C-8630
09/24/2013

AGREEMENT BETWEEN CITY OF GLENDALE AND

CALGON CARBON CORPORATION FOR SUPPLY, PLACEMENT, REMOVAL AND

THERMAL REACTIVATION OF GRANULAR ACTIVATED CARBON

THIS CONTRACT 15 entered mto this 8& day ofE ?29:0 , 2013, by and between the City of

Glendale, an Arizona Municipal Corporation (the “City”) and Calgon Carbon Corporation, a Delaware
cotporation, and authorized to do business in the State of Arizona (the “Company” or the “Contractot”).

RECITALS

The City desires to contract for services for the supply, placement, removal, and thermal reactivation
of granulated activated carbon;

The Company 1s duly qualified to perform those specific duties and supply the products and services
as set forth in this Agreement and 1ts exhibits; and

The City and the Company desite to memorialize their agreement with this document.

AGREEMENT

In consideration of Recitals, which are confirmed as true and correct and incorporated hetein by

reference, and the mutual promises and covenants contained 1n this Agreement, the Parties agree as follows:

10

11

12

2.0

DESCRIPTION, ACCEPTANCE, DOCUMENTATION

The Company will act under the authority and approval of the Contract Admumistrator for the City,
to provide the services required by this Contract.

SERVICE DESCRIPTION

The entire Scope of Services identified as Exhibit A, Supply, Placement, Removal and Thermal
Reactivation of Granular Activated Carbon, and Exhibit B, including Appendices 1-5, attached
hereto, are incorporated herein by reference and are an enforceable part of this Agreement. If any
proviston incorporated by reference from Exhibit A, Scope of Services, and Exhibit B, including its
Appendices, conflicts with any provision of this Contract, this Contract will control.

ACCEPTANCE AND DOCUMENTATION

121 The City will provide all necessary mnformation to the Company for timely completion of the
tasks and services specified tn Secton 1.1 above.

1.2.2  The City’s Contract Administrator shall review all Contractor services to determine
acceptable performance.

BILLING RECORDS, AUDIT

20.1 Company must maintain all books, papers, documents, accounting records and other
evidence pertamning to costs incurred and agrees to make these matenals available for
mspection and audit by the City in accordance with Section 4.7 of this Contract.

2.0.2  Payments to the Company shall 1n no way affect the Company’s obligations hereunder or the
right of the City to obtain a refund of any payment to the Company which is in excess of
that to which 1t was lawfully entitled
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2.1

2.2

FEE SCHEDULE

Unit Pricing. The City shall pay the Company for the performance of the GAC Services on a unit
price per pound of thermally reactivated GAC basts 1n accordance with the terms and conditions of
this Contract and its attachments. The unit price per pound of thermally reactivated GAC shall serve
as the sole compensation to the Company for the performance of all obligations under this Service
Contract. Without hmiting the generality of the foregoing, the unit pricing 1s inclusive of all costs
associated with labor, matertals, transportation, incidentals, cquipment, nsk, administrattion, overhead
and profit, facility operation and maintenance, and any other scrvices or items necessary to effectively
perform and complete the GAC Services 1n accordance with this Contract.

211  Unit Pricing for Local GAC Services. As of the Contract Date, and as further set forth n
subsection 4.1(B) of Exhibit A, the umt price for the performance of the Local GAC
Services (the “Local Service Price”) 1s $0.651 per pound of reactivated GAC

2.1.2 Ut Pricing for Non-Local GAC Services. As of the Contract Date, and as further set forth
in subsection 4 1(C) of Exhibit A, the unit price for the petformance of non-local GAC
Services (the “Non-Local Service Price”) 1s $1.02 per pound of reactivated GAC

2.1.3  Fuel Surcharge Applicable to Non-Local GAC Services. As further set forth 1n subsection
4.1(D) of Exhibit A, and to the extent the Non-Local Service Price 1s applicable pursuant to

subsection (C) of this Section, if the cost of diesel fuel 1s equal to or greater than $4.00 per
gallon, according to the U.S. National Average On-Highway Diesel Price, the Company shall
be entitled to a surcharge on non-local GAC Services (“Non-Local Fuel Surcharge”) 1n
accordance with Exhibit B, Appendix 5, Price Adjustments.

214  Virgin GAC Required for City Operational GAC Losses. As of the Contract Date, and as
further set forth 1 subsection 4.1(E) of Exhibit A, the unit price for the Virgin GAC

required to make up for City Operational GAC Losses 1s $1.233 per pound of Virgin GAC
(the “Additional GAC Price”) The Company acknowledges and agrees that, except with
respect to City Operational GAC Losses and as otherwise directed by the City pursuant to
subsection 3.1(E) of Exhibit A, the Local Service Price and the Non-Local Service Price
include all compensation to the Company with respect to the Company’s obligation to
provide makeup Virgin GAC. The Company shall be enttled to additional compensation
associated with Virgin GAC on a unit price basis solely to the extent such Virgin GAC 1s
required 1 order to make up for City Operational GAC Losses ot as otherwise directed by
the City, as determined 1n accordance with subsection 3.1(E) of Exhibit A. The Additional
Virgin GAC Price shall be subject to adjustment annually from the Contract Date in
accordance with subsection 4.1(F) of Exhibit A.

Amounts indicated in this Section 2.1 and as further outlined 1n Exhibit B, Appendix 5, Price
Adjustments, represent the entire amounts payable under this Contract. Addihonal expenses will not
be authorized.

INVOICING AND PAYMENT APPROVAL

221  Iavoicing. The Company shall submit monthly invoices to the City for the performance of
GAC Secrvices performed during the prior month. Company invoices must include the
following: description of services performed, mncluding number of GAC Filter Exchanges
and applicable pricing 1n accordance with Section 2.1; invoice number and date; and such
other documentation or mnformation as the City may reasonably require to determine the
accuracy and appropriatencss of the invorce.
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2.3

3.0

222 Payment. The City shall pay the Company the applicable price for the performance of the
GAC Setvices, as determined in accordance with Section 2.1 and subsection 4 1 of Exhibit
A, on a monthly basis in arrears. Advance payments are not authorized. Payment will be
made only for actual services or commodities that have been received. The Company
further agrees that, in order to receive payment, the Company must have a current IRS Form
W-9 on file with the City. The City’s obligation to make payments pursuant to this Section
shall be subject to the City’s rights to dispute any invoice pursuant to Section 2.2.3. The City
will issue payment thirty (30) days from the City’s receipt of a proper form of invoice, with
electronic payment via ACH or wire transfer

2.23  Invoice and Payment Disputes. If the City disputes any amount invoiced by the Company,
the City may either: (1) pay the disputed amount when otherwise due, and provide the
Company with a written objection indicating the amount that 1s being disputed and
providing all reasons then known to the City for its objection to or disagreement with such
amount; or (2) withhold payment of the disputed amount and provide the Company with a
written objection as aforesaid within the ttme when such amount would otherwise have been
payable. When any billing dispute 1s finally resolved, if payment by the City to the Company
of amounts withhcld or retmbursement to the City by the Company of amounts patd under
protest 1s required, such payment to the Company or reimbursement to the City shall be
made within 45 days after the date of final resolution.

224  Charges All charges must be approved by the Contract Admimstrator before payment.

PRICE ADJUSTMENT

Annual adjustment. As further set forth in subsection 4.1(F) of Exhibit A, the Local Service Price,
the Non-Local Service Price and the Additional Virgin GAC Price shall each be subject to annual
adjustment in accordance with Exhibit B, Appendix 5. In no event shall any such annual
adjustments increase such prices by more than ten percent (10%) or decrease such prices by more
than five percent (5%). Any increase or reduction that 1s not made as a result of the limitations
established by the preceding sentence shall carry forward and be applied to the next Contract Year’s
adjustment, subject to the same percentage limitations. The Interim Service Price shall not be subject
to annual adjustment.

TERM AND EXTENSION

3.0.1 Effective Date and Inttial Term. This Contract shall become effective on the date first
written above (“Contract Date”) and shall continue 1n effect thereafter for ten (10) years (the
“Initial Term”) or, 1if renewed as provided below, until the last day of any renewal term (the
“Renewal Term”; the Tnitial Term and any Renewal Term being referred to herein as the
“Term”), unless eatlier terminated putsuant to the termination provisions of this Contract, in
which event the Term shall be deemed to have ended as of the date of such termination. All
rights, obligations and liabilities of the Parties hereto shall commence on the Contract Date,
subject to the terms and conditions hereof. At the end of the Term, all other obligations of
the Parties hereunder shall terminate, except as provided 1n Section 3.5.4.

3.0.2 Renewal and Extension Option. This Contract may be renewed and extended for additional
term of five years at the election of the City in its sole discretion. Except as provided in
Section 3.1 with respect to the City’s conventence termination rights during any Renewal
Term, the terms and conditions governing 2 Renewal Term shall be the same terms and
conditions governing the Initial Term. The Company shall give the City notice of the
approaching expiration of the Initial Term no later than 180 days prior to such expiration.
The City, no later than 120 days ptior to the expiration of the Imitial Term shall give the
Company written notice of its intent as to whether the City will exercise its renewal option.
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3.1

3.2

TERMINATION

3141

3.1.2

Termination for Convenience. Subject to Section 3.1.2 and 3.1.3 below, Both Parties reserve
the right to terminate this Contract or any part of this Contract for its sole convenience with
sixty (60) days prior written notice. Upon 1ssuance of such termination notice, the Company
must immediately stop all work and must immediately cause any of its suppliers and
Subcontractors to cease all work. Should the City choose to terminate this Contract for
conventence, the City shall remain obligated to pay the Company for any pounds still under
commitment for the remainder of the then current Commuitment Volume.

Termination Fee During Initial Term. Both Parties agree that they shall not give notice of
termination for conventence within the first four (4) years after the Effective Date of this
Agtreement. Beginning on the fourth anniversary of the Effective Date of this Agreement,
Both Parties may terminate this Contract during the Imittial Term for convenience, at their
discretion, for any reason, by gtving the Other Party a written notice at least one (1) year in
advanced of the date 1t intends to terminate this Contract for convenience

Termination During Rencwal Term. At any time during any Renewal Term, the City may
terminate this Contract fot any reason, at its discretion, without cost to the City upon sixty
(60) days prior written notice to the Company. The Parties acknowledge and agree that the
City’s termination rights under this Section are for the sole conventence of the City and are
in addition to the City’s rights to terminate this Contract in the event of a Company Default.
Should the City choose to terminate this Contract during a Renewal Term, the City shall
remain obligated to pay the Company for any pounds still under commutment for the
remainder of the then current Commuitment Volume.

The requirements of this Section shall not apply 1n the event of a termination of this
Contract for cause pursuant to Section 3.1.5, for a Company Default pursuant to Section 3.2,
for non-appropriation of funds pursuant to Section 3.2, or for a Force Majeure pursuant to
Section 3.4.

Termination for Cause. Unless otherwise provided in in subsection 3.2.8 below, the City
may immediately terminate this Contract for cause in the event of any Company Default as
set forth below or if the Company 1s 1n violation of any Federal, State, County or City law,
regulation or ordinance. The City’s termination for cause shall be effective immediately
upon providing written notice to the Company in accordance with Section 3.2.9 below. In
the event of any termimation for cause, the City shall also be entitled to the rights and
remedies set forth in section 3 5 (Remedies for Breach) below.

Improper Termination. If the City impropertly terminates this Contract for cause, the
purported termination will be converted to a termination for convenience 1n accordance
with the provisions of Section 3.1.1.

COMPANY DEFAULT

3.2.1

322

Events of Default Not Requinng Previo otice or Further Cure Opportunity for
Termination. Each of the following shall constitute a Company Event of Default upon
which the City, by notice to the Company, may terminate this Contract without any
requirement of having to give prior notice ot requiring the City to give the Company an
opportunity to cure:

Failure to Meet Certain Performance Standards The failure of the Company to meet certain
Performance Standards, as and to the extent provided m Secton 3.2 of Exhibit A (City GAC
Testing Rights), unless caused by the occutrence of Force Majeure;
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323

324

3.2.5
3.2.6

327

3238

3.29

Water Treatment Facilities Access Control Requirements. The Company fails to comply
with the security and access control requirements for the Water Treatment Facilities set forth

in Exhibit B, Appendix 4 and Appendix 5, as and to the extent provided therein;

Confidentiality and Data Security. The Company breaches its obligations with respect to
Confidentiality and Data Security;

Insolvency. The insolvency of the Company as determined under the Bankruptcy Code;

Voluntary Bankruptcy. The filing by the Company of a petition of voluntary bankruptcy
under the Bankruptey Code, the consenting of the Company to the filing of any bankruptcy
or reorganization petition against the Company under the Bankruptcy Code, or the filing by
the Company of a petition to reorganize the Company pursuant to the Bankruptcy Code; or

Involuntary Bankruptcy. The issuance of an order of a court of competent jurisdiction
appointing a receiver, liquidator, custodian or trustee of the Company or of a major part of
the Company’s property, or the filing against the Company of a petition to reorganize the
Company pursuant to the Bankruptcy Code, which order shall not have been discharged or
which filing shall not have been dismissed within 90 days after such 1ssuance or filing.

Events of Default Requiring Prior Notice and an Opportunity to Cure. Each of the
following shall constitute a Company Event of Default upon which the City, by notice to the

Company, may terminate this Contract, but only after giving the Company prior notice and a
reasonable time in which to cure the Default:

3.28.1 Any representation or watranty of the Company hereunder was false or inaccurate
in any material respect when made, and the legality of this Contract or the ability of
the Company to carry out its oblgations hereunder 1s thereby matenally and
adversely affected;

3.28.2 The Company fais to obtain or maintain the insurance policies required by this
Contract or to provide evidence of renewal;

3.2.8.3 The Company unreasonably fails to comply with the mstructions of the City
consistent with this Contract;

3.2.8.4 The Company fails to perform GAC Filter Exchanges within the time stipulated in
this Contract;

3.2.8.5 The Company fails to comply with any Applicable Law, including, but not limited
to, the legal worker requirements, including all Federal, State and Local immigration
requirements set forth 1n Sections 4.17, 4.18, 4.19, and 4.20 of this Contract;

3.286 The Company assigns or transfers (ot attempts to assign or transfer) this Contract
or any right ot interest herein without the City’s prior written consent; or

3.2.8.7 The Company otherwise fails to petform any other material obligation under this
Contract, unless such default 1s excused by a Force Majeure as provided herein.

