ORDINANCE NO. 10- 54 AC CMS

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO ENTER INTO A
CONTRACT WITH FINLEY FIRE EQUIPMENT, INC., OF MCCONNELSVILLE, OHIO,
THROUGH THE STATE OFFICE OF PURCHASING FOR THE PURCHASE OF A PIERCE
1500 GPM FIRE RESCUE PUMPER FOR THE OBERLIN FIRE DEPARTMENT AND
DECLARING AN EMERGENCY

BE IT ORDAINED by the Council of the City of Oberlin, County of Lorain, State of Ohio, five-
sevenths (5/7ths) of all members elected thereto concurring:

SECTION 1. That pursuant to Ohio Revised Code Section 125.04 and City of Oberlin Resolution
No. R88-7, the City Manager is hereby authorized and directed to enter into a contract with Finley Fire
Equipment, Inc., of McConnelsville, Ohio, for the purchase of one (1) 2010 Pierce 1500 GPM fire rescue
pumper for the Oberlin Fire Department for a purchase price of $549, 339.

SECTION 2. It is hereby found and determined that all formal actions of this Council concerning
or relating to the adoption of this ordinance were adopted in an open meeting of this Council, and that all
deliberations of this Council and of any of its committees that resulted in such formal action, were in
meetings open to the public in compliance with all legal requirements, including Section 121.22 of the
Ohio Revised Code.

SECTION 3. That this ordinance is hereby declared to be an emergency measure necessary for
the immediate preservation of the public peace, health and safety of the citizens of the City of Oberlin,
Ohio, or to provide for the usual daily operation of a municipal department, to wit:

“to authorize the purchase of a replacement fire apparatus as soon as possible to ensure the
efficient operation of the City of Oberlin Fire Department,” and shall take effect immediately
upon passage.

PASSED: 1¥ Reading — August 16, 2010 (S.E)
2" Reading —
3" Reading —

ATTEST:
MM/LJ éz)ﬁmw "‘ - M"k
BELINDA B. ANDERSON, CMC KENN ETH?@’

CLERK OF COUNCIL PRESIDENT NCIL

POSTED: 8/17/2010 EFFECTIVE DATE: 8/16/2010
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PERFORM, LIKE NGO DTHERT

This Purchase Agreement (ogether with all attachments referenced herein, the “Agreement™), made and entered into by and
between Pierce Manufacturing Inc., a Wisconsin corporation (“Pierce™), and City ol Oberlin, a municpalily (“Customer”) is
effective as of the date specified in Section 3 hereof.

1. Definitions.

a. “Product” means the fire apparatus and any associated cquipment manufaclured or furnished for the Customer by
Pierce pursuant to the Specifications.

b. “Specifications” means the general specifications, technical specifications, training, and testing requirements for the
Product contained in the Pierce Proposal for the Product prepared in response to the Customer s request for proposal.

c. “Pierce Proposal” means the proposal provided by Pierce attached as Exhibit C prepared in responsc to the
Customer’s request for proposal.

d. “Delivery” means the date Pierce is prepared to make physical possession of the Product avaitable to the Customer.

¢. “Acceptance” The Customer shall have fifteen (15) calendar days of Delivery to inspect the Product [or substantial
conformance with the material Specifications; unless Pierce receives a Notice of Defect within fiftcen (15) calendar
days of Delivery, the Product will be deemed to be in conformance with the Specifications and accepted by the

Customer.
2. Purpose. This Agreement sets forth the terms and conditions of Pierce’s sale of the Product to the Customer.
3. Term of Agreement. This Agreement will become effective on the date it is signed and approved by Pierce’s authorized

representatlvc pursuant to Section 21 hereof (“Effective Date™) and, unless earlier terminated pursuant to the terms of this
Agreement, it will terminate upon the Customer’s Acceptance and payment in full of the Purchase Price.

4. Purchase and Payment. The Customer agrees to purchase the Product specified on. Exhibit A for the total purchase price of
$549339.00 (“Purchase Price™). Prices are in U.S. funds.

