Attachment #2 – Scope & General Conditions 

Vendor Contract #0000001917

Contract Term:  09/01/06 through 08/31/10

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 COMMERCIAL FILTER SALES & SERVICES, INC                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                          
2715 6th Avenue So.
Seattle, WA 98134                    
206-447-4933 
206 447-2572 fax           
Contact:  Eric Kongelbak, Owner
HVAC AND OTHER MISCELLANEOUS FILTERS
GENERAL CONDITIONS

This Attachment #2 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 #2 conflicts with any other provision of the contract, this attachment shall control.
SCOPE OF WORK

The Contractor shall supply the City of Seattle ordering departments with HVAC filters, including Viledon Air Filters, Nova and other generic filters, as requested, in various odd cut sizes.  This includes pleated filters, standard capacity, pleated filters, high capacity, fiberglass filters, disposable cardboard framed

VILEDON FILTERS:  Contractor shall provide a full range of Viledon Filters, including cut to order sizing.

PLEATED FILTERS:  Contractor shall provide a full range of generic or Nova pleated filters in various commonly used sizes.  Historically, the City has purchased and used primarily HVAC Minimum Efficiency Reporting Value (MERV) rated filters and will continue to do so.  Essentially, these have been the MERV 7, 8, and 11 and are described as follows:   
a.   Standard Capacity MERV 7: Pleated air filter incorporating a 100% synthetic media with and ASHRAE   

      52.1 average atmospheric efficiency of 25% to 30%. Average arrestance exceeding 90@ by weight. The 1” 

      and 2” filters handle velocities up to 500 fpm and the 4” filters up to 625 fpm. Bonded to a metal grid in 

      the air-exiting side, preventing fluttering, and maintaining uniformity of the pleats. The filter pack is 

      enclosed in a heavy-duty, moisture resistant, die-cut frame that will not warp, crack or distort under normal 

      operating conditions. The media pack is bonded to every part of the frame to prevent any possibility of air-

      pass. Filters can be used without modification in side-access filter housings or built-up filter banks.
b.   High Capacity MERV 8: Pleated air filter incorporating a 100% synthetic media with and ASHRAE 52.1 

      average atmospheric efficiency of 25% to 30%. Average arrestance exceeding 90@ by weight. The 1” and  

      2” filters handle velocities up to 500 fpm and the 4” filters up to 625 fpm. Bonded to a metal grid in the 

      air-exiting side, preventing fluttering, and maintaining uniformity of the pleats. The filter pack is enclosed 

      in a heavy-duty, moisture resistant, die-cut frame that will not warp, crack or distort under normal 

      operating conditions. The media pack is bonded to every part of the frame to prevent any possibility of air-

      pass. Filters can be used without modification in side-access filter housings or built-up filter banks.
   c.  High Capacity MERV 11: Pleated air filter incorporating a 100% synthetic media with and ASHRAE 

       52.2 average atmospheric efficiency of 25% to 30%. Average arrestance exceeding 90@ by weight. The  

       1” and 2” filters handle velocities up to 500 fpm and the 4” filters up to 625 fpm. Bonded to a metal grid 

       in the air-exiting side, preventing fluttering, and maintaining uniformity of the pleats. The filter pack is 

       enclosed in a heavy-duty, moisture resistant, die-cut frame that will not warp, crack or distort under 

       normal operating conditions. The media pack is bonded to every part of the frame to prevent any 

       possibility of air-pass. Filters can be used without modification in side-access filter housings or built-up 

       filter banks.

Contractor shall maintain a sufficient inventory of MERV rated filters to accommodate the City’s request in a timely manner.
The Contractor, when requested, shall identify and provide suggested resolutions to filter problems, product recommendations, training, new product development, custom fabrications of filters and follow-up on product performance.  
SPECIAL TERMS AND CONDITIONS
Sell new filters, provide parts and repair services:  The Contractor shall sell new filters, and provide parts and repair services, for Viledon and generic filters.    

Order Desk:  Contractor shall provide a telephone service or “order desk” to receive calls from City departments for advice or assistance, recommendations on parts and repairs, and for receiving and processing phone orders.  The Order Desk shall be available from 7:00 a.m. to 5:00 p.m. all business days except City holidays.
Provide Technical Expertise:  Provide product support, including technical assistance, troubleshooting air filter problems, advice on economical order quantities, advice on changes on product design, product recommendations and follow-up on product performance.  Provide by telephone the manufacturer’s technical engineering department for any problem relating to air filter use.  Assist customers in making cost effective purchases and suggesting alternate products or methods.  

Site Filter Surveys:  Provide site filter surveys, training and customer fabrication of filters as requested and required by customer departments.  Set up a site filter maintenance program for customers as requested by the City departments.
Adequate Inventory and Response Times:  The supplier shall provide one business day response time and delivery for most 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 filters at the Contractor location or for delivery by the Contractor, within the same-day of placing the order. 

Pick-Up Option:  City employees may deliver and pick-up purchased products 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 will deliver products 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.

Warranty:  Manufacturer warranty or better shall be provided for all new filters 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 discounted 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.  Contractor will provide catalogs and price lists to contract users upon request at no additional cost.
Invoicing:  The Contractor shall 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. 

CONTRACT TERM, PRICING, OTHER PROVISIONS
Contract Term:  This contract shall be for four years.  Contract may be extended for an additional two and one year term.  
Rates and Prices:  Pricing on the Pricing Sheet (Bid Offer Form) is the discount rate that will be applied to all products throughout the duration of the contract.  The Pricing Sheet (Bid Offer Form) specifies the most commonly purchased items, but the supplier may sell other filter products at the same discount rate.  Pricing shall be manufacturer list price less the discount specified on the Pricing Sheet .  No changes to the discount rate shall be provided to Contractor during the life of the contract including all extensions, except for reductions in the discount rate. 

Cost Reductions:  Any cost reductions to the Contractor, such as rebates or “specials”, shall be reflected in a reduction of the contract price effective immediately.  Seattle will not be bound by prices contained in an invoice that are higher than those in the contract.  Unless the higher price has been accepted by the City and the contract amended, the invoice may be rejected and returned to the Contractor for corrections.   
Expansion Clause:  Contract may be expanded by the Buyer in writing to include any other item normally offered by the Contractor, 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
Factory Authorized Dealer:  By submitting an Offer, the Contractor certifies that he is a factory authorized dealer/distributor of product quoted and is qualified and equipped to offer in-house service, maintenance, technical training assistance, and warranty services, including available of spare parts and replacement unites. 
Trial Period and Right to Award to Next Low Bidder: A ninety (90) day trial period applies to this contract(s) awarded as a result of the solicitation.  During the trial period, the Contractor must perform in accordance with all terms and conditions of the contract.  Failure to perform during this trial period may result in the immediate cancellation of the contract.  In the event of dispute or discrepancy as to the acceptability of product or service, the City’s decision shall prevail.  The City agrees to pay only for authorized orders received up to the date of termination.  If the contract is terminated within the trial period, the City reserves the option to award the contract to the next low responsive bidder by mutual agreement with such bidder.  Any new award will be for the remainder of the contract and will also be subject to this trial period.  

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 #4).
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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