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CONTRACT

This CONTRACT made and entered into this 20%" day of May, 2021 by and between the
City of Grand Junction, Colorado, a government entity in the County of Mesa, State of
Colorado, hereinafter in the Contract Documents referred to as the "Owner" and Suncor
Energy (U.S.A.), Inc. hereinafter in the Contract Documents referred to as the “Contractor.”

WITNESSETH:

WHEREAS, the Owner advertised that sealed Bids would be received for furnishing all
labor, tools, supplies, equipment, materials, and everything necessary and required for the
Project described by the Contract Documents and known as Chip Seal Road Oil 2021 IFB-
4882-21-DH.

WHEREAS, the Contract has been awarded for the CRS-2P product purchase only (no
trucking/delivery) to the above named Contractor by the Owner, and said Contractor is
now ready, willing and able to perform the scope/specifications specified in the Notice of
Award, in accordance with the Contract Documents;

NOW, THEREFORE, in consideration of the compensation to be paid the Contractor, the
mutual covenants hereinafter set forth and subject to the terms hereinafter stated, it is
mutually covenanted and agreed as follows:

ARTICLE 1

Contract Documents: It is agreed by the parties hereto that the following list of instruments,
drawings, and documents which are attached hereto, bound herewith, or incorporated
herein by reference constitute and shall be referred to either as the “Contract Documents”
or the “Contract’, and all of said instruments, drawings, and documents taken together as a
whole constitute the Contract between the parties hereto, and they are fully a part of this
agreement as if they were set out verbatim and in full herein:

The order of contract document governance shall be as follows:

a. The body of this contract agreement

b. Negotiated Terms and Conditions, as stated in e-mail correspondence dated March
11, 2021;

c. Solicitation Documents for the Project; Chip Seal Road Oil;
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d. Contractors Response to the Solicitation (which shall not include any of the
exceptions to the City’s terms and conditions that were originally submitted in the
Contractor’'s submitted bid response);

e. Field Orders;

f. Change Orders.

ARTICLE 2

Definitions: The clauses provided in the Solicitation apply to the terms used in the Contract
and all the Contract Documents.

ARTICLE 3

Contract Performance: The Contractor agrees to furnish all labor, tools, supplies,
equipment, materials, and all that is necessary and required to complete the tasks
associated with the scope/specifications described, set forth, shown, and included in the
Contract Documents as indicated in the Solicitation Document.

ARTICLE 4

Contract Time: Time is of the essence with respect to this Contract. The Contractor hereby
agrees to commence scope/specifications under the Contract on or before the date specified
in the Solicitation from the Owner.

ARTICLE 5

Contract Price and Payment Procedures: The Contractor shall accept as full and complete
compensation for the performance and completion of all of the scope/specifications
specified in the Contract Documents, the unit per gallon price of Two and 01/100 Dollars
($2.01). If this Contract contains unit price pay items, the Contract Price shall be adjusted in
accordance with the actual quantities of items completed and accepted by the Owner at the
unit prices quoted in the Solicitation Response. The amount of the Contract Price is and
has heretofore been appropriated by the Grand Junction City Council for the use and benefit
of this Project. The Contract Price shall not be modified except by Change Order or other
written directive of the Owner. The Owner shall not issue a Change Order or other written
directive which requires additional work to be performed, which work causes the aggregate
amount payable under this Contract to exceed the amount appropriated for this Project,
unless and until the Owner provides Contractor written assurance that lawful appropriations
to cover the costs of the additional work have been made.

Unless otherwise provided in the Solicitation, monthly partial payments shall be made as
the product usage progresses. Applications for partial shall be prepared by the Contractor
and approved by the Owner in accordance with the Solicitation.

ARTICLE 6

Contract Binding: The Owner and the Contractor each binds itself, its partners, successors,
assigns and legal representatives to the other party hereto in respect to all covenants,
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agreements and obligations contained in the Contract Documents. The Contract
Documents constitute the entire agreement between the Owner and Contractor and may
only be altered, amended or repealed by a duly executed written instrument. Neither the
Owner nor the Contractor shall, without the prior written consent of the other, assign or sublet
in whole or in part its interest under any of the Contract Documents and specifically, the
Contractor shall not assign any moneys due or to become due without the prior written
consent of the Owner.