The Company acknowledges that the City has an immediate termination right upon the
occurrence of any of the defaults listed 1n Section 3.2 above, and that the Company has no
further right of notice or cure 1n such circumstances of default. Conversely, no default listed
in subsection 3.2.8 shall constitute a Company Default giving the City the rnght to
immediately terminate this Contract for cause under this Section unless:

3.29.1 The City has given prior written notice to the Company stating that a specified
default has occurred which gives the City a night to terminate this Contract for cause
under this subsection, and describing the default in reasonable detail, and
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3210

3.2.11

3.2.9.2 The Company has not mitiated within a reasonable time (in any event not more than
20 days from the mutial default notice) and continued, with due diligence, to carry
out to completion all actions reasonably necessary to correct the default and prevent
its recurrence. If the Company has initiated and continued with due diligence to
carry out to all corrective actions required to cure the non-compliance, the default
shall not constitute a Company Default during such petiod of time (in any event not
more than 60 days from the mitial default notice) as the Company shall continue,
with due diligence, to perform corrective actions to cure all such Company Defaults.

Notwithstanding the City’s right to terminate the Agreement pursuant to subsection 3 2.8
above, the City 1n its sole unreviewable discretion, may extend the length of time the
Company has to cure if the Company has initiated and continued with due diligence to carry
out to completion all acttons required to cortect any curable default.

Other Remedics Upon Company Event of Default. The right of termination provided

under this subscction 3.2.5 1s not exclusive. If this Contract is terminated by the City for a
Company Default, the City shall have the nght to pursue a cause of action for actual
damages and to excreise all other remedies which are available to it under this Agreement or
under Applicable Law. Without limiting the generality of the foregoing, upon a Company
Default under this subsection 3.2.5, the City may re-procure or repurchase GAC Services
from another source and may recover the excess costs by deducting any unpaid balance
otherwise due the Company. The Company shall not be entitled to any compensation for
services provided subsequent to receiving any notice of termination for a Company Default
under this Section.

33 FUNDS APPROPRIATION

3.31

3.3.2

333

Continuation Subject to Appropriation. The Company and the City herein recognize that

the continuation of this Contract after the close of any Contract Year shall be subject to the
approval of the City’s budget providing fot or covering such contract ttem as an expenditure
therein. The City does not represent that any budget 1tem will be actually adopted, such
determination being the determination of the City Council at the time of the adoption of the
budget. The City agrees to give written notice of non-approptiation to the Company at
least thurty (30) days prior to the end of its current fiscal period and will pay to the Company
all approved charges incurred through the end of this petiod.

Suspension If Funds Non-appropriated. In the instance where the City does not approptiate

funds to continue this Contract for a gven fiscal yeat, this Contract shall be considered
suspended for that year and not terminated, and the City shall have no volume commitment
tesponsibidity to the Company for that fiscal ycar as a result of the suspension of the
Contract. The City shall adjust 1ts Commitment Volume, Volume Forecast, and Long-Term
Planning Forecast to reflect that 1t shall not be purchasing GAC Services during the
suspension period. Once the City restores funding for this Contract, the City shall again
revise 1ts Commitment Volume, Volume Forecast, and Long-Term Planning Forecast, and
this Contract shall no longer be considered suspended. Yeats lost to suspension may be
teplaced via contract extensions per Section 3.0, at the discretion of the City.

Termination If Funds Not Appropriated Should the City determine that funding will not be
restored during the time remaining under the Inittal Term of this Contract, the City may
then terminate this Contract for conventence pursuant to Section 3.1.1. The City agrees,
however, that if this Contract 1s terminated solely because of the City Council’s failure to
approve a budget that funds services under this Contract, the City may be subject to claims
for damages pursuant to Section 3.5 below.
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3.4

FORCE MAJEURE

Neither Party will be responsible for delays or failures in performance resulting from acts beyond 1ts
control. “Force Majeure” means any act, event or condition that: (1) 1s solely beyond the reasonable
control of the Party relying on it as a justification for not performing an obligation or complying with
any condition required of the Party under this Contract; and (2) materially expands the scope,
interferes with, delays or increases the cost of performing the Party’s obligations under this Contract,
to the extent that such act, event or condition 1s not the result of the willful or negligent act, error or
omisston, failure to excrase reasonable diligence, or breach of this Contract on the patt of the Party
claiming the occurtence of an Force Majeure.

3.41

342

34.3

3.4.4

3.4.5

Inclusions. Subject to the foregoing, Force Majeure includes, but is not limited to, the
following:

3.4.1.1 Naturally occurring events, such as unusually severe and abnormal climactic
condittons, earthquakes, fires, tornadoes, hutricanes, floods, lightning, cpidemics
and other acts of God,

3.4.1.2 Explosion, sabotage, acts of terrorism, war, of civil disturbance; or
3.41.3 Labor disputes, strikes, slowdowns, stoppages, or boycotts.

Exclusions. Without limitation, none of the following acts, events or circumstances shall
constitute a Force Majeute:

3.4.2.1 Change in Applicable Law,

3.4.2.2 Changes 1n interest rates, inflation rates, wage rates, msurance costs, commods
b > g
prices, currency values, labor availabiity, exchange rates or other economic
conditions;

3.4 2.3 Changes in the financial conditton of the Company or its affiliates or subcontractors
affecting the abuility to perform their respective obligations; or

3.42.4 Falure of the Company to secure patents, copyrights or any other intellectual
property right which it deems necessary for the performance of its obligations under
this Contract.

Extent of Relief Available to the Company. Except as provided in this Section, the only
relief the Company shall be entitled to with respect to the occurrence of an Force Majeure 1s
an extension of the time required to perform a GAC Filter Exchange or relief from a
specific performance obligation assoctated with the GAC Services, each subject to the terms
and conditions of this Section. The Company shall be entitled to the Non-Local Service
Price rather than the Local Service Price for the performance of GAC Services that would
otherwise be subject to the Local Service Price pursuant to the terms and conditions of this
Contract 1n the event of the occurrence of an Force Majeure that prevents the Company
from performing GAC thermal reactivation services at the Thermal GAC Reactivation
Facility, subject to the terms and conditions of this Section.

Relief from Obligations. Except as expressly provided under the terms of this Contract,
netther Party to this Contract shall be liable to the other for any loss, damage, delay, default
or failure to perform any obligation if 1t results from a Force Majeure. The occurrence of a
Force Majeure shall not excuse or delay the petformance of a Party’s oblhgation to pay
monies previously accrued and owing under this Contract, or to perform any obligation
hereunder not affected by the occurrence of the Force Majeure.

Notice and Mitigation. The Party that asserts the occurrence of an Force Majeure shall
notify the other Party by telephone, facsimile or email (with confirmation of receipt), on or
promptly after the date the Party experiencing such Force Majeure first knew of the
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3.5

3.4.6

347

occurrence thereof, followed within 15 days by a wrtten description of: (1) the Force
Majeure and the cause theteof (to the extent known); and (2) the date the Force Majeure
began, 1ts estimated duration, and the estimated time during which the performance of such
Party’s obligations hereunder shall be delayed, or otherwise affected. As soon as practicable
after the occurrence of an Force Majeure, the affected Party shall also provide the other
Party with a description of: (i) the equitable relief requested, if any; (1) any areas whete costs
might be reduced and the approximate amount of such cost reductions; and (1) 1ts estimated
impact on the other obligations of such Party under this Contract. The affected Party shall
also provide prompt wrtten notice of the cessation of such Force Majeure. Whenever such
act, event or condtion shall occur, the Party claiming to be adversely affected thereby shall,
as promptly as practicable, use all reasonable efforts to climinate the cause thetrefor, reduce
costs and resume performance under this Contract. While the Force Majeure continues, the
affected Party shall give notice to the other Party, before the first day of each succeeding
month, updating the information previously submitted. The Party claiming to be adversely
affected by a Force Majeure shall bear the burden of proof, and shall furnish promptly any
addittonal documents or other information relating to the Fotce Majeure treasonably
requested by the other Party.

Conditions to Relief. In the event of a Force Majeure, the Company shall, subject to the
limitations specifically provided for 1n this Contract, be entitled to relief 1n accordance with
subsection (A) of this Section, but only to the minimum extent reasonably forced on the
Company by the Force Majeurc, and the Company shall perform all other services
unaffected by the Force Majeure as provided in this Contract. In the event that the
Company believes 1t 1s entitled to any relief on account of an Force Majeure, 1t shall furnish
the City written notice of the specific relief requested and detailing the event giving rise to
the claim within 30 days after the giving of notice delivered putsuant to subsection (C) of
this Section, or if the specific relief cannot reasonably be ascertained and such event detailed
within such 30-day period, then within such longer period within which it is reasonably
possible to detail the event and ascertain such relief. Within 30 days after receipt of such a
timely submussion from the Company, the City shall 1ssue a written determination as to the
extent, if any, 1t concurs with the Company claim for performance or schedule relief, and the
reasons therefor. The agreement of the Parties as to the specific relief to be given the
Company hereunder on account of a Force Majeure shall be evidenced by a Contract
Adminsstratton Memorandum or addendum, as applicable.

Acceptance of Relief Constitutes Release. The Company’s acceptance of any performance,
price or schedule adjustment under this Section shall be construed as a release of the City by

the Company from any and all losses or expenses resulting from, ot otherwise attributable
to, the event giving rise to the adjustment claimed.

REMEDIES FOR BREACH

3.5.1

352

Generally. The Parties agree that, except as otherwise provided in this Section with respect
to termination rights, in the event that either Party breaches this Contract, the other Party
may exercise any legal rights it may have under this Contract or under Applicable Law to
recover damages or to secure spectfic performance, and that such nghts to recover damages
and to secure specific performance shall ordinarily constitute adequate remedies for any such
breach

Strict Performance. Failure of erther Party to insist upon the strict performance of any 1tem
or condition of this Contract or to exercise or delay the exercise of any nght or remedy
provided in this Contract, or by Applicable’ Law, or the acceptance of materials or services,
obligations imposed by this Contract or by Applicable Law shall not be deemed a waiver of
any right of either Party to insist upon the strict performance of this Contract.
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3.6

353

354

3.5.5

3.5.6

Right to Assurance. Whenever one Party to this Contract in good faith has reason to
question the other Party's mtent to perform, the former Party may demand that the other
Party give a written assurance of this intent to perform. In the event that a demand is made
and no written assurance 1s gtven within five (5) days, the demanding Party may treat this
failure as an anticipatory breach or repudiation of this Contract, subject to the rights and
responsibilities of the Parties hereunder.

Survival of Certain Provisions Upon Termination. All representations and warranties of the

Parties herein contained, the Company’s indemmity obligations with respect to events that
occurred prior to the termuination date of this Contract, and all other provisions of this
Contract that so provide shall survive any termination of this Contract. No termination of
this Contract shall: (1) kmit or otherwise affect the respective nights and obligations of the
Parties hereto accrued prior to the date of such termination; or (2) preclude either Party
from impleading the other Party in any legal proceeding originated by a third party as to any
matter occurring during the Term

No Limitation of Tsability Associated with Actual Damages of the City. The City, as a public

entity supported by tax monies, 1n execution of 1ts public trust, cannot agree to waive any
lawful or legitimate right to recover monies lawfully due 1t. Therefore, the Company agrees
that 1t will not 1nstst upon or demand any statement whereby the City agrees to lmit mn
advance or warve any right the City might have to recover actual lawful damages 1n any court
of law under applicable Arizona law  Accordingly, this Contract establishes no such
limitation of liability with respect to actual damages that may be incurred by the City as a
result of a failure of performance by the Company hereunder.

Waiver of Consequential and Pumitive Damages. Notwithstanding any provision to the
contrary heren, unless prohibited by Applicable Law, 1n no event shall either Party hereto be

liable to the other or obligated tn any manner to pay to the other any consequential or
punitive damages based upon claims ansing out of ot 1n connection with the performance or
non-performance of 1ts obligations or otherwise under this Contract, or the material
falseness or inaccuracy of any representation made 1 this Contract, whether such claims are
based upon contract, tort, negligence, warranty or other legal theory; provided, however, that
the waiver of the foregoing damages under this subsection 1s intended to apply only to
disputes and claims as between the City and the Company. Nothing i this subsection shall
limit the obligation of the Company to indemnify, defend and hold harmless the City
Indemmnitees for any consequential or punitive damages payable to third parties resulting
from any act or circumstance for which the Company 1s obligated to indemnify the City
Indemmitees hereunder.

ATTORNEYS’ FEES

3.6.1

3.6.2

3.6.3

Fees and Costs. In the event cither Party brings any action for any relief, declaratory or
otherwise, artsing out of this Contract, or on account of any breach or default, the prevaiing
Party will be entutled to recetve from the other Party reasonable attorneys’ fees and
reasonable costs and expenses (“Fees and Costs”), determimed by the court sitting without a
jury, which will be considered to have accrued on the commencement of the action and will
be enforceable whether or not the action 1s prosecuted to judgment.

Continuation During Disputes. The Company agrees that notwithstanding the existence of
any dispute between the Parties, the Company shall continue to perform the obligations
required of the Company duting the continuation of any such dispute unless cnjoined or
prohibited by an Arizona Coutt of competent jurisdiction.

Forum for Legal Proceedings. The Partics expressly intend that all legal proceedings related
to this Contract or to any rights or any relationship between the Parties arising therefrom
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4.0

4.1

4.2

4.3

44

4.5

shall be solely and exclusively mitiated and maimntained 1n federal or State courts located 1n
the Maricopa County, Arizona. The Company and the City irrevocably consent to the
jurisdiction of such courts 1n any such legal proceeding and watve any objection they may
have to so designating the jurisdiction of any such legal proceeding.

ENTIRE AGREEMENT

This Contract constitutes the enture understanding of the Partes and supersedes all previous
tepresentations, written or oral, with respect to the services specified. This Contract may not be
modified or amended except by a written document, signed by authorized representatives of each
Party. The table of contents and any headings preceding the text of the sections, subsections,
secttons, and subsections of this Contract shall be solely for conventence of reference and shall not
constitute a part of this Contract, nor shall they affect its meaning, construction or effect.

ARIZONA LAW
This Contract is governed and mterpreted according to the laws of the State of Arizona.
MODIFICATIONS

Any amendment, modification ot variatton from the terms of this Contract must be 1n writing and
will be effective only after approval of all patties signing the original Contract. The City reserves the
right at any time to make changes to any one or more of the following:
(2) spectfications, including the Performance Standards, and (b) any implementation schedule as set
forth 1 Section 3 of Exhibit A. If the change causes an increase or decrease in the cost of or the
time required for performance, an equitable adjustment may be made in the price or dehvery
schedule, or both. Any claim for adjustment shall be deemed warved unless asserted 1n writing within
thirty (30) days from the receipt of the change. Price mncreases ot extenstons of delivery time shall
not be binding on the City unless evidenced 1n wntng and approved by the City’s Contract
Administrator ptior to the institution of the change.