5. Future Changes. Various state or federal regulatory agencies (e.g. NFPA, DOT, EPA) may require changes to the
Specifications and/or the Product and in any such event any resulting cost increases incurred to comply therewith will be added
to the Purchase Price to be paid by the Customer. In addition, any future drive train upgrades (engine, transmission, axles,
etc.), or any other specification changes have not been calculated into our annual increases and will be provided at additional
cost. To the extent practicable, Pierce will document and itemize any such price increases for the Customer.

6. Agreement Changes. The Customer may request that Pierce incorporate a change to the Products or the Specifications for
the Products by delivering a change order to Pierce; provided, however, that any such change order must be in writing and
include a description of the proposed change sufficient o permit Pierce to evaluate the feasibility of such change (“Change
Order™). Within [seven (7) business days] of receipt of a Change Order, Pierce will inform the Customer in writing of the
feasibility of the Change Order, the earliest possible implementation date for the Change Order, of any increase or decrease in
the Purchase Price resulting from such Change Order, and of any effect on production scheduling or Delivery resulting from
such Change Order. Pierce shall not be liable to the Customer for any delay in performance or Delivery arising from any such
Change Order. A Change Order is only effective when counter-signed by Pierce’s authorized representative.

7. Cancellation/Termination. In the event this Agreement is cancelled or terminated by a party before completion, Pierce may
charge a cancellation fec. The following charge schedule based on costs incurred may be applied: (2) 10% of the Purchase
Price after order is accepted and cntered by Pierce; (b) 20% of the Purchase Price after completion of approval drawings, and;
(c) 30% of the Purchase Price upon any material requisition. The cancellation fee will increase accordingly as costs are
incurred as the order progresses through engineering. and into manufacturing. Pierce endcavors to mitigate any such costs
through the sale of such Product to another purchaser; however Customer shall remain liable for the difference between the
Purchase Price and, il applicable. the sale price oblained by Pierce upon sale of the Product 0 another purchaser, plus any costs
incurred by Pierce to conduct any such sale.

8. Delivery. Inspection and Acceptance. (a) Delivery. Delivery of the Product is scheduled to be within 240 calender days of
Lthe Effective Date of this Agreement, F.O.B. Pierce's plant, Appleton, Wisconsin. Risk of loss shall pass to Customer upon
Delivery. (b) Inspection and Acceptance. Upon Delivery, Customer shall have fifteen (15) days within which to inspect the
Product for substantial conformance to the material Specifications, and in the event of substantial non-conformance to the
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material Specifications to furnish Pierce with written notice sufficient to permit Pierce to cvaluate such non-conformance
(“Notice of Defect’”). Any Product not in substantial conformance to material Specifications shall be remedied by Pierce within
thirty (30) days from the Notice of Defect. In the cvent Pierce does not receive a Notice of Defect within ﬁfteen (15) days of
Delivery, Product will be deemed to be in conformance with Specifications and Accepted by Customer.

9. Notice. Any required or permitted noticcs hereunder must be given in writing at the address of cach party set forth below,
or to such other address as cither party may substitute by written notice to the other in the manner conlemplated herein, by onc
of the following methods: hand delivery; registered, express, or certified mail, return receipt requesled, postage prepaid; or
nationally-recognized private express courier:

Picrce Manufacturing, Inc. Customer

Director of Order Management Oherlin Fire Department
2600 American Drive _ "

Appleton WI 54912 Eire Chief

Fax (920) 832-3080 430 South Main St

Oberlin OH 44074

440 774-23211

10. Standard Warranty. Any applicable Pierce warranties are attached hereto as Exhibit B and made a part hereof. Any
additional warranties must be expressly approved in writing by Picrce’s authorized representative.