ARTICLE 7

Severability: If any part, portion or provision of the Contract shall be found or declared null,
void or unenforceable for any reason whatsoever by any court of competent jurisdiction or
any governmental agency having the authority thereover, only such part, portion or provision
shall be effected thereby and all other parts, portions and provisions of the Contract shall
remain in full force and effect.

IN WITNESS WHEREOF, City of Grand Junction, Colorado, has caused this Contract to
be subscribed and sealed and attested in its behalf; and the Contractor has signed this
Contract the day and the year first mentioned herein.

The Contract is executed in two counterparts.

CITY OF GRAND JUNCTION, COLORADO

By:ﬁ)mvu, &o-ff Jr.y Sunior Buyer— (iy of Gramd, Jnstian/2021 | 09:24 vt

OFZROEZRE SRR,

Duane Hoff Jr., Senior Buyer Date

Suncor Energy (U.S.A.), Inc.

DocuSigned by:

By: Sam Purkt — Suncor Enurgy USH) lne. 5/20/2021 | 07:02 MDT

sam Beuke - Suncor Energy (USA) Imanager Marketing A{phdéét and Residual 0ils
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Grand Junction
(‘F_ COLORADDO

Purchasing Division

Invitation for Bid

IFB-4882-21-DH
Chip Seal Road Oil 2021

Responses Due:
March 2, 2021 prior to 3:00PM
Accepting Electronic Responses Only
Responses Only Submitted Through the Rocky Mountain E-Purchasing
System (RMEPS)

https://www.rockymountainbidsystem.com/default.asp
(Purchasing Representative does not have access or control of the vendor side of
RMEPS. If website or other problems arise during response submission, vendor MUST
contact RMEPS to resolve issue prior to the response deadline. 800-835-4603)

IMPORTANT NOTICE:

Due to the recent developments with increased COVID-19 cases in Mesa
County, public in-person bid openings are temporarily being suspended.
Bid openings will still take place on their designated date and time virtually,
and bid tabulations will still be posted for public view/access. Once the
crisis has passed, public in-person bid openings will resume as normal.
Attached is the virtual link and information to attend the bid opening. Public
may addend through the link, or via phone.

Purchasing Representative:
Duane Hoff Jr., Senior Buyer
duaneh@gjcity.org
(970) 244-1545

This document has been developed specifically to solicit competitive responses for this
solicitation, and may not be the same as previous City of Grand Junction solicitations. All
vendors are urged to thoroughly review this solicitation prior to responding. Submittal by
FAX, EMAIL or HARD COPY IS NOT ACCEPTABLE for this solicitation.
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11.

1.2.

1.3.

1.4.

1. Instructions to Bidders

Purpose: The City of Grand Junction is soliciting competitive bids from qualified
and interested companies for all labor, equipment, and materials required to
provide road oil for the City’s Chip Seal program. All dimensions and scope of
work should be verified by Bidders prior to submission of bids.

IFB Questions:
Duane Hoff Jr., Senior Buyer
duaneh@gjcity.org

The City would like to remind all Contractors, Sub-Contractors, Vendors,
Suppliers, Manufacturers, Service Providers, etc. that (with the exception of Pre-
Bid or Site Visit Meetings) all questions, inquiries, comments, or communication
pertaining to any formal solicitation (whether process, specifications, scope, etc.)
must be directed (in writing) to the Purchasing Agent assigned to the project, or
Purchasing Division. Direct communication with the City assigned Project
Managers/Engineers is not appropriate for public procurement, and may result in
disqualification.

The Owner: The Owner is the City of Grand Junction, Colorado and is referred
to throughout this Solicitation. The term Owner means the Owner or his
authorized representative.

Procurement Process: Procurement processes shall be governed by the most
current version of the City of Grand Junction Purchasing Policy and Procedure
Manual.

