyond the control of both parties, in the opinion of the Buyer.
Expansion Clause:  Any resultant contract may be further expanded by the Buyer in writing to include any other item normally offered by the vendor, as long as the price of such additional products is based on the same cost/profit formula as the listed item.
Environmental Standards:  The City seeks to ensure that all purchases comply with recent environmental standards and product specifications.  The USEPA Standards for this product shall be a minimum specification, if any such standards have been published by the USEPA, unless specified otherwise herein. See http://www.epa.gov/epaoswer/non-hw/procure/index.htm
Phone Orders: The Contractor shall have the capacity to take phone orders and assist the City departments in products that they need.  The City expects the phone to be answered promptly and staffed with someone knowledgeable enough to assist the City customer with the order.

Delivery:  Delivery services shall be guaranteed.  The City expects next-day delivery for routine requests and same-day delivery for urgent requests received in the early morning.  Contractor must guarantee delivery to be no later than 5-days of receiving an order. 

Invoicing:  After the item(s) have been furnished to and accepted by the ordering department, the Contractor will submit the invoice to same, Attn: Accounts Payable.  A listing of billing addresses of all City departments is attached.
Customer Service:  Contractor shall designated a dedicated customer service representative to this contract to provide customer service to include, but not limited to, resolving invoice and/or service discrepancies, expediting deliveries, accurately checking orders and timely updating departments on pending deliveries.

Quality Assurance;  The City will evaluate the Contractor’s services based upon physical criteria of the items delivered including appearance, color, finish, cleanliness and any other applicable physical test it considers necessary. The City reserves the right to inspect any and all products delivered by the Contractor.  Further, the City shall reject delivered product not conforming to these criteria and such product shall be replaced by the Contractor at no additional cost to the City.
Store Location:  The Contractor shall maintain throughout the Contract, a retail store location, with store hours that provide reasonable access to City crews, although it is expected that most products will be ordered by phone with a delivery request. The Contractor is expected to accept either a credit card or a City voucher number that can then be invoiced to the City for payment.  

This does not guarantee usage of the contract and the City also may use other City contractors to supply the same products.  However, the Contract is intended to be a primary option for City departments that seek these products.  

Any City Department may place orders with the Contractor.

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 ordinance, Environmental or Safety Law, implementing regulations, and governmental orders, permits, licenses, approvals, and authorizations.
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 the commencement of work for this project, 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 Paragraph 26, of the City’s Terms and Conditions, (Attachment #3).
NOTICE TO CITY OF LABOR DISPUTES OR OTHER CIRCUMSTANCES: 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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