ASSIGNMENT

Services covered by this Contract may not be assigned or sublet n whole or 1n part without first
obtaining the written consent of the authotized representative of the non-assigning party.
Notwithstanding the foregoing, no permission 1s needed for Company to assign this Contract and/or
title to the GAC Thermal Reactivation Facility to any wholly-owned subsidiary or other affiliate of
Company so long as such assignment does not release Company of 1ts obligations hereunder. The
Company may, upon giving the City one year prior written notice, assign this Contract and may
transfer the GAC Thermal Reactivation Facility to a third party for legitimate business purposes, so
long as such third party 1s 1n excellent financial standing, has an A bond rating, is seasoned and
expenenced in the nature of this work, and competent and capable of cartying out all terms and
conditions of this Contract and the City reasonably agrees to such assignment. If the City consents
to the assignment, the third party agrees to be bound by all terms and conditions of this Agreement
without further action. The City’s consent will not be unreasonably withheld or delayed.

SUCCESSORS AND ASSIGNS

Except as provided clscwhere in this Contract, this Contract extends to and 1s binding upon
Company, its successors and assigns, including any mndividual, company, partnership or other entity
with or into which Company merges, consohdates or 1s hiquidated, or any person, corporation,
partnership or other entity to which Company sells 1ts assets.

CONTRACT ADMINISTRATION

451  Contract Admunstrator. The Contract Admunistrator for the City 1s the City’s Water
Resoutces Planming and Engineering Director or designee. The Contract Adminustrator will
oversee the execution of this Contract, assist the Company 1n accessing the organization,
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452

45.3

454

455

audit billings, approve changes to specifications and schedules, approve payments, establish
delivery schedules, approve addenda, and assure Certificates of Insurance are in City’s
possession and are current and conform to the contract requitements The Company will
channel reports and special requests through the Contract Adminsstrator.

Administrative Communications. The Parties recognize that a varety of contract
admimistrative matters will routinely atise duting the Term. These matters will by their nature
involve requests, notices, questions, assertions, responses, objections, reports, claims, and
other communications made personally, in meetings by phone, by mail and by electronic and
computer communications. The purpose of this Section is to set forth a process by which
the resolution of the matters at 1ssue in such communications, once tesolution 1s reached,
can be formally reflected 1n the common records of the Parties so as to permit the orderly
and effective admunistration of this Contract.

Contract Admunistration Memoranda The principal formal tool for the administration of
routine matters arising under this Contract between the Parties which do not require an
Amendment shall be a “Contract Admmstration Memorandum”. A Contract
Administration Memorandum shall be prepated, once all preliminary communications have
been concluded, to evidence the tesolution reached by the City and the Company as to
matters of interpretation and application arising during the course of the performance of
their obligattons hereunder. Such matters may include, for example: (1) issues as to the
meaning, interpretation, application or calculation to be made under any provision hereof;
(2) notices, waivers, teleases, satisfactions, confirmations, further assurances and approvals
given hereunder; and (3) other similar contract administration matters.

Procedures.  Either Party may request the execution of a Contract Administration
Memorandum. When resolution of the matter is reached, a Contract Adminustration
Memorandum shall be prepared by or at the direction of the City reflecting the resolution.
The Contract Administration Memorandum shall be numbered, dated, signed by the City
Contract Adminustrator and, at the request of the City, co-signed by a Sentor Corporate
Representative for the Company. The City and the Company each shall maintain a parallel,
identical file of all Contract Administratton Memoranda, separate and distinct from all other
documents relating to the adminustration and performance of this Contract.

Effect. The executed Contract Administration Memoranda shall serve to guide the ongoing
interpretation and performance of this Contract. Any material change, alteration, revision or
modification of this Contract, however, shall be effectuated only through a formal
Amendment authorized, approved or ratified by resolution of the governing body of the City
and propetly authorized by the Company.

4.6 RECORDS AND AUDIT RIGHTS

4.6.1

4.6.2

Company’s records (hard copy, as well as computer readable data), and any other supporting
evidence considered necessaty by the City to substantiate charges and claims related to this
Contract are open to inspection and subject to audit and/or reproduction by City’s
authorized representative to the extent necessary to adequately permit evaluation and
verification of the cost of the work and any invoices, change orders, payments or claims
submutted by the Company or any of its payees in accordance with the terms of the
Contract. The City’s authorized representative must be given access, at reasonable times and
places, to all of the Company’s records and personnel 1n accordance with the provisions of
this Sectton throughout the term of this Contract and for a period of three (3) years after last
or final payment.

Company must require all Subcontractors, nsurance agents, and materal supphers (payees)
to comply with the provisions of this Section by insertion of these Contract requirements in
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46.3

a written contract agreement between Company and payee. These requirements will also
apply to any and all Subcontractors.

Any adjustments and/or payments which must be made as a result of any audit or inspection
of the Company’s mnvoices and/or records will be made within a reasonable amount of time
(not to exceed 90 days) from presentation of City’s findings to Company. In the event an
audit by the City shall determine that the City has overpaid the Company, the Company,
upon demand, shall refund to the City the amounts overpaid of undocumented If the
overpayment exceeds one percent (1%) of the total amount that should have been properly
paid by the City during the period audited, then the Company shall, in addition, reimburse
the City for any and all fees and costs 1ncurred in connection with the inspection or audit

4.7 CONFIDENTIALITY AND DATA SECURITY

4.7.1

4.72

473

Generally. All data, regardless of form, including originals, mmages and reproductions,
prepared by, obtained by, or transmitted to the Company 1n connection with this Contract is
confidential, proprietary information owned by the City. FExcept as specifically provided in
this Contract, the Company shall not disclose data generated 1n the performance of services
under this Contract to any third person without the prior written consent of the Water
Resources Executtve Director, or his/her designee.

Securing Information. Personal identifying information, financial account information, or
restricted City information, whether electronic format or hard copy, must be secured and
protected at all times to avoid unauthotized access. At a minimum, the Company must
encrypt and/or password-protect electronic files. This includes data saved to laptop
computers, computerized devices or removable storage devices. When personal identifying
information, financtal account information, or restricted City information, regardless of its
format, is no longer necessary, the information must be redacted or destroyed through
appropriate and secure methods that ensure the informatton cannot be viewed, accessed, or
reconstructed.

Compromise of Confidentiality. In the event that data collected or obtained by the
Company 1n connection with this Contract are believed to have been compromised, the
Company shall notify the City Contract Administrator immediately. The Company agrees to
reimburse the City for any costs incurred by the City to mvestigate potential breaches of thus
data and, where applicable, the cost of notifying individuals who may be impacted by the
breach. The Company agrees that the requirements of this subsection shall be incorporated
mto all Subcontracts It 1s further agreed that a violation of this subsection shall be deemed
to cause irreparable harm that justifies mjunctive relief 1n court. A violation of this Section
may result in immediate termination of this Contract without notice.

4.8 CONTRACTOR WARRANTIES

4.8.1

48.2

Warranties; Responsibility for Cortection. The Company expressly warrants that all goods

or services furnished under this Contract shall conform to the Performance Standards and
the requirements of Applicable Law. The Company shall be fully responsible for making any
correction, replacement, or modification necessary for compliance with the Performance
Standards or Applicable Law. The Company shall make any required corrections,
replacements or modifications to work completed prior to any rclevant change in Applicable
Law, subject to Force Majcure relief as and to the extent provided 1n Section 4.12 below.

Reliance. The Company acknowledges and agrees that the City 1s entering into this Contract
n reliance on the Company’s expertisc with respect to the GAC Services, so that the City
may continue to meet applicable regulatory requirements at 1ts Water Treatment Facilities
and to deliver safe, hugh quality drinking water to 1ts residents.
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4.9

4.10

4.11

4.12

4.83 Intellectual Property. The Company owns, or has express tights to use, all patents,
copyrights and other intellectual property rights necessary for the performance of its
obligations under this Contract without any known material conflict with the rights of
others.

INDEPENDENT CONTRACTOR

4.9.1  The services Company provides undet the terms of this Contract to the City are that of an
Independent Contractor, not an employee, ot agent of the City. The City will report the
value paid for these services each year to the Internal Revenue Service (ILR.S.) using Form
1099.

4.9.2  City will not withhold income tax as a deduction from contractual payments. As a result of
this, Company may be subject to LR.S. provisions for payment of estimated income tax
Company 1s responsible for consulting the local I.LR.S. office for current information on
estimated tax requirements.

CONFLICT OF INTEREST

The City may cancel any contract or agreement, without penalty or obligation, if any person
significantly involved i 1nitiating, negotiating, securing, drafting or creating the contract on behalf of
the City’s departments or agencies 1s, at any time while the contract or any extension of the contract
1s in effect, an employee of any other party to the contract 1n any capacity or a Contractor to any
other party to the contract with respect to the subject matter of the contract The cancellation will be
effective when written notice from the City 1s recetved by all other parties to the contract, unless the
notice specifies a later time (A.R.S. § 38-511).

NOTICES

All notices or demands required to be given in accordance with the terms of this Contract must be
given to the other Party in wnting, delivered by hand or registered or certified mail, at the addresses
stated below, or to any other address the Parties may substitute by written notice given 1n the manner
prescribed in this paragraph.

In the case of Company:

Calgon Carbon Corporation
500 Calgon Carbon Drive
Pittsburgh, PA 15205

(412) 787-6700

Attn: General Counsel

In the case of City:

City Manager City Attorney

City of Glendale City of Glendale

5850 West Glendale Avenue 5850 West Glendale Avenue
Glendale, AZ 85301 Glendale, AZ 85301

Notices will be considered recerved on date delivered, 1f delivered by hand, and on the delivery date
indicated on receipt 1f delivered by certified or registered mail

TAXES

Company will be solely responsible for any and all Tax obligations which may result from the
Company’s performance of this Contract. The City will have no obligation to pay any amounts for
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4.13

4.14

4.15

4.16

4.17

4.18

Taxes, of any type, incurred by the Company. The unit pricing established pursuant to this Contract
does not include state and local Taxes directly related to the performance of the GAC Services, as the
City 1s exempt from such Taxes In the event a Change in Law occurs imposing such taxes, the City
shall pay such Taxes on a pass-through basis. Notwithstanding the foregoing, the Company shall be
solely responsible for all Taxes assoctated with the Thermal GAC Reactivation Facility and for all
Taxes associated with the income of the Company or otherwise imposed on the Company and not
directly related to the performance of the GAC Services.

ADVERTISING

No advertising or publicity concerning the City using the Company’s services will be undertaken
without first obtaining the written approval for the advertising or publicity from the City Contract
Administrator.

COUNTERPARTS

‘This Contract may be executed 1n one or more original counterpatts, and each such counterpart shall
constitute but one and the same Contract.

CAPTIONS

The captions used 1n this Contract ate solely for the convenience of the Parties, do not constitute a
part of this Contract and are not to be used to construe or mterpret this Contract.

SUBCONTRACTORS

4.16.1 During the performance of the Contract, the Company may engage any additional
Subcontractors as may be required for the imely completion of this Contract. The approval
of the City must be obtained before the addition of any Subcontractors.

4.16.2 In the event of subcontracting, the sole responsibility for fulfillment of all terms and
condrtions of this Contract remains with the Company

COMPLIANCE WITH FEDERAL AND STATE LAWS

The Company understands and acknowledges the applicability to it of the Americans with
Disabilities Act, the Immigration Reform and Control Act of 1986 and the Drug Free Workplace Act
of 1989.

IMMIGRATION LAW COMPLIANCE

4.18.1 Under the provisions of AR.S. §41-4401, the Contractor warrants to the City that the
Contractor and all its subcontractors will comply with all Federal Immigration laws and
regulations that relate to their employees and that the Contractor and all its subcontractors
now comply with the E-Verify Program under A.R.S. §23-214(A)

4.18.2 A breach of this warranty by the Contractor or any of its subcontractors will be considered a
material breach of this Contract and may subject the Contractor or its subcontractor to
penalties up to and including termination of this Contract or any subcontract. The
Contractor will take appropriate steps to assure that all subcontractors comply with the
requirements of the E-Verify Program. The Contractor’s fatlure to assure compliance by all
its subcontractors with the E-Verify Program may be considered a material breach of this
Contract by the City.

4.183 The Cuty retains the legal right to inspect the papers of any employee of the Contractor or
any subcontractor who works on this Contract to ensure that the Contractor or any
subcontractor 1s complying with the warranty given above.

4.18.4 The City may conduct random verification of the employment records of the Contractor and
any of 1ts subcontractors to ensure compliance with this warranty. The Contractor agrees to
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4.19

4.20

4.21

indemnify, defend and hold the City harmless for, from and agamst all losses and liabihties
arising from any and all violations of these statutes.

LAWFUL PRESENCE IN THE UNITED STATES FOR PERSONS

Arizona State law A.R.S. §1-502 (H.B. 2008) requires that all PERSONS who will be awarded a
contract and apply for public benefit must demonstrate through a signed affidavit and the
presentation of a copy of documentation that they are lawfully present in the United States.

NO PREFERENTIAL TREATMENT OR DISCRIMINATION

In accordance with the provisions of ARTICLE 2, Section 36 of the Arizona Constitution, the City
will not grant preferential treatment to or discriminate against any individual or group on the basts of
race, sex, color, ethnicity or national origin.

INDEMNIFICATION

4211

4.21.2

4.21.3

4214

General Indemnification. To the fullest extent permitted by law, Contractor, 1ts successors,
assigns and guarantors, must defend, indemnify and hold harmless City of Glendale, 1ts
agents, representatives, officers, directors, officials and employees (“City Indemnitees”) from
and against all allegations, demands, proceedings, suits, actions, claims, damages, losses,
expenses, including but not limited to, attorney fees, court costs, and the cost of appellate
proceedings, and all claim adjusting and handling expense, related to, arising from or out of,
or resulting from any negligent or intentional actions, acts, errors, mistakes or omisstons
caused in whole or part by Contractor relating to wotk or services in the performance of this
Contract, including but not limited to, any subcontractor or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable and any injury
or damages claimed by any of Contractor’s and subcontractor’s employees.

Insurance Provisions. Insurance provisions stated in this contract are separate and
independent from the indemnity provisions of this paragraph and will not be construed 1n
any way to limit the scope and magnitude of the indemmnity provisions. The indemnity
provisions of this paragraph will not be construed 10 any way to limit the scope and
magnitude and applicability of the mnsurance provisions.