Submission: Each proposal shall be submitted in electronic format only,
and only through the Rocky Mountain E-Purchasing website
(https://www.rockymountainbidsystem.com/default.asp). This site offers
both ‘“free” and ‘paying” registration options that allow for full access of the
Owner’s documents and for electronic submission of proposals. (Note: ‘free”
reqgistration may take up to 24 hours to process. Please Plan accordingly.) Please
view our “Electronic Vendor Registration Guide” at
https://www.gjcity.org/501/Purchasing-Bids for details. (Purchasing
Representative does not have access or control of the vendor side of RMEPS. If
website or other problems arise during response submission, vendor MUST
contact RMEPS to resolve issue prior to the response deadline. 800-835-4603)

Please join Solicitation Opening, IFB-4882-21-DH Chip Seal Road Oil 2021
on GoToConnect from your computer using the Chrome
browser. https://my.jive.com/meet/634015405

You can also dial in using your phone.
US: (571) 317-3116

Access Code: 634-015-405



1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

Printed Form for Price Bid: All Price Bids must be made upon the Bid Form
attached, and should give the amounts both in words and in figures, and must be
signed and acknowledged by the bidder.

Exclusions: No oral, telephonic, emailed, or facsimile bid will be considered
Contract Documents: The complete IFB and bidder's response compose the

Contract Documents. Copies of these documents can be obtained from the City
Purchasing website, hitps://www.gjcity.org/501/Purchasing-Bids

Examination of Specifications: Bidders shall thoroughly examine and be
familiar with the project Statement of Work. The failure or omission of any Bidder
to receive or examine any form, addendum, or other document shall in no way
relieve any Bidder from any obligation with respect to his bid. The submission of
a bid shall be taken as evidence of compliance with this section.

Questions Regarding Statement of Work: Any information relative to
interpretation of Scope of Work or specifications shall be requested of the
Purchasing Representative, in writing, in ample time prior to the response time.

Addenda & Interpretations: All Questions shall be submitted in writing to the
appropriate person as shown in Section 1.1. Any interpretations, corrections and
changes to this solicitation or extensions to the opening/receipt date shall be made
by a written Addendum to the solicitation by the
Owner. Sole authority to authorize addenda shall be vested in the Purchasing
Representative. Addenda will be issued electronically through the Rocky
Mountain E-Purchasing website at www.rockymountainbidsystem.com. Bidders
shall acknowledge receipt of all addenda in their response and are solely
responsible for obtaining all solicitation documents.

Taxes: The Owner is exempt from State retail and Federal tax. The bid price
must be net, exclusive of taxes.

Offers Binding 60 Days: Unless otherwise specified, all formal offers submitted
shall be binding for sixty (60) calendar days following opening date, unless the
Bidder, upon request of the Purchasing Representative, agrees to an extension.

Collusion Clause: Each bidder by submitting a bid certifies that it is not party to
any collusive action or any action that may be in violation of the Sherman Antitrust
Act. Any and all bids shall be rejected if there is evidence or reason for believing
that collusion exists among bidders. The Owner may, or may not, accept future
bids for the same services or commodities from participants in such collusion.

Public Disclosure Record: If the bidder has knowledge of their employee(s) or
sub-contractors having an immediate family relationship with an Owner employee
or elected official, the bidder must provide the Purchasing Representative with the
name(s) of these individuals. These individuals are required to file an acceptable
“Public Disclosure Record”, a statement of financial interest, before conducting
business with the Owner.



1.15. Public Opening: Responses shall be opened in the City Hall Auditorium 250

2.1.

2.2.

2.3.

24.

North 5th Street, Grand Junction, CO 81501 immediately following the solicitation
deadline.

2. General Contract Conditions

The Contract: This Invitation for Bid, submitted documents, and any negotiations,
when properly accepted by the Owner, shall constitute a contract equally binding
between the Owner and Bidder. The contract represents the entire and integrated
agreement between the parties hereto and supersedes all prior negotiations,
representations, or agreements. The contract may be amended or modified with
Change Orders, Field Orders, or Amendment(s).