a. Disclaimer. OTHER THAN AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NEITHER PIERCE, ITS
PARENT COMPANY, AFFILIATES, SUBSIDIARIES, LICENSORS OR SUPPLIERS, THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS OR REPRESENTATIVES, MAKE ANY EXPRESS OR
IMPLIED WARRANTIES WITH RESPECT TO THE PRODUCTS PROVIDED HEREUNDER OR OTHERWISE
REGARDING THIS AGREEMENT, WHETHER ORAL OR WRITTEN, EXPRESS, IMPLIED OR STATUTORY.
WITHOUT LIMITING THE FOREGOING, ANY IMPLIED WARRANTY OR CONDITION OF MERCHANTABILITY,
THE IMPLIED WARRANTY AGAINST INFRINGEMENT, AND THE IMPLIED WARRANTY OR CONDITION OF
FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED AND DISCLAIMED. STATEMENTS MADE
BY SALES REPRESENTATIVES OR IN PROMOTIONAL MATERIALS DO NOT CONSTITUTE WARRANTIES.

b. Exclusions of Incidental and Consequential Damages. In no event shall Pierce be liable for consequential,
incidental or punitive damages incurred by Customer or any third party in connection with any matter arising out of or relating
to this Agreement, or the breach thereof, regardless of whether such damages arise out of breach of warranty, tort, contract,
strict liability, statutory liability, indemnity, whether resuiting from noun-delivery or from Pierce’s own negligence, or
otherwise.

| 11. Insurance. Pierce maintains the following limits of insurance with a carrier(s) rated A- or better by A.M. Best:
Commercial General Liability Insurance:
Products/Completed Operations Aggregate: $1,000,000

Each Occurrence: $1,000,000
Umbrella/Excess Liability Insurance:

Aggregate: $25.,000,000

Each Occurrence: $25,000,000

The Customer may request: (x) Pierce to provide the Customer with a copy of a current Certificate of Insurance with the
coverages listed above; (y) to be included as an additional insured as Customer’s interests may appear (subject to the terms
and conditions of the applicable Pierce insurance policy); and (z) request that, prior to cancellation or non-renewal of the
applicable Pierce insurance policy, that the issuing carrier endeavor to provide thirty (30) days advance notice to the
Customer of any such cancellation or non-renewal.

12. Indemnity. The Customer shall indemnify, defend and hold harmless Pierce, its officers, employees, dealers, agents or
suhcontraclors, from any and all claims, costs, judgments, liability, loss, damage, attorncys® fees or expenses of any kind or
nature whatsocver (including, hut without limitation, personal injury and death) to all property and persons caused by, resulting
from, arising out of or occurring in connection with the Customer's purchase, installation or use of goods sold or supplied by
Pierce which are not caused by the sole negligence of Pierce.

13. Force Majeure. Pierce shall not be responsible nor deemed to be in default on account of delays in performance due to
causes which are beyond Pierce’s control which make Pierce’s performance impracticable, including but not limited to civil
wars, insurrections, strikes, riots, fires, storms, floods, other acts of nature, cxplosions, earthquakes, accidents, any act of
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government, delays in transportation, inability to obtain necessary labor supplies or manufacturing facilities, allocation
regulations or orders affecting materials, equipment, facilities or completed products, failure to obtain any required license or
certificates, acts of God or the public enemy or terrorism, {ailurc of transportation, epidemics, quarantine restrictions, failure of
vendors (due lo causes similar to those. within the scope of this clause) to perform their contracts or labor troubles causing
cessation, slowdown, or interruption of work.

14. Default. The occurrence of one or more of the following shall constitute a default under this Agrecement: (a) the Customer
fails to pay when due any amounts under this Agreement or to perform any of its obligations. under this Agreement; (b) Pierce
fails to perform any of its obligations under this Agreement; (¢) either party becomes insolvent or become subject to a
bankruptcy or insolvency proceedings; (d) any representation made by cither party to induce the other to enter into this
Agreement is false in any material respect; (e) the Customer dissolves, merges, consolidates or transfers a substlantial portion of
its property to another entity; or (f) the Customer is in default or has breached any other contract or agreement with Pierce.

15. Manufacturer’s_Stalement of Origin. It is agreed that the manufacturer’s statement of origin (“MSO”) for the Product
covered by this Agreement shall remain in the possession of Pierce until the entire Purchase Price has been paid. If more than
one Product is covered by this Agreement, then the MSO for each individual Product shall remain in the possession of Pierce
until the Purchase Price for that Product has been paid in full. In case of any decfault in payment, Pierce may take full
possession of the Product, and any payments that have been made shall be applied as payment for the use of the Product up to
the date of taking posscssion.