Patent, Copyright and Trademark Indemmty. The Company shall indemnufy, defend, save

and hold harmless the City Indemnitees against any Claims, including costs and expenses, for
infringement of any patent, trademark or copyright or other proprietary rights of any third
parties ansing out of contract performance or use by the City of materials furnished or work
performed under this Contract. The Company agrees upon receipt of notification to
promptly assume full responsibility for the defense of any suit or proceeding which 1s, has
been, or may be brought aganst the City and its agents for alleged infringement, as well as
for the alleged unfarr competition resulting from similanty in design, trademark or
appearance of goods by reason of the use of sale of any goods furnished under this Contract,
and the Company further agrees to indemnify the City Indemnitees against any and all
expenses, losses, royalties, profits and damages including court costs and attorney’s fees
resulting from the bringing of such suit or proceedings including any settlement or decree of
judgment entered therein. Any counsel selected by the Company shall be competent in the
area of law at 1ssue and shall offer timely and professional representation. The Company
expressly agrees that these covenants are ttrevocable and perpetual

Confidentiality and Data Secunty. The Company shall also indemnify, defend, save and hold
harmless the City Indemnitees aganst any Claims for any loss caused, or alleged to be
caused, in whole or in part, by thc Company’s or any of its owners’, officers’, ditectors’,
agents’ or employees’ failure to comply with the requirements of this Section regarding
confidentiality and data security. This indemnity includes any Claim arising out of the failure
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4.22

5.0

5.1

of the Company to conform to any federal, state or local law, statute, ordinance, rule,
regulation or court decree.

4.21.5 Liens. The Company shall hold the City harmless from claimants supplying labor or
matertals to the Company or its subcontractors i the performance of the work required
under this Contract.

CONTRACTOR ON SITE SAFETY REPORTING REQUIREMENTS

For any non-construction City supplier whose service contract(s) (etther singular or 1n aggregate)
results in the contractor working 500 or more hours on site at a City of Glendale location(s) 1n any
one calendar quarter, the following documentation must be provided by the contractor to the
Contract Administrator:

4.22.1 The contractor’s most recent OSHA 300A (if applicable),

4.22.2  All accident reports for injuries that occurred in the City under the contract during the most
recent review pertod;

4.22.3 The contractor’s current wotker’s compensation experience modifier;

4.22.4 The above mformation 1s to be provided upon the commencement of the Initial Term and
every February thereafter as long as this Contract is in force,

4.22.5 The Contract Admimstrator will provide this information to Risk Management when
requested.

INSURANCE

Contractor shall procure and maintain for the duration of the contract insurance agamnst claims for
njurtes to persons or damages to property which may arise from or in connection with the
petformance of the wotk or services hereunder and the results of that work by the Contractor, his
agents, representatives, employees or subcontractors.

Additionally, Certificates of Insurance submitted without referencing a Contract number will
be subject to rejection and returned or discarded.

INSURANCE REPRESENTATIONS AND REQUIREMENTS

5.11 General: Contractor agrees to comply with all applicable City ordinances and state and
federal laws and regulations. The insurance policies are to contain, or be endorsed to
contain all the following provisions.

Without limiting any obligations or labilities of Contractor, Contractor must purchase and
maintain, at 1ts own expense, the minimum nsurance with companies properly licensed by
the State of Arizona with an AM Best, Inc. rating of no less than A-VII, and Failure to
maintain insurance as spectfied may result 1n termination of this Contract at City of
Glendale’s option. If the contractor maintains higher limits than the mmimums shown
within, the City requires and shall be entitled to coverage for the higher limits maintained by
the Contractor.

5.12 No Representation of Coverage Adequacy: By requiring the insurance stated 1n this
Contract, the City of Glendale does not represent that coverage and limits will be adequate
to ptotect Contractor. City of Glendale reserves the right to review any and all of the
insurance policies and/ot endorsements required by in this Contract, but has no obligation
to do so. Failure to demand any evidence of full compliance with the insurance
requirements stated 1n this Contract or failure to identify any insurance deficiency does not
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513

5.14

515

5.16

517

relieve Contractor from, not be construed or considered a watver of, its obligation to
maintain the required msurance at all imes during the performance of this Contract.

Coverage Term: All insurance requred by this Contract must be maintained 1 full force
and effect until all wotk or setvices tequired to be performed under the terms of this
Contract are satisfactorily performed, completed and formally accepted by the City of
Glendale, unless specified otherwise in this Contract.

Claims Made: In the event any insurance policies required by this Contract are written on a
“claims made” basis, coverage must extend, either by keeping coverage in force or
purchasing an extended teporting option, for 3 years past completion and acceptance of the
work or services as evidenced by submission of annual Certificates of Insurance stating that
applicable coverage 1s 1n force and contains the requited provistons for the 3-year period.

Policy Deductibles and or Self Insured Retentions: The policies stated in these requirements
may provide coverage which contain deductibles or self-insured retention amounts.

Contractor 1s solely responsible for any deductible or self-insured retention amount. City of
Glendale, at 1ts option, may require Contractor to secure payment of any deductible or self-
mnsured retention by a surety bond or irrevocable and unconditional Letter of Credit.

Use of Subcontractors: If any work under this agreement 1s subcontracted 1n any way,
Contractor must execute a written agreement with Subcontractor containing the same
Indemnification Clause and Insurance Requirements stated in this Contract protecting City
of Glendale and Contractor, Contractor will be responsible for executing the agreement
with Subcontractor and obtaming Certificates of Insurance venfying the 1nsurance
requirements.

Ewidence of Insurance: Before beginning any work or services under this Contract,
Contractor must furnish City of Glendale with original Certificate(s) of Insurance and
amendatory endorsements or copies of the applicable policy language effecting coverage as
required heremn. If any of the above cited policies expire during the life of this Contract, 1t
will be Contractor’s responsibility to forward renewal Certificates within 10 days after the
renewal date contaming all the aforementoned insurance provisions. Certificates wall
speaifically cite the following provisions:

5171 City of Glendale, its agents, representatives, officers, directors, officials and
employees, volunteers are to be covered as additional mnsureds under the following
policies:

51.7.1.1 Comrmercial General Liability
517.12 Auto Liability
5.1.7.1.3 Excess Liability- Follow Form to undetlying insurance as required.

5172 Contractor’s insurance must be primary insurance as respects performance of
subject contract. Any insurance or self-insurance mantained by the City, its
officers, officials, employees, or volunteers shall be excess of the Contractor’s
mnsurance and shall not contribute with 1t.

5.1.7.3 Contractor hereby grants to City a waver of any night to subrogation which any
mnsurer of satd Contractor may acquire against the City by virtue of the payment of
any loss under such insurance. Contractor agrees to obtan any endorsement that
may be necessaty to affect this insurance. Contractor agrees to obtain any
endorsement that may be necessary to affect this watver of subrogation, but this
provision applies regardless of whether or not the City has recetved a waiver of
subrogation endorsement from the insurer.
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5.2

6.0

6.1

7.0

517.4 If the Contractor recetves notice that any of the required policies of insurance are
materially reduced or cancelled, the Contractor 1s responsible for providing prompt
notice of same to the City, unless such coverage 1s immedsately replaced with similar
policies.

51.7.5 City reserves the right to modify these requirements, including limits, based on the
nature of the msk, prior experience, insurer, coverage, or other special
circumstances.

Required Coverage

521 Commercial General Liability: Contractor must mamtain “occurrence” form Commercial
General Liability insurance with a limit of not less than $2,000,000 for each occurrence,
including products and completed operations, personal & advertising injury, $4,000,000
Annual Aggregate, The policy must cover liability arising from premises, operations,
independent contractors, products-completed operations, personal injury and advertsing
injury. If any Excess insurance 1s utilized to fulfill the requirements of this paragraph, the
Excess insurance must be “follow form” equal or broader in coverage scope than
underlying.

5.2.2  Automobile Liability: Tnsurance covering any auto (Code 1), or if Contractor has no owned
autos, hired, (Code 8) and non-owned autos (Code 9), with limit no less than $1,000,000 per
accident for bodily injury and property used 1n the performance of the Contractor’s work or
services under this Contract If any Excess mnsurance 1s utilized to fulfill the requirements of
this paragraph, the Excess msurance must be “follow form” equal or broader 1n coverage
scope then underlying. If any hazardous material, as defined by any local, state or federal
authority, 1s the subject, or transposted, 1n the performance of this Contract, an MCS 90
endorsement 1s required providing $1,000,000 per occurrence limits of lability for bodily
injury and property damage.

52.3 Workers Compensation Insurance: As required by the State of Atizona, with Statutory
Limits, and Employer’s Liability Insurance with hmit of no less than $1,000,000 per accident
for bodily injury or disease.

SEVERABILITY

If any term or provision of this Contract is found to be illegal or unenforceable, then despite this
illegality or unenforceability, this Contract will remain in full force and effect and that term or
provision will be considered deleted

AUTHORITY

Each Party warrants and represents that it has full power and authority to enter into and perform this
Contract, and that the person signing on behalf of each has been propetly authorized and
empoweted to entet this Contract. Each Party further acknowledges that it has read this Contract,
understands tt, and agrees to be bound by it.

REQUEST FOR TAXPAYER I.D. NUMBER & CERTIFICATION LR.S. W-9 FORM

Upon request, the Contractor shall provide the required LR.S. W-9 Form which 1s available from the
IRS website at WWW.IRS.goV under their forms section.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first

above written.

ATTEST;:

~—Pamela Hanna (SEAL)
City Clerk

APPROVED AS TO FORM:

G~

Michael BFHailey u
City Attorney

CITY OF GLENDALE, an Arizona
munictpal corporation (“City”)

ol

Brenda S. Fischer
City Manager

CALGON CARBON CORPORATION,
a Delaware corporation

o 2

Its: / Ex. Vfce Prekident & C.0.0.
Dat: Segfember A6, 2013
[ 4

Approved as to Form
U&%

J;sssica E. Underwood
Associate General Counsel
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EXHIBIT A

SCOPE OF SERVICES
FOR THE
SUPPLY, PLACEMENT, REMOVAL AND THERMAL REACTIVATION
OF GRANULAR ACTIVATED CARBON
between
THE CITY OF GLENDALE, ARIZONA
and
CALGON CARBON CORPORATION
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SECTION 1
DEFINITIONS

11 For the purposes of this Contract, the following words and terms shall have the respective
meanings set forth in this Section.

“Additional GAC Price” has the meaning specified in subsection 4.1(F).

“Appendix” means any of the Appendices and, as applicable, any attachments thereto, that
are appended to this Contract and identified as such in Exhibit B.

“Applicable Law” means any federal, state, or local law, regulation, rule, policy, or order, as
and all amendment theteto, of any Governmental Body having jutisdiction, or any Governmental Approval
relating to any services provided by the Company under this Contract.

“Bankruptcy Code” means the United States Bankruptcy Code, Title 11 U.S.C,, as amended
from time to ttme and any successor statute thereto. “Bankruptcy Code” shall also include any similar state
law relating to bankruptcy, insolvency, the rights and remedies of creditors, the appointment of recetvers or
the hqudation of companies and estates that ate unable to pay their debts when due.

“City” means the City of Glendale, Anzona.
“City Indemnitees” has the meaning set forth in Setvices Contract Section 4.24.

“City Operational GAC Loss” means (a) GAC loss occurring between the completion of any
GAC Filter Exchange and the commencement of any subsequent GAC Filter Exchange; (b) degradation of
the GAC during operation of the filter, such as caused by build-up of calcium carbonate or other minerals on
the carbon which impact the ability of the GAC to be reactivated such that yield losses are higher than the
5% to 10% “normal” and require the supply of additional Virgin GAC; or (c) higher than the 5% to 10%
“normal” Virgin GAC make-up rates incurred due to the lower than normal yield rates resulting from the use
by the City of Virgin GAC supplied by another vendor.

“City Representative” has the meaning specified 1 subsection 3.5(C).
“Commitment Volume” has the meaning specified in subsection 3.4(A).

“Company” or “Contractor” means Calgon Carbon Corporation, a corporation organized
and operating under the laws of the State of Delaware, having its principal offices at 500 Calgon Carbon
Drive, Pittsburgh, Pennsylvania 15205, and authorized to do business in the State of Arizona.

“Contract Date” means the date this Contract 1s fully executed by the Parties hereto.

“Contract Year” means the City’s fiscal year commencing on July 1 1n any year and ending
on June 30 of the following calendar year, provided, however, that the first Contract Year shall commence on
the Contract Date and shall end on the following June 30, and the last Contract Year shall commence on July
1 prior to the date this Service Contract expires ot 1s terminated, whichever 1s appropriate, and shall end on
the date of termmation Any computation made on the basis of a Contract Year shall be adjusted on a pro
rata basis to take into account any Contract Year of less than 365 or 366 days, whichever 1s applicable.
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“Demand Forecast” has the meaning specified i subsection 3.3(D).

“Fees and Costs” means reasonable fees and expenses of employees, attorneys, architects,
engineers, expert witnesses, contractors, consultants and other persons, and costs of transcripts, printing of
briefs and records on appeal, copying and other reimbursed expenses, and expenses reasonably incurred 1n
connection with investigating, prepating for, defending or otherwise appropriately responding to any legal
proceeding.

“GAC” means granular activated carbon.

“GAC Filter Exchange” means the performance of all GAC Services necessary to provide
for the thermal reactivation of the GAC of a single GAC filter at the Water Treatment Facilities

“GAC Services” means everything required to be furnished and done for and relating to the
supply, transportation, placement, removal and thermal reactivation of GAC by the Company for the City
pursuant to this Contract, including the Interim GAC Services and the Local GAC Services.

“Governmental Approvals” means all orders of approval, permits, licenses, authorizations,
consents, certifications, exemptions, rulings, entitlements and approvals issued by a Governmental Body of
whatever kind and however described which are required under Applicable Law to be obtained or maintained
by any person with respect to the Thermal GAC Reactivation Facility or the performance of the GAC
Services

“Governmental Body” means any federal, state, regional or local legislative, executive,
judicial or other governmental board, agency, authority, commisston, administration, court or other body, or
any official thereof having jurisdiction.

“Imittal Term” has the meaning set forth 1n Services Contract Section 3.0.

“Local GAC Services” means the GAC Services to be provided under this Contract by the
Company where reactivation 1s processed at the Company’s Reactivation Plant in Gila Bend, AZ

“Local Service Price” has the meaning specified 1n subsection 4.1(B).

“Long Term Planning Forecast” has the meaning specified 1n subsection 3.4(C)

“Non-Local Fuel Surcharge” has the meaning specified in subsection 4.1(D).

“Non-Local Service Price” has the meaning specified in subsection 4.1(C).