Execution, Correlation, Intent, and Interpretations: The Contract Documents
and/or Purchase Order shall be signed by the Owner (Owner) and Contractor.
Owner will provide the contract/purchase order. By executing the
contract/purchase order, the Bidder represents that they have familiarized
themselves with the local conditions under which the work is to be performed, and
correlated his observations with the requirements of the Contract Documents. The
Contract Documents are complementary, and what is required by any one, shall
be as binding as if required by all. The intention of the documents is to include all
labor, materials, equipment and other items necessary for the proper execution
and completion of the scope of work as defined herein. All drawings, specifications
and copies furnished by the Owner are, and shall remain, Owner property. They
are not to be used on any other project, and with the exception of one contract set
for each party to the contract, are to be returned to the owner on request at the
completion of the work.

The Owner: The Owner is the City of Grand Junction, Colorado and is referred to
throughout the Contract Documents. The term Owner means the Owner or his
authorized representative. The Owner shall, at all times, have access to the work
wherever it is in preparation or progress. The Contractor shall provide facilities for
such access. The Owner will familiarize himself generally with the progress and
quality of work and to determine, in general, if the work is proceeding in accordance
with the contract documents. The Owner will not be responsible for the acts or
omissions of the Contractor, and sub-Contractor, or any of their agents or
employees, or any other persons performing any of the work.

Contractor: The Contractor is the person or organization identified as such in the
Agreement and is referred to throughout the Contract Documents. The term
Contractor means the Contractor or his authorized representative. The Contractor
shall carefully study and compare the General Contract Conditions of the Contract,
Specification and/or Drawings, Scope of Work, Addenda and Modifications and
shall at once report to the Owner any error, inconsistency or omission he may
discover. Contractor shall not be liable to the Owner for any damage resulting from
such errors, inconsistencies or omissions. The Contractor shall not commence
work without clarifying Drawings, Specifications, or Interpretations.



2.5.

2.6.

2.7.

2.8.

Warranty: The Contractor warrants to the Owner that all materials and equipment
furnished under this contract will be new unless otherwise specified, and that all
work will be of good quality, free from faults and defects and in conformance with
the Contract Documents. All work not so conforming to these standards may be
considered defective. If required by Owner, the Contractor shall furnish
satisfactory evidence as to the kind and quality of materials and equipment. If
within ten (10) days after written notice to the Contractor requesting such repairs
or replacement, the Contractor should neglect to make or undertake with due
diligence to the same, the City may make such repairs or replacements. All indirect
and direct costs of such correction or removal or replacement shall be at the
Contractor's expense. The Contractor will also bear the expenses of curing all
work of others, destroyed or damaged, by the correction, removal or replacement
of defective work.

Permits, Fees, & Notices: The Contractor shall secure and pay for all permits,
governmental fees and licenses necessary for the proper execution and
completion of the work. The Contractor shall give all notices and comply with all
laws, ordinances, rules, regulations and orders of any public authority bearing on
the performance of the work. If the Contractor observes that any of the Contract
Documents are at variance in any respect, the Contractor shall promptly notify the
Owner in writing, and any necessary changes shall be adjusted by approximate
modification. If the Contractor performs any work knowing it to be contrary to such
laws, ordinances, rules and regulations, and without such notice to the Owner, the
Contractor shall assume full responsibility and shall bear all costs attributable.

Responsibility for Those Performing the Work: The Contractor shall be
responsible to the Owner for the acts and omissions of all their employees and all
sub-contractors, their agents and employees, and all other persons performing any
of the work under a contract with the Contractor.

Insurance Requirements: The selected Contractor agrees to procure and
maintain, at its own cost, policy(s) of insurance sufficient to insure against all
liability, claims, demands, and other obligations assumed by the Contractor
pursuant to this Section. Such insurance shall be in addition to any other insurance
requirements imposed by this Contract or by law. The Contractor shall not be
relieved of any liability, claims, demands, or other obligations assumed pursuant
to this Section by reason of its failure to procure or maintain insurance in sufficient
amounts, durations, or types. Contractor shall procure and maintain and, if
applicable, shall cause any Subcontractor of the Contractor to procure and
maintain insurance coverage listed below. Such coverage shall be procured and
maintained with forms and insurers acceptable to the Owner. In the case of any
claims-made policy, the necessary retroactive dates and extended reporting
periods shall be procured to maintain such continuous coverage. Minimum
coverage limits shall be as indicated below unless specified otherwise:

(a) Worker Compensation: Contractor shall comply with all State of Colorado
Regulations concerning Workers’ Compensation insurance coverage.