16. Independent Contractors. The relationship of the parties established under this Agreement is that of independent
contractors and neither party is a partner, employee, agent, or joint venturer of or with the other.

17. Assignment. Neither party may assign its rights and obligations under this Agreement unless it has obtained the prior
written approval of the other party.

18. Governing Law; Jurisdiction. Without regard to any conflict of laws provisions, this Agreement is to be governed by and
under the laws of the state of Wisconsin.

19. Facsimile Signatures. The delivery of signatures to this Agreement by facsimile transmission shall be binding as original
signatures.

20. Entire Agreement. This Agreement shall be the exclusive agreement between the parties for the Product. Additional or
different terms proposed by the Customer shall not be applicable, unless accepted in writing by Pierce’s authorized
representative. No change in, modification of, or revision of this Agreement shall be valid unless in writing and signed by
Pierce’s authorized representative.

21. Conflict. In the event of a conflict between the Customer Specifications and the Pierce Proposal, the Pierce Propasal shall
control. In the event there is a conflict between the Pierce Proposal and this Agreement, the Pierce Proposal shall control.

22, Signatures. This Agreement is not effective unless and until it is approved, signed and dated by Pierce Manufacturing,
Inc.’s authorized representative.

Accepted and agreed to:
PIERCEM G, INC. CUSTOMER. // =7 /-_,.- )
o
PR
Name? y )\{\« Name: Eric Noren hpr-n )

Title: @ﬁklgf \ l Title: City Manager
Date: 8“3 “’3 O , O Date: Auaust 30, 2010

A oved as form:

& Eric R Severs, Law Director
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EXHIBIT A

PURCHASE DETAIL FORM
Pierce Manufacturing, Inc.
Director of Order Management
2600 American Drive
Applcton W1 54912
Fax (920) 832-3080

Date: AUGUST 230, 2010 )

Customer Name:. .. City of Oberlin Fire Department

Quantity | Chassis Type Body Type Price per Unit
] VELOCITY PUC PUMPER $577444.00°

$

$

$

Trade-in of Customers 1990 Sutphen Pumper ( $7.600.00)

Warranty Period:
Pierce Standard (12 months )

Training Requirements:. per Fire Departments REQUIREMENTS

* Other Matters: ............. CASH or FULL PAYMENT DISCOUNT of ($21,105.00)

This contract is available for inter-local and other municipal corporations to utilize with the option of adding or deleting any
Pierce available options, including chassis models. Any addition or delction may affect the unit price.

Payment Terms: Full Payment DUE 30 Days after ACCEPTANCE of this CONTRACT, in the Amount of
$549.399.00.

[NOTE: If deferred payment arrangements ase required, the Customer must make such financial arangements through a financial institution acceptable to
Piercc.] All taxes, excises and levies that Pierce may be required to pay or collect by reason of any present or future law or by any govemmental authority
based upon ihe sale, purchase, delivery, storage, processing, use, consumption, or transportation of the Product sold by Picrce to the Customer shall be for the
account of the Customer and shall be added to the Purchase Price. All delivery prices or prices with freight allowance are based upon prevailing freight rates
and, in the event of any increase or decrease in such rates, the prices on all unshipped Product will be increased or decreased accordingly. Delinquent payments
shall be subject to a carrying charge of 1.5 percent per month or such lesser amount permitted by law. Pierce will not be required fo accept payment other than
as st forth in this Agreement. However, (o avoid a late charge assessment in the eveat of a dispute caused by a substantial nonconformance with material
Specifications (other than freight), the Customer may withhold up to {ive percent (5%) of the Purchase Price until such time that Pierce substantially remedies
the nonconformance with material Specifications, but no fonger than sixty (60) days after Delivery. If the disputed amount is the freight charge, the Customer
may withhold vnly the amount of the freight charge untif the dispute is settied, but no fonger than sixty (60) days after Delivery. Picree shall have and remin a
purchase money security interest in all goods and products now or hereafter sold to the Customer by Pierce orany of its affiliated companies to secure payment
of the Purchasc Price for all such goods and products. In the event of nonpayment by the Customer of any debt, obligation or kability now or hereafter
incurred or owing by the Customer to Pierce, Pierce shall have and may exercise all rights and remedics of a secured party under Asticle 9 of the Uniform
Commercial Code (UCC) as adopted by the stale of Wisconsin.