“NSF” means the NSF Water Diviston of NSF International, an independent, not-for-profit
organization that provides standards development, product certification, auditing, education and risk

management for public health and the environment, including any successor division or organization.

“Performance Standards” means the requirements and standards for the performance of the
GAC Services by the Company, which are set forth Exhibit B, Appendix 1.

“Prionty Customers” has the meaning specified in subsection 2.4(A).
“Renewal Term” has the meaning set forth 1n Services Contract Section 3.0.

“Sentor Corporate Representative” has the meaning specified 1n subscction 3.5(B).
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“Services Contract” or “Contract” means this Contract for the Supply, Placement, Removal
and Reactivation of Thermal Granular Activated Carbon between the City and the Company, including the
Exhibits and Appendices, as the same may be amended or modified from time to time in accordance
herewith.

“Service Manager” has the meaning specified 1n subsection 3.5(A).

“Subcontract” means any contract entered mnto by the Company or a Subcontractor of the
Company of any tier, with one or more persons 1n connectton with the carrying out of the Company’s
obligations under this Contract, whether for the furnishing of labor, materials, equpment, supplies, services
(including professional design services) or otherwise, excluding contracts related to the construction and
commussioning of the GAC Thermal Reactivation Facility.

“Subcontractor” means any person, other than the Company, that enters 1nto a Subcontract,
excluding any person entering into a Subcontract related to the construction and commissioning of the GAC
Thermal Reactivation Facility.

“Tax” means any tax, fee, levy, duty, impost, charge, surcharge, assessment or withholding,
ot any payment-in-lieu thereof, and any related interest, penalty or addition to tax.

“Term” means the Initial Term and any Renewal Term.

“Thermal GAC Reactivation Facility” or “Facility” means the potable water thermal GAC
reactivation facility to be designed, constructed, financed, owned, operated and maintained by the Company
in Maricopa County, Atizona 1n order to perform the Local GAC Services 1n accordance with this Contract,
including any expansions or capital modification made thereto

“Thermal GAC Reactivation Facility Site” or “Site” means the parcel of real property
identified in Appendix 1 on which the Thermal GAC Reactivation Facility is to be constructed, operated and
mamtaned by the Company

“Virgin GAC” means newly produced GAC meeting the quality, size, manufacturing and
other requirements specified in Exhibit B, Appendix 21

“Volume Forecast” has the meaning specified 1n subsection 3.4(B).

“Water Treatment Facilities” means the City’s water treatment plants and related assets and
facilities, as specifically identified 1n Exhibit B, Appendix 4.

“WTP” means water treatment plant.

Page 25 of 54



2.1

2.2

SECTION 2

THERMAL GAC REACTIVATION FACILITY

THERMAI GAC REACTIVATION FACILITY OPERATIONS

&)

B)

©

D)

Operations_and Maintenance Generally. The Company shall be fully responsible for
operating and maintaining the Thermal GAC Reactivation Facility for the full Term of this

Contract 1n order to provide for the thermal reactivation of the City’s GAC at the Thermal
GAC Reactivation Facility.

Compliance with Applicable Law. The Company shall operate and maintain the Thermal
GAC Reactivation Facility 1n accordance with all requirements of all Applicable Laws,
including comphance with the terms and conditions of all Governmental Approvals required
for the continued operations of the Thermal GAC Reactivation Facility. The Company shall
report to the City, promptly upon obtaining knowledge thereof, all violations of the terms
and conditions of any Governmental Approval or Applicable Law pertaining to the Thermal
GAC Reactivation Facility and shall prompty correct any such wiolation and resume
compliance with Applicable Law.

NSF Certification. The Company shall mamntain NSF certification of the Thermal GAC
Reactivation Facility for the full Term of this Contract and, in opetating and maintaming the
Thermal GAC Reactivation Facility, shall adhere to all applicable quality control procedures
and audit requirements established by NSF.

City Access Rights. The City Representative, providing the Company with reasonable
advance notice, shall have the right at any time during normal business hours to visit and
inspect the Thermal GAC Reactivation Facility and observe the Company’s performance of
the GAC Services. Duting any such observation or inspection, the City Representative shall
comply with the Company’s reasonable operating and safety procedurcs and rules, and shall
not interferc with the Company’s operations of the Thermal GAC Reactivation Facility. The
Parties agree that the City shall have immediate access to the Thermal GAC Reactivation
Facility duting normal business hours, and no Company rule or procedure shall impede,
impair or delay such access.

PRIORITY CUSTOMERS OF THERMAL GAC REACTIVATION FACILITY

)

®)

©

Prorty Customer The Company agrees that the City, along with the Cities of Phoenix and
Scottsdale, Anzona, as the Initial Term primary sponsors for the development of the
Thermal GAC Reactivation Facility, are and shall remain the Priority Customers at the
Facility. Accordingly, the Company agtees that 1t shall make no commitment to any other
Facility customer to the extent such commitment would matetially impair service to the City
or the Cittes of Phoenix and Scottsdale, Arizona.

Most Favored Customer Status. In the event the Company charges any other customer of
the Thermal GAC Reactivation Facility an amount less than the Local Service Price 1n effect
at any given time for the performance of GAC thermal reactivation services, the Company
shall provide the same pricing to the City. The City shall never pay more than any other
Thermal GAC Reactivation Facility customer.

Uncommitted Capacity/Right of First Refusal: Both Parties shall remain in communication

on an on-going basis and shall review projections of all customer demand as part of the two-
going proj
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2.3

year Long Term Planning Forecast in order to aid both Parties in decision making related to
the disposition of uncommitted capacity. Should the Company identify an opportunity to sell
uncommitted capacity of the Thermal GAC Reactivation Facility to a customer other than
the City or another Prionity Customer, the Company shall first provide the City with the
opportunity to increase the volume and/or duration of its commitment; subject to the
Company’s obligation to first provide the opportunity to another Priority Customer. Prior to
making a firm proposal to the other customer to reactivate its GAC, the Company shall meet
with the City and review the Long Term Planning Forecast to determine whether or not the
sale of the uncommutted capacity to another customer would potentially displace volume
required by the City. If the City determines that the sale of the uncommitted capacity to
another customer would not displace volume required by the City, the Company may
proceed with the sale. If the City determines that the sale of uncommutted capacity would
potentially displace volume required by the City, the City may choose to exercise 1ts right of
first refusal. Should the City exercise 1ts right to increase the volume and/or duration of its
commitment, the Company shall make alternative plans with the other customer that will
ensure that the City’s volume commitment 1s protected (e.g., quote some or all of the other
customet’s required volume based on use of Company reactivation facilities other than the
local Thermal GAC Reactivation Facility, 1f necessary). Should the City decline to exercise its
option to increase its commitment, the Company shall be free to sell the uncommitted
capacity to the other customer. The City shall have three (3) business days 1 which to
choose to exercise 1ts right to increase its commitment, after which the Company shall have
to the right to proceed with selling the uncommitted capacity to the other customer without
restriction.

THERMAL GAC REACTIVATION FACILITY EXPANSIONS

&)

B)

©

Expansions Generally. The Parties recognize that 1t may be necessary or desirable from time
to time to expand the capacity of the Thermal GAC Reactivation Facility. The Company
shall bear the cost and expense of all expansions of the Thermal GAC Reactivation Facility
and shall be solely responsible for the financing, permutting, design, construction, and
operation of any expansion of the Thermal GAC Reactivation Facility.

Consultations with the City. The Company shall consult with the City prior to undertaking
ot committing to any expanston of the Thermal GAC Reactivation Facility. Such
consultation shall include providing the City with the Company’s plan for the expansion,
including the reasons for the expansion and the Company’s design, construction and
operation plans assoctated with the expansion.

Expansions Dictated by Increases in Demand. The Company agrees to consult annually
with its Priority Customers defined i subsection 2.2(A) with the express purpose of

ensuring adequate local reactivation capacity will be available throughout the full contract
period for said Priority Customers, including all Renewal Terms.

Based on the best available information, which shall be reviewed jointly by all Priority
Customerts, the Priority Customers and the Company shall mutually determine whether the
projected increased demand 1s likely and sustamnable and that no other practicable, viable
option exists to maintain the supply other than expansion of the plant. The Company shall
give a Prionity Customer’s request for expansion setious consideration, in good faith, and
shall agree to expanston 1f the expansion request would generally be deemed reasonable. A
milestone schedule shall be jointly prepared for the provision of the expansion. The
milestone schedule shall provide for intermediate pomts at which the expansion can be
cancclled if demand projections change. The Company and the City shall in good faith
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negotiate and execute an amendment to this Service Contract incorporating such a milestone
schedule 1f any Thermal GAC Reactivation Facility expansion is required to satisfy the City’s
demand. Once the amendment 1s signed by both parties, the Company shall complete the
expansion based on the milestone schedule submitted by the Company, but no later than 420
days following the formal notification of the intent to expand. The rights and responsibilities
of the Parties with respect to any expansion pursuant to this subsection shall be contamned
within the amendment, with the understanding that 1n the case of expansions, the definition
of Force Majeure shall also include unforeseen issues regarding the securing of permits
related to the design and construction of the expansion. The City acknowledges that
expansions agreed upon in later years of the Contract may entall a requirement for the City
to extend the term of the Contract in order to ensure that the Company realizes an
acceptable return on the additional investment. The exact nature of the Contract term
extension shall be negotiated and mutually agreed upon during the expansion determination
process.

SECTION 3

PERFORMANCE OF THE GAC SERVICES

3.1 COMPANY OBLIGATIONS GENERALLY

@)

®)

©

Petformance Standards. The Company shall furnish all labor, materials, equipment and
incidentals required to provide the GAC Services at City Water Treatment Facilittes,
including the removal and replacement of GAC. The Company shall perform the GAC
Setvices in accordance with the Performance Standards set forth in Exhibit B, Appendix 1.
As regards Subcontractors, this provision applies only to Subcontractors on City-owned
sites, and not at the GAC Thermal Reactivation Facility.

Affidavits and Chain of Custody. At the time of delivery of any GAC pursuant to this
Contract, the Company shall provide an affidavit of compliance stating that the thermal
actvation services provided and the thermally acdvated GAC produced comply with all
applicable Performance Standards described in Appendix 1, including all applicable
provisions of ANSI/AWWA B605-07 Standard, NSF, and City requirements. The
Company shall provide a “Chain of Custody” certification that documents that the handling
procedure used assures that the GAC from each of the City’s Water Treatment Facilities has
been separated from other spent GAC sources from the time of removal, through the
thermal reactivation process, and during storage and transportatton until the GAC is
received and placed at the Water Treatment Facility.

Commencement of Work; Turn-Around Time. The Company shall not commence any
GAC Filter Exchange until the Company recetves a written demand notice from the City
Representative pursuant to subsection 3.3(C). The Company shall commence each GAC
Filter Exchange within seven (7) days following receipt of such notice, or as otherwise
agreed to by the City pursuant to subsection 3.3(C). Commencement of a GAC Filter
Exchange shall be deemed to have occurred upon commencement of filter preparation in
accordance with the Performance Standards set forth m Appendix 1. The total turn-around
time for each GAC Tilter Exchange, from commencement until placement of thermally
reacttvated GAC and including all transit time, shall not exceed thirty (30) days, except to the
extent excused due to the occurrence of Force Majeute as set forth in Service Contract
Section 3.4
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D)

(E)

)

G)

(H)

GAC Reactivation Demand and Local Capacity. The Company shall satisfy all of the City’s

GAC reactivation needs assoctated with the Water Treatment Facihties for any Term in
accordance with the terms and conditions of this Contract. The Company shall provide and
petrform the Local GAC Services to satisfy all of the City’s GAC reactivation needs, subject
to the terms and conditions of subsection 3.4.

Virgin GAC. As indicated in Exhibit B, Appendix 1, makeup Virgin GAC shall be provided
by the Company, at no additional cost to the City, to compensate for any loss of GAC that
might have occurred during transportation, handling (including removal and installation),
and thermal reactivation of the spent GAC, or as otherwise necessary to meet the
Performance Standards for GAC set forth in Appendix 1. In addition, GAC that has
become contaminated by the Company before, duting, or after being placed 1 the basin
shall be removed and replaced with Virgin GAC at no additional cost to the City and in a
manner satisfactory to the City The Company shall also provide Virgin GAC to make up
for any other operational GAC loss occutring between the completion of any GAC Filter
Exchange and the commencement of any subsequent GAC Filter Exchange (a “City
Operational GAC Loss”) or for any other reason at the direction of the City; provided,
however, that the Company shall be compensated for Virgin GAC required to make up for
such City Operational GAC Losses or as otherwise directed by the City as provided in
subsection 4 1(E). The Company acknowledges and agrees that the City has no exclusivity
requirements pursuant to this Contract with respect to the purchase of Virgin GAC and may
purchase Virgin GAC from the Company pursuant to this Contract or from any other
source. The City acknowledges that Virgin GAC that 1s matenally outside the agreement
specifications and purchased from other sources may prove to be less durable under typical
thermal reactivation conditions than Virgin GAC manufactured by the Company, and that
use of Virgin GAC from other sources may result in higher thermal reactivation losses,
requiring the Company to supply more Virgin GAC to make-up for these losses. Such losses,
as vahdated by the Company and agreed upon by the City, shall be considered City
Operational GAC Tosses, and the City shall compensate the Company for any such
additional Virgin GAC required to be supplied.

Spills. The Company shall be responsible for the cleanup of any spills during placement or
removal of media in the basins that are caused by the Company’s equipment, off-loading
technique or failure to comply with the Performance Standards, including all cost associated
therewith. In addition, the Company shall provide technical support for spills of matertals
supplied by the Company, including a 24-hour emergency phone number. The Company
shall be fully responsible for any spill occurring duting transport or during the reactivation
process.

Title and Risk of Loss. All service and materals are subject to final inspection and
acceptance by the City Representative or assigned designee. The title and nisk of loss of
matertal or service shall not pass to the City until the City actually accepts the material or
service at the pont of delvery; and such loss, injury, or destruction shall not release the
Company from any obligation hereunder. The City assumes no responstbility, at any time,
for the protection of or for the loss of matertals, from the commencement of performance
of the GAC Services until final acceptance of the work assoctated with each GAC Filter
Exchange by the City Representative or assigned designee.