(b) General Liability insurance with minimum limits of:
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2.9.

2.10.

ONE MILLION DOLLARS ($1,000,000) each occurrence and
TWO MILLION DOLLARS ($2,000,000) per job aggregate.

The policy shall be applicable to all premises and operations. The policy shall
include coverage for bodily injury, broad form property damage (including
completed operations), personal injury (including coverage for contractual and
employee acts), blanket contractual, products, and completed operations. The
policy shall include coverage for explosion, collapse, and underground hazards.
The policy shall contain a severability of interests provision.

(c) Comprehensive Automobile Liability insurance with minimum limits for bodily
injury and property damage of not less than:

ONE MILLION DOLLARS ($1,000,000) each occurrence and
TWO MILLION DOLLARS ($2,000,000) aggregate

With respect to each of Contractors owned, hired, or non-owned vehicles assigned
to be used in performance of the Work. The policy shall contain a severability of
interests provision. The policies required by paragraph (b) above shall be
endorsed to include the Owner, and the Owner’s officers and employees as
additional insureds. Every policy required above shall be primary insurance, and
any insurance carried by the Owner, its officers, or its employees, or carried by or
provided through any insurance pool of the Owner, shall be excess and not
contributory insurance to that provided by Bidder. No additional insured
endorsement to any required policy shall contain any exclusion for bodily injury or
property damage arising from completed operations. The Bidder shall be solely
responsible for any deductible losses under any policy required above.

Indemnification: The Contractor shall defend, indemnify and save harmless the
Owner, and all its officers, employees, insurers, and self-insurance pool, from and
against all liability, suits, actions, or other claims of any character, name and
description brought for or on account of any injuries or damages received or
sustained by any person, persons, or property on account of any negligent act or
fault of the Contractor, or of any Contractor’'s agent, employee, sub-contractor or
supplier in the execution of, or performance under, any contract which may result
from proposal award. Contractor shall pay any judgment with cost which may be
obtained against the Owner growing out of such injury or damages.

Miscellaneous Conditions: Material Availability: Contractors must accept
responsibility for verification of material availability, production schedules, and
other pertinent data prior to submission of bid. It is the responsibility of the bidder
to notify the Owner immediately if materials specified are discontinued, replaced,
or not available for an extended period of time. OSHA Standards: All bidders
agree and warrant that services performed in response to this invitation shall
conform to the standards declared by the US Department of Labor under the
Occupational Safety and Health Act of 1970 (OSHA). In the event the services do
not conform to OSHA standards, the Owner may require the services to be redone
at no additional expense to the Owner.
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211.

2.12.

2.13.

2.14.

2.15.

2.16.

Time: The Contract Time is the period of time allotted in the Contract Documents
for completion of the work. The date of commencement of the work is the date
established in the Contract Documents.

Progress & Completion: The Contractor shall begin work on the date of
commencement as defined in the Contract, and shall carry the work forward
expeditiously with adequate forces and shall complete it within the contract time.

Payment & Completion: The Contract Sum is stated in the Contract and is the
total amount payable by the Owner to the Contractor for the performance of the
work under the Contract Documents. Upon receipt of the product or written notice
that the work is ready for final inspection and acceptance and upon receipt of
application for payment, the Owner’s Project Manager will promptly make such
inspection and, when he finds the work acceptable under the Contract Documents
and the Contract fully performed, the Owner shall make payment in the manner
provided in the Contract Documents.

Protection of Persons & Property: The Contractor shall comply with all
applicable laws, ordinances, rules, regulations and orders of any public authority
having jurisdiction for the safety of persons or property or to protect them from
damage, injury or loss. Contractor shall erect and maintain, as required by existing
safeguards for safety and protection, and all reasonable precautions, including
posting danger signs or other warnings against hazards promulgating safety
regulations and notifying owners and users of adjacent utilities. When or where
any direct or indirect damage or injury is done to public or private property by or
on account of any act, omission, neglect, or misconduct by the Contractor in the
execution of the work, or in consequence of the non-execution thereof, the
Contractor shall restore, at their own expense, such property to a condition similar
or equal to that existing before such damage or injury was done, by repairing,
rebuilding, or otherwise restoring as may be directed, or they shall make good such
damage or injury in an acceptable manner.