THIS PURCHASE DETAIL FORM IS EXPRESSLY SUBJECT TO THE PURCHASE AGREEMENT TERMS AND
CONDITIONS DATED AS OF AUGUST30, 2010 BETWEEN PIERCE MANUFACTURING INC. AND CITY OF
OBERLIN F D , OHIO WHICH TERMS AND CONDITIONS ARE HEREBY INCORPORATED IN, AND MADE PART
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OF, THIS PURCHASE DETAIL FORM AS THOUGH EACH PROVISION WERE SEPARATELY SET FORTH HEREIN,
EXCEPT TO THE EXTENT OTHERWISE STATED OR SUPPLEMENTED BY PIERCE MANUFACTURING INC.

HEREIN.

QSD1398 s Revised: 12/29/2008
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EXHIBIT B

WARRANTY

AS STATED IN PIERCE PROPOSAL

QSD1398_ 6 Revised:. 12/29/2008
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EXHIBIT C

PIERCE PROPOSAL

ON FILE WITH OBERLIN CITY FIRE DEPARTMENT

QSD1398 7 Revised: 12/29/2008



NOTICE OF AWARD

To: ComDoc

9100 South Hills Blvd. ORIGINAL

Broadview Heights, Ohio 44147

The City of Oberlin, Ohio, in the amount of $151,203.40 does hereby notify you that your Bid has been accepted by City Ordinance

No.10-52.

The following variations from the Specifications and Bid Instructions have been allowed:

All bids remain available for acceptance for the period of time stated in the Instructions to Bidders.
You are required to execute the Agreement within ten (10) calendar days from the date of this Notice to you. If you fail to execute
said Agreement within ten (10) calendar of the date of this Notice, the City of Oberlin will be entitled to consider all your rights

arising out of the City's acceptance of your Bid as abandoned and as a forfeiture of your Bid Bond. The City of Oberlin will also be
entitled to such other rights as may be granted by law.

City of Oberli

By: . /
Title: Q:ﬂ\j mu(}} Date: Q/ ZO//ﬁ

Acceptance of Notice of Award

Receipt of the above Notice of Award is hereby acknowledged by

TOAOLTS La NAGLY VR ,this_L__day of
2T ,2010
By: . . 3—0;'

Title: _{MNAJIDR ACCOUNT MANAECER



AGREEMENT

This Agreement, made this 20 day of August, 2010, by and between the City of Oberlin, Ohio, hereinafter called the "City", acting

herein through its City Manager and ComDoc, doing business as (a corporation) (a partnership) (an individual) in the City of

Broadview Heights, County of Cuyahoga, and State of Ohio, hereinafter called the "Contractor."

WITNESSETH: That for and in consideration of the payments and agreements hereinafter mentioned:

1.

2.

10.

il

The Contractor will furnish equipment in accordance with the terms of the Contract Documents.

The following variations from the Contract Documents and or options have been agreed to:

(See attached)

The term "Contract Documents" means and includes the following:

a) Notice of Award
b) Agreement (with Legal & Fiscal Officers' Certificates)

The City will pay the Contractor in the manner and at such times as set forth in the Contract Documents, such amounts as
required by this Agreement.

City's engagement of the Contractor is based upon the Contractor's representations to the City that the Contractor
has reviewed all documents pertinent to its portion or scope of the and has found them in all respects to be complete,
accurate, adequate, consistent, coordinated and sufficient;

is an organization experienced in and qualified, willing and able to provide equipment of the nature and type necessary to
perform its portion or scope of the Work is authorized and licensed to do business in Ohio; has the expertise and ability to
meet the City's objectives and requirements.