Damage to City Property and Private Property. The Company shall perform the GAC
Services so that no damage results to any City propetty, including the buildings and grounds

of the Water Treatment Facilittes. The Company shall promptly repair or replace, at no cost
to the City, all City property and private propetty damaged by the Company or any officer,
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3.3

director, employee, representative, agent or Subcontractor of the Company in connection
with the performance of, or the falute to perform, the GAC Services. The repair and
replacements shall restore the damaged property, to the maximum extent reasonably
practicable, to its character and condition existing immediately prior to the damage

CITY GAC TESTING RIGHTS

The City reserves the nght to perform periodic, random, unannounced, testing of any reactivated
GAC delivered under this Contract The reactivated GAC shall be tested for conformance with the
Performance Standards associated with iodine number, apparent density, abrasion, and ash by an
independent laboratory. Should the reactivated GAC fail any of tests conducted by the independent
laboratory, the Company shall provide samples of the same lot of GAC from its manufacturing retain
samples and submut them to a mutually acceptable second independent laboratory for testing. Should
the test results from the second independent laboratory indicate that the GAC meets specification, it
shall be determined that the GAC does meet specification and no further actions shall be taken.
Should the test results from the second independent laboratory confirm the results of the testing
from the first independent laboratory, 1t shall be determined that the GAC does not meet
specification. In the case that 1t 1s determined that the GAC does not meet specification, the Parties
shall discuss all possible financial and/or physical remedies, up to and including partial or total
replacement of the GAC which failed the testing. The Parties shall 1 good faith negotiate and
execute a mutually agreeable settlement. All costs associated with the failed testing shall be borne by
the Company. Three (3) “significant” failed test reports within any twelve (12) month period may, at
the City’s discretion, result in the City terminating this Contract for cause. “Significant” failed test
reports are defined as test results which are out of comphance with a specification parameter by more
than 10% of the numeric value of the parameter. Without limiting any of the City’s rights under this
Contract with respect to any failure of Company compliance with the Performance Standards, other
specifications listed 1n the Performance Standards may also be tested pursuant to this Section but
shall not be cause for rejection of GAC.

CITY OBLIGATIONS GENERALLY

(A) General City Obligations. The City, in addition to the obligations it has undertaken
elsewhere 1n this Contract, shall-

Provide the Company access to the Water Treatment Facilities to the extent necessary for
the performance of the Company’s obligations hereunder, subject to the terms and
conditions of this Contract;

Perform the obligations of the City specified n Exhibit B, Appendix 1 with respect to GAC
media washing; and

Pay the Company for the performance of the GAC Services 1n accordance with and subject
to the terms and conditions set forth 1n Section 4.

(B) Exclusivity. During the Term of this Contract, the City shall direct all of its required thermal
GAC reactivation needs associated with its Water Treatment Facilittes exclusively to the
Company. Without limiting any of the City’s nights under thus Contract with respect to any
breach of the Company’s obligations hereunder, the Company’s failure to meet the City’s
local reactivation needs more than three (3) times duting the Term of this Contract, subject
to the terms and conditions of subsection 3.4(A) below, may, at the City’s discretion, result
in this Contract becoming non-exclusive for the purpose of the City meeting some or all of
its reactivation needs from a soutce other than the Company, with non-exclusivity applying
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only during the period 1n which the Company 1s unable to meet the City’s local reactivation
needs. The Company acknowledges and agrees that the excluswvity requirements of this
subsection do not apply to the purchase of Virgin GAC and that the City may purchase
Virgin GAC from the Company pursuant to this Contract or from any other source. It is the
City’s mtention that the Virgin GAC shall materially meet the same specifications as that of
the Virgin GAC originally supplied for each Water Treatment Facility. Should the City
purchase Virgin GAC from a source other than the Company, the City shall provide to the
Company upon request a copy of the Certificate of Analysis for the Virgin GAC, as well as
documentation confirming that the Virgin GAC is of bituminous coal origin manufactured
via a re-agglomeration process. This documentation shall be used to confirm that the Virgin
GAC 15 of suitable quality to be reactivated to the specified parameters for Thermal
Reactivated GAC, with Virgin GAC makec-up requirements falling within the range
considered normal for Thermal Reactivated GAC.

Scheduling of GAC Filter Exchanges The City shall have the nght to demand a GAC Filter
Exchange at any time, by written notice from the City Representative to the Company,
subject to the terms and conditions of this Sectton. The City shall provide the Company
with at least seven (7) days written notice prior to the commencement of any GAC Filter
Exchange. The Company may request a longer period prior to commencement (not to
exceed 30 days), subject to the reasonable approval of the City.

Demand Forecasting. The City shall provide a Commutment Volume, a Volume Forecast,
and a Long Term Planning Forecast (collectively, the “Demand Forecast”) to the Company
in order to facilitate demand management for the Thermal GAC Reactivation Facility in
accordance with subsection 3.4, below.

3.4 DEMAND MANAGEMENT

@)

B)

Commitment Volume. The “Commitment Volume” shall be the quantity of pounds of
GAC that the City shall commut to reactivate for a given six-month period, expressed in
monthly quantittes and subject to the terms and conditions of this subsection The
Commitment Volume shall be a guaranteed volume with a varance of no more than 20%
over the six-month period. The City shall provide the Commitment Volume to the
Company 1n May for the July to Decembet period and in November for the January to June
period. The Company shall review the proposed commutment and venfy that the City’s
demand as projected can be met utilizing the capacity of the local Thermal GAC
Reactivation Facility, considering the committed pounds of the City plus the commutted
pounds of other customers. Should the analysis indicate that the City’s proposed demand
exceeds the Thermal GAC Reactivation Facility’s ability due to the demand pattern (Le., an
excesstve amount being scheduled 1n a single month or condensed time frame or the total
demand being 1n excess of the available plant capacity [given the total capacity of the
Thermal GAC Reactivation Facility less the commiutted pounds of other customers] over the
projection time pertod), then the sourcing and scheduling mechamisms within subsection
3.4(D)(2), below, will be applied to tesolve the overage. Otherwise, should the actual volume
add up to a quantity of up to 110% of the Commitment Volume, the Company will be
responstble for meeting the City’s Commitment Volume at the Local Pricing and per the
agreed upon schedule. Should the actual varance tesult 1n a volume greater than 110% but
no more than 120% of the City’s Commitment Volume, the City shall pay a price for such
variance volume which is the average of the Non-Local Pricing and Local Pricing.

Volume Forecast. The “Volume Forecast” 1s a rolling six-month forecast of expected
demand, based on the most current information avatable and expressed in monthly
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quantities. The City shall provide the Company with the Volume Forecast, and the City and
the Company shall review the Volume Forecast, on a monthly basis. The rolling Volume
Forecast is a planning tool and not used to determine price basis as is associated with the
Commitment Volume as outlined 1n subsection 3.4(A), above.

Long-Term Planning Forecast. The “Long Term Planning Forecast” shall be developed and
updated quarterly by the City to give a two-year forecast, based upon the latest water quality
data, of anticipated GAC usage and reactivation demand. These data will be combined with
other forecasts by regional partners to help anticipate thermal regeneration capital expansion
needs. Planning associated with the Long Term Planning Forecast will help ensute proper
expansions of the Thermal GAC Reactivation Facility pursuant to subsection 2.3, above.

Reconciling Actual Demand with Demand Forecast During the monthly Volume Forecast

teview, when comparing the actual quantity and most recent forecast quantities with the
current Commitment Volume quantities:

)] Actual Quantity within Specified Range of Commitment Volume. Where

the actual quantity 1s not less than 80% nor more than 120% of the
Commitment Volume quantity, reactivation shall proceed at the Thermal
GAC Reactivation Facility as planned. Should the actual volume add up to a
quantity of up to 110% of the Commitment Volume, the Company will be
responsible for meeting the Commutted Volume at the Local Pricing and
per the agreed upon schedule. Should the actual variance result in a volume
greater than 110% but no more than 120% of the Commitment Volume,
the City shall pay a price which 1s the average of the Non-Local Pricing and
Local Pricing for such variance volume.

2 Actual Quantity in Excess of 120% of Commitment Volume. Where the

actual quantity exceeds the Commitment Volume quantity by more than
20% and the Company does not have the capacity to handle such demand
at the Thermal GAC Reactivation Facility, the City may, 1n its sole
discretion: (a) agtee to reschedule GAC Filter Exchanges in order to
accommodate the excess demand situaton at the Thermal GAC
Reactivation Facility without incurring any additional charge beyond the
Local Service Price for the petformance of the excess GAC Filter
Exchanges; or (b) direct the Company to perform GAC Filter Exchanges
i excess of 120% of the Commitment Volume quantity at other Company
GAC thermal reactivation facilities at the Non-Local Service Price. The
Company shall be required to handle such excess demand at other
Company GAC thermal reactivation facilittes at the Non-Local Service
Price. The Company must demonstrate the lack of local capacty prior to
the City agreeing to or paying the Non-Local Service Price.

3 Actual Quantity Less than 80% of Commitment Volume. Where the actual

quantity is less than 80% of the Commitment Volume quantity, the
Company shall make reasonable efforts to make up for the shortfall with
GAC from another reacuvation customer. If the Company 1s successful in
making up for the shortfall with GAC from another customer or fails to
make reasonable efforts to make up for the shortfall, the City shall have no
payment responsibility to the Company with respect to the fact that the
actual quantity is less than 80% of the Commitment Volumc quantity. If,
however, the Company demonstrates to the reasonable satisfaction of the
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City that it has made reasonable efforts to make up for the shortfall but has
not been successful in making up for the shortfall, the Company reserves
the right to charge the City at the Local Service Price for the amount of the
shortfall in GAC quantity less than 80% of the Commitment Volume
quantity, as reduced by the extent to which the Company 1s able to make up
for the shortfall pursuant to the terms and conditions of this subsection.

3.5 SERVICE COORDINATION AND CONTRACT ADMINISTRATION

&)

®)

©

D)

Company’s Service Manager. The Company shall appoint a full-time service manager for the
performance of the GAC Services (the “Service Manager”) who shall be licensed, trained,
experienced and proficient in the performance of the GAC Services. The Company
acknowledges that the performance of the individual serving from time to time as the
Service Manager will have a matetial bearing on the quality of service provided hereunder,
and that effective cooperation between the City and the Service Manager will be essential to
effectuating the intent and purposes of this Contract. The Company shall promptly notify
the City in writing of a change in the Service Manager. As such, the Company agrees that if
the City reports that an unworkable ot very difficult working relationship has developed
between the Service Manager and the City, that the Company will Jook closely and seriously
into such teports and shall seriously consider replacing the Service Manager after meeting
with the City to attempt to mutually work out any 1ssues regarding the Service Manager.

Company’s Seniot Cotporate Representatives. The Company shall appoint and inform the
City from time to time of the identity of the corporate officials of the Company with direct,

sentor supervisory tesponsibility for the performance of this Contract (the “Senior
Cortporate Representatives”). The Company shall promptly notify the City in writing of the
appointment of any successor Sentor Corporate Representatives. The Sentor Corporate
Representatives shall cooperate with the City 1n resolving any issues that may arise 1n
connection with the performance of the GAC Services over the Term.

City Representative. The City shall designate an employee or employees to adminster this
Contract and act as the City’s liaison with the Company 1 connection with the GAC
Services (the “City Representative”). The Company understands and agrees that the City
Representative has only limited authority with respect to the implementation of this
Contract, and cannot bind the City with respect to any Amendment or to incurring costs in
excess of the amounts appropriated therefor.

Communications and Meetngs. The Company shall inform the City of the telephone,
cellular telephone, fax numbers, e-mail addresses and other means by which the Service
Manager and Senior Corporate Representatives may be contacted. The City shall furnish to
the Company comparable communications information with respect to the City
Representative  On a monthly basis, the Company shall meet with the City to review the
Demand Forecasts and the performance of the GAC Services generally. The Service
Manager shall personally attend these monthly operations meetings with the City. If
requested by the City, the Sentor Corporate Representatives shall attend one such monthly
operations meeting per calendar quarter duting the Term. In addition, the City shall have
the right to require special meetings in tts reasonable discretion to review performance and
planning matters arising with respect to this Contract. The Service Manager and, 1if
requested by the City, the Senior Corporate Representatives or a duly designated
representative shall each attend all such special meetings. Thc Parties agree to use their best
good faith efforts to resolve any disputes. The resolution of any disputes shall be reflected
1n a Contract Administration Memorandum or an addendum to this Contract, as applicable
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3.6

3.7

PERSONNEL
(A) Account Staffing. The Company agtees to assign expetienced personnel to provide for

(B)

©

successful and timely accomplishment of the GAC Services. The City reserves the right at
any time and for any reason during the Term to reject any Company or Subcontractor
personnel from performing services under this Contract.

Background Screening. All Company and Subcontractor employees performing services
under this Contract are subject to the background screening requirements set forth in
Exhibit B, Appendix 3.

Water Treatment Facilittes Access Requirements. All Company and Subcontractor

employees performing services at the Water Treatment Facilities under this Contract are
subject to the current access control requirements established by the City at each of its Water
Treatment Facilities.

SUBCONTRACTORS

@)

B)

©

Use Restricted. The Company shall operate the Thermal GAC Reactivation Facility with its
own employees and in accordance with this Contract. Additionally, all GAC Services
performed at the Water Treatment Facilities shall be performed by Company personnel.
Subcontractors may be used to perform other services under this Contract, subject to the
City’s night of approval identified 1n subsection 3.7 (B).

Limited Gity Review and Approval of Permutted Subcontractors. Except as provided 1n the

next sentence of this subsection, the City shall have the nght, based solely on the criteria
provided below 1n this subsection, to approve all Subcontractors, which approval shall not
be unreasonably withheld. The Company shall furnish the City with written notice of its
intention to engage any Subcontractor, together with all information reasonably requested by
the City pertaining to the demonstrated responsibility of the proposed Subcontractor in the
following areas: (1) any conflicts of interest, (2) any record of felony crimmal convictions or
pending felony crimmal mvestigations; (3) any final judicial or admunistrative finding or
adjudication of illegal employment discrimination; (4) any unpaid federal, state or local
Taxes; and (5) any final judicial or adminstratve findings or adjudication of non-
performance 1n contracts with the City, the State or the federal government. The approval
or withholding thereof by the City of any proposed Subcontractor shall not create any
liability of the City to the Company, to third partes or otherwise. In no event shall any
Subcontract be awarded to any person debarred, suspended or disqualified from federal,
State or City contracting.