Changes in the Work: The Owner, without invalidating the contract, may order
changes in the work within the general scope of the contract consisting of
additions, deletions or other revisions, the contract sum and the contract time being
adjusted accordingly. All such changes in the work shall be authorized by Change
Order/Amendment and shall be executed under the applicable conditions of the
contract documents. A Change Order/Amendment is a written order to the
Contractor signed by the Owner issued after the execution of the contract,
authorizing a change in the work or an adjustment in the contract sum or the
contract time. The contract sum and the contract time may be changed only by
Change Order/Amendment.

Claims for Additional Cost or Time: If the Contractor wishes to make a claim
for an increase in the contract sum or an extension in the contract time, the
Contractor shall give the Owner written notice thereof within a reasonable time
after the occurrence of the event giving rise to such claim. This notice shall be
given by the Contractor before proceeding to execute the work, except in an
emergency endangering life or property in which case the Contractor shall precede
in accordance with the regulations on safety. No such claim shall be valid unless
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2.17.

2.18.

2.19.

2.20.

2.21.

2.22.

2.23.

so made. Any change in the contract sum or contract time resulting from such
claim shall be authorized by Change Order/Amendment.

Minor Changes in the Work: The Owner shall have authority to order minor
changes in the work not involving an adjustment in the contract sum or an
extension of the contract time and not inconsistent with the intent of the contract
documents. This may be accomplished through a Field Order.

Uncovering & Correction of Work: The Contractor shall promptly correct all
work rejected by the Owner as defective or as failing to conform to the contract
documents whether observed before or after substantial completion and whether
or not fabricated installed or competed. The Contractor shall bear all costs of
correcting such rejected work, including the cost of the Owner’s additional services
thereby made necessary. If within one (1) year after the date of completion or
within such longer period of time as may be prescribed by law or by the terms of
any applicable special guarantee required by the contract documents, any of the
work found to be defective or not in accordance with the contract documents, the
Contractor shall correct it promptly after receipt of a written notice from the Owner
to do so unless the Owner has previously given the Contractor a written
acceptance of such condition. The Owner shall give such notice promptly after
discover of condition. All such defective or non-conforming work under the above
paragraphs shall be removed from the site where necessary and the work shall be
corrected to comply with the contract documents without cost to the Owner. The
Contractor shall bear the cost of curing all work of separate Contractors destroyed
or damaged by such removal or correction. If the Owner prefers to accept
defective or non-conforming work, Owner may do so instead of requiring its
removal and correction, in which case a Change Order/Amendment will be issued
to reflect an appropriate reduction in the payment or contract sum, or, if the amount
is determined after final payment, it shall be paid by the Contractor.

Change Order/Amendment: No oral statement of any person shall modify or
otherwise change, or affect the terms, conditions or specifications stated in the
resulting contract. All Change Orders/Amendments to the contract shall be made
in writing by the Owner.

Assignment: The Contractor shall not sell, assign, transfer or convey any contract
resulting from this Solicitation, in whole or in part, without the prior written approval
from the Owner.

Cancelation of Solicitation: Any solicitation may be canceled by the Owner or
any solicitation response by a vendor may be rejected in whole or in part when it
is in the best interest of the Owner.

Compliance with Laws: Bids must comply with all Federal, State, County and
local laws governing or covering this type of service and the fulfillment of all ADA
(Americans with Disabilities Act) requirements.

Confidentiality: All materials submitted in response to this Solicitation shall

ultimately become public record and shall be subject to inspection after contract
award. “Proprietary or Confidential Information” is defined as any information
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2.24.

2.25.

2.26.

2.27.

2.28.

that is not generally known to competitors and which provides a competitive
advantage. Unrestricted disclosure of proprietary information places it in the public
domain. Only submittal information clearly identified with the words “Confidential
Disclosure” and uploaded as a separate document shall establish a confidential,
proprietary relationship. Any material to be treated as confidential or proprietary
in nature must include a justification for the request. The request shall be reviewed
and either approved or denied by the Owner. If denied, the proposer shall have
the opportunity to withdraw its entire proposal, or to remove the confidential or
proprietary restrictions. Neither cost nor pricing information nor the total response
shall be considered confidential or proprietary.