The Contractor shall furnish services and labor which expeditiously and economically and properly complete its particular
scope of the Work in the manner most consistent with eh City's interests and objectives; in accordance with the Contract
Documents, and in accordance with the highest standards currently practiced by persons and entities performing
comparable labor and services on projects of similar size and complexity.

The Contractor expressly warrants and guarantees to the City that all goods, products, materials, equipment, and systems
incorporated in its particular scope of the Work conform to applicable Specifications, descriptions instructions, Drawings,
data and samples; be new (unless otherwise specified or permitted and without apparent damage; be of quality equal to or
higher than that required by the Bid Documents; be merchantable ; and free from defects

The Contractor expressly warrants and guarantees to the City that all labor and services required for its particular scope of
Work shall comply with the Bid Documents; be performed in a workmanlike manner; and be free from defects.

All warranties and guarantees set forth above shall be in additjon to all other warranties, express, implied or statutory, and
shall survive payment for, acceptance or inspection of, or failure to inspect the Work.

This Agreement shall be binding upon all parties hereto and their respective heirs, executors, administrators, successors,
and assigns.

With respect to the intent and interpretation of this Contract, the City and the
Contractor agree as follows:

A) This Contract, together with the Contractor's and Surety's performance and payment bonds for the Project, if
any, constitute the entire and exclusive agreements between the parties with reference to the Project, and said
Contract supersedes any and all prior discussions, communications, representations, understandings,
negotiations, or agreements.



12.

®)

©

®)

®

®

(&)

Anything that may be required, implied or inferred by the documents which make up this Contract, or any one
or more of them, shall be provided by the Contractor for the Contract Price;

Nothing contained in this Contract shall create, nor be interpreted to create, privity or any other relationship
whatsoever between the City and any person except the Contractor;

When a word, term, or phrase is used in this Contract, it shall be interpreted or construed first, as defined herein;
second, if not defined, according to its generally accepted meaning in the construction industry; and third, if
there is no generally accepted meaning in the construction industry, according to its common and customary
usage;

The words "include", "includes", or "including", as used in this Contract, shall be deemed to be followed by the
phrase, "without limitation";

The specification herein of any act, failure, refusal, omission, event, occurrence or condition as constituting a
material breach of this Contract shall not imply that any other, non-specified act, failure, refusal, omission,
event, occurrence or condition shall be deemed not to constitute a material breach of this Contract;

The Contractor shall have a continuing duty to read, examine, review, compare and contrast each of the
documents which make up this Contract, shop drawings, and other submittal and shall give written notice to the
City and the Engineer of any conflict, ambiguity, error or omission which the Contractor may find with respect
to these documents before proceeding with the affected work. The express or implied approval by the City or
the Engineer of any shop drawings or other submittal shall not relieve the Contractor of the continuing duties
imposed hereby, nor shall any such approval be evidence of the Contractor's compliance with this Contract. The
City has requested the Engineer to only prepare documents for the Project, including the plans and
specifications for the Project, which are accurate, adequate, consistent, coordinated and sufficient for
construction. HOWEVER, THE City MAKES NO REPRESENTATION OR WARRANTY OF ANY
NATURE WHATSOEVER TO THE CONTRACTOR CONCERNING SUCH DOCUMENTS. The Contractor
again hereby acknowledges and represents that it has received, reviewed and carefully examined such
documents, has found them to be complete, accurate, adequate, consistent, coordinated and sufficient for
construction, and that the Contractor has not, does not, and will not rely upon any representations or warranties
by the City concerning such documents, as no such representations or warranties have been or are hereby made;

In the event of any conflict, discrepancy, or inconsistency among any of the documents which make up this
Contract, the following shall control:

)] As between figures given on plans and scaled measurements, the figures shall govern;
2) As between large scale plans and small scale plans, the large scale plans shall govern;
@) As between plans and specifications, the requirements of the specifications shall govern;
4) As between this document and the plans or specifications, this document shall govern.