Subcontract Terms and Subcontractor Actions. The Company shall retamn full responsibility
to the City under this Contract for all matters related to the GAC Services notwithstanding
the execution or terms and conditions of any Subcontract. Except as set forth in Section 3.4
of the Contract (Force Majeurc), no failure of any Subcontractor used by the Company in
connection with the provision of the GAC Services shall relieve the Company from 1ts
obligations hereunder to perform the GAC Services. The Company shall be responsible for
settling and resolving with all Subcontractors all claims arising out of delay, disruption,
mnterference, hindrance, or schedule extension caused by the Company or inflicted on the
Company or a Subcontractor by the actions of another Subcontractor. Subcontracts entered
into by the Company for the performance of the GAC Services shall neither supersede nor
abrogate any of the terms or provisions of this Contract.
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Payments to Subcontractors. The Company shall pay or cause to be paid to all direct
Subcontractors all amounts due in accordance with their respective Subcontracts and the
requirements of Applicable Law. No Subcontractor shall have any right against the City for
labor, services, matetials or equipment furnished for the GAC Services. The Company
acknowledges that 1ts indemnity obligations under the Contract shall extend to all claims for
payment or damages by any Subcontractor who furnishes or claims to have furnished any
labor, services, materials or equipment 1n connection with the GAC Services.

SECTION 4

PAYMENT FOR GAC SERVICES

4.1 UNIT PRICING

@)

®)

©

D)

Generally. The City shall pay the Company for the performance of the GAC Services on a
unit price basis per pound of thermally reactivated GAC in accordance with the terms and
conditions of this Section. The unit price per pound of thermally reactivated GAC, as
determined 1n accordance with this Section, shall serve as the sole compensation to the
Company for the performance of all obligations under this Contract. Without limiting the
generality of the foregoing, the pricing set forth 1 this Section 15 inclusive of all costs
associated with* labor; materals; transportation; incidentals; equipment; space; risk,
administration, overhead and profit; operation and maintenance of the Thermal GAC
Reactivation Facility; and any other services or items necessary to effectively perform and
complete the GAC Services in accordance with this Contract. The Company agrees that
consideration for such costs has been included 1n the pricing set forth 1n this Section.

Unit Pricing for Local GAC Services. The Local Service Price shall be applicable for all
GAC Services performed by the Company through the expiration or earlier termination of
this Contract, subject to subsection (C) of this Section. As of the Contract Date, the unit
price for the performance of the Local GAC Services (the “Local Service Price”) is $0.651
per pound of reactivated GAC. The Local Service Price shall be subject to adjustment
annually from the Contract Date 1n accordance with subsection (F) of this Section. Except
as provided in subsection (E) of this Section, the Local Service Price includes all
compensation to the Company for providing necessary make-up Virgin Carbon.

Umnit Pricing for Non-local GAC Services. The Company shall be entitled to the Non-Local
Service Price, as determuined 1n accordance with this Section, solely to the extent provided
Section 2.1, Fee Schedule, of this Contract. As of the Contract Date, the unit price for the
performance of such non-local GAC Setvices (the “Non-Local Service Price”) 1s $1.02 per
pound of reactivated GAC. The Non-Local Service Price shall be subject to adjustment
annually from the Contract Date in accordance with subsection (F) of this Section. Except
as provided m subsection (E) of this Section, the Non-Local Service Price includes all
compensation to the Company for providing necessary make-up Virgin Carbon. The
Company acknowledges and agrees that, except as provided 1n subsections 3.4(D)(1) and
3.4(D)(2), above, the Non-Local Service Price shall not be apphcable to any GAC Filter
Exchange scheduled by the City, even 1f the Company is required to meet such demand by
thermally reactivating GAC at Company facilittes other than the Thermal GAC Reactivation
Facility.

Fuel Surcharge Applicable to Non-local GAC Services. Additionally, to the extent the Non-
Local Service Price 1s applicable pursuant to subsection (C) of this Section, if the cost of
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diesel fuel 15 equal to or greater than $4.00 per gallon, according to the U.S. National
Average On-Highway Diesel Price, the Company shall be entitled to a surcharge on non-
local GAC Services (“Non-Local Fuel Surcharge™) in accordance with Exhibit B, Appendix
5. The Company acknowledges and agtees that the Non-Local Fuel Surcharge shall only be
applicable to the extent provided in Exhibit B, Appendix 5.

Virgin GAC Required for City Operational GAC Losses. The Company acknowledges and
agrees that, except with respect to City Operational GAC Losses and as otherwise directed

by the City pursuant to this subsection (E), the Interim Service Price, the Local Service Price
and the Non-Local Service Price include all compensation to the Company with respect to
the Company’s obligation to provide makeup Virgin GAC in accordance with this
subsection (E) The Company shall be entitled to additional compensation associated with
Virgin GAC on a unt price basis in accordance with this subsection solely to the extent such
Virgin GAC is required in order to make up for City Operational GAC Losses or as
otherwise directed by the City, as determined 1n accordance with this subsection (F). As of
the Contract Date, the umt price for the Virgin GAC required to make up for City
Opetrational GAC Losses 1s $1.233 per pound of Virgin GAC (the “Additional GAC Price”).
The Additional Virgin GAC Price shall be subject to adjustment annually from the Contract
Date 1n accordance with subsection (F) of this Section.

Annual Adjustments to Unit Prices. The Local Service Price, the Non-Local Service Price
and the Additional Virgin GAC Price shall each be subject to annual adjustment in
accordance with Exhibit B, Appendix 5. In no event shall any such annual adjustment
increase such prices by more than ten percent (10%) or decrease such prices by more than
five percent (5%). Any increase or reduction that 1s not made as a result of the limitations
established by the preceding sentence shall carry forward and be applied to the next Contract
Year’s adjustment, subject to the same percentage limitations. The Interim Service Price
shall not be subject to annual adjustment.
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EXHIBIT B

APPENDICES
TO THE
SERVICE CONTRACT
FOR THE
SUPPLY, PLACEMENT, REMOVAL AND THERMAL REACTIVATION
OF GRANULAR ACTIVATED CARBON
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APPENDIX 1

PERFORMANCE STANDARDS
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PERFORMANCE STANDARDS

11 APPLICABILITY, STRINGENCY AND CONSISTENCY

The Company shall be obligated to comply only with those Performance Standards which are
applicable mn any particular case. Whetre more than one Performance Standard applies to any particular
performance obligation of the Company hereunder, the Company shall comply with each such apphcable
Performance Standard. In the event there are different levels of stringency among such applicable
Performance Standards, the most stringent of the applicable Performance Standards shall govern. In the

event of any inconsistency among the Performance Standards, the City’s determunation as to the applicable
standard shall be binding,

12 FILTER PREPARATION

The Company shall thoroughly clean each filter before any GAC is placed and shall keep each filter
clean throughout placement operations. The Company shall thoroughly clean and sweep the filter walls and
underdramns and shall vernfy that all openings of the underdrain porous plates are open and free of
obstructions. The Company shall keep clean the GAC unloading area external to each filter throughout the
placement operations.

13 THERMALLY REGENERATED GAC REPLACEMENT
131 Placing GAC
Placing of GAC, as applicable, shall conform to-
AWWA B604-05: Virgin Granular Activated Carbon
AWWA B605-07: Reactivation of Granular Activated Carbon
AWWA B100-09: Granular Filter Media

The procedure for placement of the thermally regenerated GAC media shall be reviewed and
approved by the City prior to media placement 1n the basins.

Special care shall be taken 1n transporting and placing the GAC to prevent 1t from being
contamunated and to prevent damage to the GAC.

The Company shall mark the top level of the GAC before removing the spent GAC from the filters.
During delivery, the Company shall ensure that the delivered GAC s filled up to the marked top
level in the filter. To ensure proper comparison, the filter bed shall be backwashed and drained prior
to marking the media depth. Makeup Virgin GAC shall be provided by the Company to compensate
for any loss of GAC that might have occurred during transportation, handling, and thermal
reactivation of the spent GAC.

Basins shall be filled to a water depth 12-15 inches above the top surface of the underdrain.

GAC medra shall be placed as directed by the City Representative at each facility who will dictate the
sequencing of filling and backwashing best suited to the operation of the facility.
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13.2  Properties of Thermally Reactivated Carbon

The thermally reactivated carbon shall have the following propetties prior to placement in the plants
filters:

Todine Number — Target value of greater than or equal to 90% of the existing virgin carbon Iodine
Number, with a minimum value of 800 milligrams/gram. It is assumed that some fraction of the
thermally reactivated material will be comprised of virgin make-up carbon.

Abrasive Number (Stirring Abrasion Test or Ro-Tap Abraston Test as described 1n AWWA Standard
for Granular Activated Carbon ANSI/AWWA B604-05) — Target value greater than or equal to 95%
of the Abrasive Number prior to the thermal regeneration process, with a mmnimum value of 70. It is
assumed that some fraction of the thermally reactivated matertal will be comprised of virgin make-up
carbon.

Apparent Density (AD) of thermally reactivated material only — Target value of 0.54g/cc to 0.60g/cc
The Apparent Density shall be similar to that of the virgin material. It is assumed that Virgin GAC
will be added after this value has been met.

The GAC shall conform to the National Sanitation Foundation Standard 61.

Maximum Total Ash:  Less than or equal to 10 percent by weight.

The molasses number shall be no less than 170.

133 GAC Media Washing

City staff shall operate all basin backwash controls when washing the new GAC media placed in the
basin.

The Company 1s responstble for coordinating the scheduling of GAC media washing through the
City. The City shall govern scheduling the use of the backwash system. The Company 1s responsible
for this coordination to avoid delays to his schedule.

"The Company shall coordinate 1nitial backwash of GAC media with the City to confirm that GAC
fines have been sufficiently washed.

Service water required for placement of the GAC shall be supplied by the City.

Workers shall not stand or walk directly on media. Workers shall walk on plywood mats that will
sustain their weight without displacing the media. All matenals in contact with the GAC media,
including plywood, boots, and implements, shall be disinfected by spraying high concentration of
chlorne solution.

After placing, the GAC shall be soaked overnight prior to backwashing.

REFERENCE STANDARDS

The GAC Services shall comply with applicable provisions and recommendations of the following,
except as otherwise shown or specified:

ASTM D 2854 Standard Test Method for Apparent Density of Activated Carbon.
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ASTM D 2862 Standard Test Method for Psection Size Distribution of Granular Activated Carbon.
ASTM D 2866 Standard test Method for Total Ash Content of Activated Carbon
ASTM D 2867 Standard Test Method for Mossture 1n Acttvated Carbon.

ASTM D 3802 Standard Test Method for Ball-Pan Hardness of Activated Carbon.
ASTM D 3838 Standard Test Method for pH of Activated Carbon.

ASTM D 4607, Test Method for Determination of Todine Number of Activated Carbon.
ASTM E 11 Specification for Wite Cloth and Sieves for Testing Purposes.

AWWA B100-09 Filtering Matetial, including any addenda.

AWWA B604-05 Granular Activated Carbon, including any addenda.

Food Chemical Codex: Third Edition.

NSF International Standard 61 - Drinking Water System Components - Health Effects.
VIRGIN GAC

151 uali

The Virgin or makeup GAC shall conform to ANSI/AWWA B604-05 in addition to the
modifications listed herein. Virgin GAC shall also conform to Section 4 (Testing Methods) of the
most current AWWA Standard B604, the Food Chemical Codex protocol when tested under the
conditions outhined in the Food Chemical Codex, Third Edition

Controlled activation shall produce a material having 2 high internal surface area with optimum pore
size for the effective adsorption of a broad range of high and low molecular weight organic material.
Catbon shall have a minimum 10dmne number of 900 milligrams/gram.

Carbon shall be based on bituminous coal only. Carbons based on wood, lignite, sub-bituminous,
peat, or coconut shall not be permitted. GAC shall be manufactured from only select grades of
bituminous coal combined with suitable binders as required to produce a highly active, durable
granular material capable of withstanding the abrasion and dynamics associated with repeated
backwashing, surface washing and hydraulic transport Activation shall be carefully controlled to
produce a material having a high internal surface area with optmum pore size for effective
adsorption of a broad range of high and low molecular weight organic contaminants. The material
shall be visually free of foreign materials.

To assure a high 1utial hardness and durability of the material for future reprocessing, the carbon
must be manufactured by re-agglomerating powdered bituminous coal that 1s bound and briquetted,
then crushed to final size and thermally processed via steam activation. The carbon must be
irregularly shaped and granular (not pellet material that has been broken or crushed) to provide a
filtration benefit in addition to adsorptive capacity.

Carbon shall be composed of hard, durable grains with an abrasion resistance of no less than 75 by
the RO-tap method.
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The maximum moisture content of the as-packed GAC shall be two percent.

Carbon shall be thoroughly washed, screened, and free of clay, loam, dust, dirt, organic matter, and
other foreign material prior to delivery to the site.

Manufactuning process shall include re-agglomeration by a supplier with a minimum experience of
five years. Product shall have five years history in water treatment. Manufacturing of virgin GAC
SHALL NOT employ the direct activation process.

Extruded or pelletized carbon to include broken pellets shall not be accepted.

Maximum Total Ash: Less than or equal to 10 percent by weight.

Carbon shall be NSF/ANSI 61 certified for potable water applications. The GAC shall contain no
substances in quantities capable of producing deleterious or injurious effects upon the health of
those consuming the water treated using the GAC or cause the water so treated to fail to meet the
tequirements of county, state or federal drinking watet regulations.

Possess a unique product identifier.

The molasses number shall be no less than 170.

152 Size  The contactor GAC shall meet the following requirements:

12 x 40 mesh with not more than 5% of the material retained on a 12 mesh screen, and not
more than 4% of material passing through a 40 mesh screen

Effective size between: 0.55 and 0.75mm.
Uniformuty Coefficient: For 12 x 40 mesh, Maximum of two (2.0).

Apparent Density: Between twenty seven and twenty nine pounds per cubic foot (27 — 29

lbs/cf).
Abrasion Number: Minimum of seventy five (75).
Fines: Less than one percent (1%).

Mossture Content: Less than two percent (2%) by weight.
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APPENDIX 2

INFORMATION CONCERNING WATER TREATMENT FACILITIES
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Site # of Contactors | Individual Contactor | EBCT Contactor Capacity
Capacity

Cholla 6 MGD 5.6 6.4 _min 3,334.5 Cubic Feet

Oasis 5 MGD 3.1 9.6 min 2,760.0 Cubic Feet

INFORMATION CONCERNING WATER TREATMENT FACILITIES

WATER TREATMENT FACILITIES IDENTIFIED

Cholla WTP
Oasts WIP

The Water Treatment Facilities include the following:

ESTIMATED THERMAL GAC REACTIVATION QUANTITIES

regeneration needs not meeting the cstimated nceds set forth 1n Table 2-1
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The estimated thermal GAC reactivation quantities assoctated with each Water Treatment Facility are
set forth 1n the Table 2-1. The quantities in Table 2-1 are only presented as an estimate of the amount of
catbon the City may need to thermally regenerate 1n any year. The Company acknowledges that these
quantities do not represent a guarantee of the amount of the carbon the City will actually need to thermally
regenerate 1n any year. The City shall have no liability to the Company associated with actual thermal




Table 2-1

Potential GAC Volume Needs Summary

Cholla WTP 6 88,000 528,000 12 1,056,000
Oasis WTP 5 80,000 400,000 5 400,000
Total n 168,000 928,000 17 1,456,000
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APPENDIX 3

EMPLOYEE BACKGROUND SCREENING
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EMPLOYEE BACKGROUND SCREENING

COMPANY AND SUBCONTRACTOR WORKER BACKGROUND SCREENING

Security Generally. The Parties acknowledge that security measures required in this Appendix are
necessary 1n order to preserve and protect the public health, safety and welfare. In addition to the specfic
measures set forth below, the Company shall take such other measures as 1t deems reasonable and necessary
to further preserve and protect the public health, safety and welfare.