The Contractor shall perform all of the work required, implied or reasonably inferable from this Contract including, but not
limited to, the following:

(A) Construction of the Project;

(B) The furnishing of any required surety bonds and insurance;

©

©)

®

The provision or furnishing, and prompt payment therefor, of labor, supervision, services, materials, supplies,
equipment, fixtures, appliances, facilities, tools, transportation, storage, power, fuel, heat, light, cooling, or
other utilities, required for construction and all necessary building permits and other permits required for the
construction of the Project;

Neither payment to the Contractor, utilization of the Project for any purpose by the City, nor any other act or
omission by the City shall be interpreted or construed as an acceptance of any work of the Contractor not
strictly in compliance with this Contract;

" Prior to being entitled to receive final payment, and as a condition precedent thereto, the Contractor shall

furnish the City, in the form and manner required by City, if any, with a copy to the Engineer:

M An affidavit that all of the Contractor's obligations to subcontractors, laborers, equipment or material
suppliers, or other third parties in connection with the Project, have been paid or otherwise satisfied;



13.

14

15.

) If required by the City, separate releases of lien or lien waivers from each subcontractor, lower tier
subcontractor, laborer, supplier or other person or entity who has, or might have a claim against the
City or the City's property;

(3) If applicable, consent(s) of surety to final payment;

4) Al product warranties, operating manuals, instruction manuals and other recorddocuments,
drawings and things customarily required of the Contractor, or expressly required herein, as a part of
or prior to Project closeout;

Termination by the Contractor

If the City repeatedly fails to perform its material obligations to the Contractor for a period of thirty (30) days after
receiving written notice from the Contractor of its intent to terminate hereunder, the contractor may terminate performance
under this Contract by written notice to the City and the Engineer. In such event, the Contractor shall be entitled to recover
from the City as though the City had terminated the Contractor's performance under this Contract for convenience.

bity‘s Right to Suspend Contractor's Performance

The City shall have the right at any time to direct the Contractor to suspend its performance, or any designated part thereof,
for any reason whatsoever, or without reason, for a cumulative period of up to calendar days. If any such suspension is
directed by the City, the Contractor shall immediately comply with same.

In the event the City directs a suspcnsic;n of performance under this Paragraph , through no fault of the Contractor, the City
shall pay the Contractor as full compensation for such suspension the Contractor's reasonable costs, actually incurred and
paid, of:

(A) demobilization and remobilization, including such costs paid to subcontractors;

(B) preserving and protecting work in place;

(C) storage of materials or equipment purchased for the Project, including insurance thereon;
(D) performing in a later, or during a longer, time frame than that contemplated by this Contract.
Termination by the City

The City may terminate this Contract in accordance with the following terms and conditions:

A The City may, for any reason whatsoever, terminate performance under this Contract by the Contractor for
convenience. The City shall give written notice of such termination to the Contractor specifying when
termination becomes effective. The Contractor shall incur no further obligations in connection with the work
and the Contractor shall stop work when such termination becomes effective. The Contractor shall also
terminate outstanding orders and subcontracts, The Contractor shall settle the liabilities and claims arising out
of the termination of subcontracts and orders. The City may direct the Contractor to assign the Contractor's
right, title and interest under termination orders or subcontracts to the City or its designee. The Contractor shall
transfer title and deliver to the City such completed or partially completed work and materials, equipment, parts,
fixtures, information and Contract rights as the Contractor has. When terminated for convenience, the
Contractor shall be compensated as follows:

1) The Contractor shall submit a termination claim to the City and the Engineer specifying the amounts
due because of the termination for convenience together with costs, pricing or other data required by
the City or the Engineer. If the Contractor fails to file a termination claim within one (1) year from
the effective date of termination, the City shall pay the Contractor, an amount derived in accordance

with Subparagraph (3) below;
@) The City and the Contractor may agree to the compensation, if any, due to the Contractor hereunder;
3) Absent agreement to the amount due to the Contractor, the City shall pay the Contractor the

following amounts:
(8) Contract prices for labor, materials, equipment and other services accepted under this Contract;