Security Inquiries. The Company acknowledges that all of the employees that it provides pursuant to
the Contract shall, at the request of the City, be subject to background and security checks and screening
("Security Inquiries"). The City shall perform all such Security Inquiries, as 1t deems appropriate, for all
employees considered for performing work (including supervision and oversight) under this Contract. The
City may, at its sole, absolute and unfettered discretion, accept ot reject any or all of the employees proposed
by the Company for performing work under this Contract. Employees tejected by the City for performing
GAC Services under this Contract may still be engaged by the Company for other work not involving the
City. An employee rejected for work under this Contract shall not be proposed to perform work under other
City agreements or engagements without the City's prior written approval.

Additional City Rights Regarding Security Inquiries In addition to the foregoing, the City reserves
the right, but not the obligation to: (1) have an employee and/or prospective employee of the Company be

required to provide fingerprints and execute such other documentation as may be necessary to obtamn
criminal justice information pursuant to Arizona Revised Statutes (A.R.S.) § 41-1750(G)(4); (2) act on newly
acquired information whether or not such information should have been previously discovered; (3)
untlaterally change its standards and criterta relative to the acceptability of the Company’s employees and/or
prospective employees; and (4) object, at any time and for any reason, to an employee of the Company
performing work (including supervision and oversight) under the Contract.

Terms Applicable to All of the Company’s Agreements and Subcontracts. The Company shall

include the terms of this Appendix for employee background and security checks and screening in all
agreements and subcontracts for work performed under this Contract, including supervision and oversight.

MATERIALITY OF SECURITY INQUIRIES PROVISIONS

Notwithstanding any provisions to the contrary, the Security Inquiries provisions mn this Appendix
are matenal to the City's entry into the Contract, and any breach theteof by the Company may, at the City's
option and sole and unfettered discretion, be considered to be a breach of contract of sufficient magnitude to
terminate the Contract for cause. Such termination shall subject the Company to habihty for its breach of
contract pursuant to Section 5 of Exhibit A and Section 3 of the Contract.

DOCUMENT/INFORMATION RELEASE

Documents and matertals released to the Company, which are 1dentified by the City as sensitive and
confidential, are the property of the City of Glendale Water Resources Division. The document/material
must be 1ssued by and returned to the Water Resources Diviston upon completion of its intended release
purposes. Secondary dissemination, disclosure, copying, or duplication 1n any manner is prohibited without
the approval of the Water Resources Division. The document/material must be kept secure at all times. This
directive 1s applicable to all City of Glendale documents, whethet in photographic, printed, or electronic data
format.
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APPENDIX 4

WATER TREATMENT FACILITIES

ACCESS CONTROLS
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WATER TREATMENT FACILITIES ACCESS CONTROLS

COMPANY/ CONTRACTOR EMPLOYEE ACCESS

Access Generally. All Company workers (“Contract Workers™) entering the City’s WTP facilittes to
execute GAC services or any other putpose, shall comply with all City Security requirements established for
each facility requiring GAC Reactivation.

Restricted Areas. All Contract Workers are forbidden access to designated restricted ateas. Beyond
meeting rooms and other areas open to the public, access to particular operational premises shall be as
directed by the City’s authotized representative.

Authorized Employee Access. Only authorized Contract Workers are allowed on the premuses of the
City’s buildings. The Company’s employees ate not to be accompanied in the work area by acquaintances,
family members, assistants or any other person unless said person has been so authorized by the Company’s
employee.

COMPANY’S DEFAULT; LIQUIDATED DAMAGES; RESERVATION OF REMEDIES FOR
MATERIAL BREACH

The Company’s default under this Appendix shall include, but 1s not limited to the following: (1)
Contract Worker gains access to a City facility without the proper access granted by City Water Services
Staff; (2) Contract Wotker commences GAC Services under the Service Contract without being properly
granted access per this Contract; (3) Contract Worker or the Company submits false information or
neghgently submits wrong information to the City to obtain access to the City’s faciities or to complete the
Security Inquiries. The Company acknowledges and agrees that City WTIP site securty is necessaty to
preserve and protect public health, safety and welfare. Accordingly, the Company agrees to propetly cure any
default under this Appendix within three (3) business days from the date notice of default 1s sent by the City.
The Parties agree that the Company’s failute to propetly cure any default under this Appendix shall constitute
a breach of this Appendix. In addition to any other remedy available to the City at law or 1n equity, the
Company shall be liable for and shall pay to the City the sum of one thousand dollars ($1,000 00) for each
breach by the Company of this Appendix. The Parties further agree that the sum fixed above 1s reasonable
and approximates the actual or anticipated loss to the City at the time and making of this Contract 1n the
event that the Company breaches this Appendix. Further, the Parties expressly acknowledge and agree to the
fixed sum set forth above because of the difficulty of proving the City's actual damages 1n the event that the
Company breaches this Appendix. The Parties further agree that three (3) breaches by the Company of this
Appendix arising out of any default within a consecutive period of three (3) months or three (3) breaches by
the Company of this Appendix arising out of the same default within a period of twelve (12) consecutive
months shall constitute a matetial breach of this Contract by the Company, and the City expressly reserves all
of its nights, remedies and interests under this Contract, at law and in equity, including, but not limited to,
termination of this Contract, 1n accordance with Section 5 of Exhibit A and Section 3 of this Contract.
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APPENDIX 5

PRICE ADJUSTMENTS
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PRICE ADJUSTMENTS

LOCAL SERVICE PRICE ADJUSTMENTS

Annual Adjustment to Local Service Price. The Local Service Price shall be adjusted on
July 1 of each Contract Year following the Contract Date by multiplying the Local Service Price applicable in
the prior Contract Year by the adjustment factors applicable for the upcoming Contract Year, as determuined
in accordance with this subsection. That is:

LSPn

Where,

LSPn

NGAFn

CPIAFn

LSPq x [(0.7 x NGAF,) + (0.3 x CPIAF,)]

Local Service Price for Contract Year “n”

Natural Gas Adjustment Factor applicable for
Contract Year “n”

CPI Adjustment Factor applicable for Contract
Year “n”

The “Natural Gas Adjustment Factor” and the “CPI Adjustment Factor” are as set forth,

respectively, as follows:

Natural Gas Adjustment Factor. The Natural Gas Adjustment Factor shall be determined as

follows:

NGAF,
Where,
NGAF,
NGP;

NGP,2

CPI Adjustment Factor.

CPIAF,
Where,
CPIAF,
CPla

CPIn»Z

NGP..1 = NGP o2

The Natural Gas Adjustment Factor for Contract Year “n”

Natural gas price based upon the Platt’s Gas Market Report inside
FERC First of the Month Index El Paso Natural Gas Permian Basins
Index for Contract Year

The natural gas price one year prior based upon the Platt’s Gas
Market Report mnside FERC Farst of the Month Index El Paso Natural
Gas Permian Basins Index

The CPI Adjustment Factor shall be determined as follows:

1

CPl,.; = CPL .

The CPI Adjustment Factor for Contract Year “n”

The average of the 12-month CPI values occurring in the Contract
Year preceding the Contract Year with respect to which a calculation
1s to be made thereunder, based upon the U.S. Department of Labor
CPI for Utban Wage Earners and Clerical Work, specific to the West
(CWURO40SA0)

The average of the 12-month CPI values occurring in the Contract
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Year two years preceding the Contract Year with respect to which a
calculation is to be made thereunder, based upon the U.S. Department
of Labor CPI for Urban Wage Earners and Clerical Work, specific to
the West (CWURO040SAO0)

ANNUAL ADJUSTMENT TO NON-LOCAL SERVICE PRICE

The Non-Local Service Price shall be adjusted on July 1 of each Contract Year following the
Contract Date in the same manner as the Local Service Price set forth above.

ADDITIONAL VIRGIN GAC PRICE ADJUSTMENTS

Annual Adjustment to Additional Virgin GAC Price. The Additional Virgin GAC Price shall be
adjusted on July 1 of each Contract Year following the Contract Date by multiplying the Additional Virgin
GAC Price applicable in the prior Contract Year by the adjustment factors applicable for the upcoming
Contract Year, as determined in accordance with this subsection. That 1s-

AVGACP,
Where
AVGACP,
PIAF,

OCIAF,

AVGACP.1 x [(0.5 x PIAF.) + (0.5 x OCIAE,)]

Local Service Price for Contract Year “n”

Petroleum Index Adjustment Factor applicable

« 7

for Contract Year “n

Organic Chemical Index Adjustment Factor
applicable for Contract Year “n”

The “Petroleum Index Adjustment Factor” and the “Organic Chemical Index Adjustment Factor”
are as set forth, respectively, as follows:

Petroleum Index Adjustment Factor. The Petroleum Index Adjustment Factor shall be
determined as follows:

PIAF,
Where,
PIAF,
PIPs

PIP..

1

It

Il

PIP,1 — PIP .22

The Petroleum Index Adjustment Factor for Contract Year “n”

The average of the 12-month PIAF values occurring in the Contract
Year preceding the Contract Year with respect to which a calculation
1s to be made thercunder, based upon the Producer Price Index for
Other Petroleum & Coal Products Manufacturing (CCWURO0400SA0)

The average of the 12-month PIAF values occurring in the Contract
Year two years preceding the Contract Year with respect to which a
calculation 1s to be made thereunder, based upon the Producer Price
Index for Other Petroleum & Coal Products Manufacturing
(CCWURO0400SA0)
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Organic Chemical Index Adjustment Factor. The Organic Chemical Index Adjustment
Factor shall be determined as follows:

OCIAF, =  OCL.1 —OCla2

Where,

OCIAF, = The OCI Adjustment Factor for Contract Year “n”

OCl4 =  The average of the 12-month OCIAF values occurring in the Contract

Year preceding the Contract Year with respect to which a calculation
ts to be made thereunder, based upon the Producer Price Index for
Basic Organic Chemicals (WPU0614)

OCl,2 =  The average of the 12-month OCIAF values occurring in the Contract
Year two years preceding the Contract Year with respect to which a
calculation is to be made thereunder, based upon the Producer Price
Index for Basic Organic Chemicals (WPU0614)

INDICES

If the final value of any component of the formula for any Adjustment Factor 1n this section of this
Appendix 1s not available for the applicable period when required hereunder, the amount of the adjustment to
be made shall be estimated by using the preliminary value of the index for the applicable period or the final
value of the index for the latest available period. All calculations and payments based on such estimate shall
be adjusted as soon as reasonably practicable after the final value of the index for the applicable period is
published. The Company shall set forth the calculation of the estimated values of the index 1n its invoices
until the final values are published. The Company shall set forth the calculation of the final values of the
index and the resulting calculation of the adjustment, if any, to payments made based on the estimated values
during the Contract Year in an invoice as soon as practicable after the final value 1s published. If the index is
no longer published at the ime that an adjustment 1s to be calculated, or 1f the base or method of calculation
used for the index 1s substantially altered, the calculation shall be made using a comparable similar index ot
method mutually agreed upon by the Company and the City.

NON-LOCAL FUEL SURCHARGE

The Non-Local Fuel Surcharge shall consist of a $200.00 charge per order from all Water Treatment
Facilities plus a mileage charge based on the difference between the base of $4 00/gallon and the fuel index at
time of actual delivery in accordance with Table 6-1 1n this Appendix. The mileage and surcharge amount will
be established at time of delivery by the Company

Each Monday at 5:00pm Eastern Standard Time, the Company will determine the Average Diesel
Price. The Non-Local Fuel Surcharge will become effective on Tuesday of that week (except 1f Monday is a
National Holiday, then it will be Wednesday) and will be effective for the following seven (7) day period.

In computing charges, fractions of less than one-half cent will be dropped and fractions of one-half
cent or more will be increased to the next whole cent.

If the Average Diesel Price 1s greater than $5.50 per gallon, the Non-Local Fuel Surcharge will

increase one (1) cent for every five (5) cent increase of the Average Diescl Price exceeding $5.50. If the
Average Diesel Price 1s less than $4.00 per gallon, the Company will not charge a Non-Local Fuel Surcharge.
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TABLE 5-1

When the When the When the
Fuel Index Is: Fuel Index Is: Fuel Index Is:
At But Fuel At But Fuel At But Fuel
Least | Less | Surcharge Least | Less | Surcharge Least | Less | Surcharge
Than Than Than
$4.00 | $4.05 1 Cent per $4.50 | $4.55 11 Cents $5.00 | $5.05 21 Cents
Mile per Mile per Mile
$4.05 | $4.10 | 2 Cents per $4.55 | $4.60 12 Cents $5.05 | $5.10 22 Cents
Mile per Mile per Mile
$4.10 | $4.15 | 3 Cents per $4.60 | $4.65 13 Cents $5.10 | $515 23 Cents
Mile per Mile per Mile
$4.15 | $4.20 | 4 Cents per $4.65 | $4.70 14 Cents $5.15 | $5.20 24 Cents
Mile per Mile per Mile
$420 | $4.25 | 5 Cents per $4.70 | $4.75 15 Cents $5.20 | $5.25 25 Cents
Mile per Mile per Mile
$425 | $4.30 | 6 Cents per $4.75 | $4.80 16 Cents $5.25 | $5.30 26 Cents
Mile per Mile per Mile
$4 30 | $4.35 | 7 Cents per $4.80 | $4.85 17 Cents $5.30 | $5.35 27 Cents
Mile per Mile per Mile
$4.35 | $4.40 | 8 Cents per $4.85 | $4.90 18 Cents $5.35 | $5.40 28 Cents
Mile per Mile per Mile
$4.40 | $4.45 | 9 Cents per $4.90 | $4.95 19 Cents $5.40 | $5.45 29 Cents
Mile pet Mile per Mile
$4.45 | $4.50 10 Cents $4.95 | $5.00 20 Cents $5.45 | $5.50 30 Cents
per Mile per Mile per Mile
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