(b) Reasonable costs incurred in preparing to perform and in performing the terminated portion of
the work, and in terminating the Contractor's performance, plus a fair and reasonable allowance
for direct jobsite overhead and profit thereon (such profit shall not include anticipated profit or
nonsequential damages); provided however, that if it appears that the Contractor would have
not profited or would have sustained a loss if the entire Contract would have been completed,



no profit shall be allowed or included and the amount of compensation shall be reduced to
reflect the anticipated rate of loss, if any;

(c) Reasonable costs of settling and paying claims arising out of the termination of subcontracts or
orders pursuant to Subparagraph (A) of this Paragraph. These costs shall not include amounts

paid in accordance with other provisions hereof.

®)

The total sum to be paid the Contractor shall not exceed the total Contract Price, as properly adjusted, reduced
by the amount of payments otherwise made, and shall in no event include duplication of payment.

If the Contractor does not perform the work, or. any part thereof, in a timely manner, supply adequate Iabor,
supervisory personnel or proper equipment or materials, or if it fails to timely discharge its obligations for labor,
equipment and materials, or proceeds to disobey applicable law, or otherwise commits a violation of a material
provision of this Contract, then the City, in addition to any other rights it may have against the Contractor or
others, may terminate the performance of the Contractor and assume possession of the Project site and of all
materials and equipment at the site and may complete the work. In such case, the Contractor shall not be paid
further until the work is complete. After final completion has been achieved, if any portion of the Contract
Price, as it may be modified hereunder, remains after the cost to the City of completing the work, including all
costs and expenses of every nature incurred, has been deducted by the City, such remainder shall belong to the
Contractor. Otherwise, the Contractor shall pay and make whole the City for such cost. This obligation for
payment shall survive the termination of the Contract.

In the event the employment of the Contractor is terminated by the City for cause pursuant to this Subparagraph
B) and it is subsequently determined by a Court of competent jurisdiction that such termination was without
cause, such termination shall thereupon be deemed a Termination for Convenience under Subparagraph A) and
the provisions of Subparagraph (A) shall apply.

IN WITNESS WHEREOF, the parties hereto have executed, or caused to be executed by their duly authorized officials, this
Agreement in three copies, each of which shall be deemed an original on the date first written above.

City of w
By: M

R

(Seal)




Contractor:

By:

Title:

Address:

Phone:

(Seal)

ATTEST:

(Secretary, if Corporation)

(Witness)



CITY OF OBERLIN, OHIO - FISCAL OFFICER'S CERTIFICATE

Project Identification: Purchase of Various Copying/Printing/Scanning Equipment

L, L.Salvatore Talarico, Finance Director hereby certify that I am the qualified and acting fiscal officer of the City of Oberlin, Ohio,
and that the amount of money, to wit $151.203.40, required to meet the cost of the attached Agreement between the City of Oberlin
and ComDoc, Inc, (Contractor) has been lawfully appropriated for the purpose of said Agreement and the money so appropriated is

on deposit or (in process of collection) to the credit of the appropriate fund free from any previous encumbrances.

Zr)

Minghce Director




CITY OF OBERLIN, OHIO - LEGAL OFFICER'S CERTIFICATE

Project Identification: "Various Copying/Printing/Scanning Equipment

The foregoing Agreement between the City of Oberlin, Ohio, (City) and ComDoc, Ine.(Contractor) is approved as to form.

Date



NOTICE TO PROCEED

To: Date:

Project: V‘)
\

0 Ap\q;

4)
You are hereby to commence WORK in accordance with the Agreement dated s 20 , on or before , 20 . The

)?60 XY
date of completion of all WORK is, therefore, _ —20— ., (X AR s 2010

Owmer: City of Oberlin, Ohio

By:

Eric Norenberg, City Manager

ACCEPTANCE OF NOTICE

Receipt of the above NOTICE TO PROCEED is hereby acknowledged by~ | DAL D L. N ALY TR

this__2. dayof

ot 2010,

By: 1 )0./1_\-14\ LD . N&ng&?
Title: MATOR. ACCOUrST M AAGER.
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