Conflict of Interest: No public official and/or Owner employee shall have interest
in any contract resulting from this Solicitation.

Contract Termination: This contract shall remain in effect until any of the
following occurs: (1) contract expires; (2) completion of work; (3) acceptance of
work or, (4) for convenience terminated by either party with a written Notice of
Cancellation stating therein the reasons for such cancellation and the effective
date of cancellation.

Employment Discrimination: During the performance of any services per
agreement with the Owner, the Contractor, by submitting a response, agrees to
the following conditions:

2.26.1. The Contractor shall not discriminate against any employee or applicant
for employment because of race, religion, color, sex, age, handicap, or
national origin except when such condition is a legitimate occupational
qualification reasonably necessary for the normal operations of the
Contractor. The Contractor agrees to post in conspicuous places, visible
to employees and applicants for employment, notices setting forth the
provisions of this nondiscrimination clause.

2.26.2. The Contractor, in all solicitations or advertisements for employees placed
by or on behalf of the Contractor, shall state that such Contractor is an
Equal Opportunity Employer.

2.26.3. Notices, advertisements, and solicitations placed in accordance with
federal law, rule, or regulation shall be deemed sufficient for the purpose
of meeting the requirements of this section.

Immigration Reform and Control Act of 1986 and Immigration Compliance:
The Contractor certifies that it does not and will not during the performance of the
contract employ illegal alien workers or otherwise violate the provisions of the
Federal Immigration Reform and Control Act of 1986 and/or the immigration
compliance requirements of State of Colorado C.R.S. § 8-17.5-101, et.seq. (House
Bill 06-1343).

Ethics: The Contractor shall not accept or offer gifts or anything of value nor enter
into any business arrangement with any employee, official, or agent of the Owner.
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2.29.

2.30.

2.31.

2.32.

2.33.

Failure to Deliver: In the event of failure of the Contractor to deliver work in
accordance with the contract terms and conditions, the Owner, after due oral or
written notice, may procure the work from other sources and hold the Contractor
responsible for any costs resulting in additional purchase and administrative
services. This remedy shall be in addition to any other remedies that the Owner
may have.

Failure to Enforce: Failure by the Owner at any time to enforce the provisions of
the contract shall not be construed as a waiver of any such provisions. Such failure
to enforce shall not affect the validity of the contract or any part thereof or the right
of the Owner to enforce any provision at any time in accordance with its terms.

Force Majeure: The Contractor shall not be held responsible for failure to perform
the duties and responsibilities imposed by the contract due to legal strikes, fires,
riots, rebellions, and acts of God beyond the control of the Contractor, unless
otherwise specified in the contract.

Independent Contractor: The Contractor shall be legally considered an
Independent Contractor and neither the Contractor nor its employees shall, under
any circumstances, be considered servants or agents of the Owner. The Owner
shall be at no time legally responsible for any negligence or other wrongdoing by
the Contractor, its servants, or agents. The Owner shall not withhold from the
contract payments to the Contractor any federal or state unemployment taxes,
federal or state income taxes, Social Security Tax or any other amounts for
benefits to the Contractor. Further, the Owner shall not provide to the Contractor
any insurance coverage or other benefits, including Workers' Compensation,
normally provided by the Owner for its employees.

Nonconforming Terms and Conditions: A response that includes terms and
conditions that do not conform to the terms and conditions of this
Solicitation is subject to rejection as non-responsive. The Owner reserves the right
to permit the Contractor to withdraw nonconforming terms and conditions from its
response prior to a determination by the Owner of non-responsiveness based on
the submission of nonconforming terms and conditions.

Items for non-responsiveness may include, but not be limited to:
a. Submission of the Bid on forms other than those supplied by the City;

b. Alteration, interlineation, erasure, or partial detachment of any part of the
forms which are supplied herein;

C. Inclusion of unauthorized additions conditional or alternate Bids or
irregularities of any kind which may tend to make the Bid incomplete,
indefinite, or ambiguous as to its meaning;

d. Failure to acknowledge receipt of any or all issued Addenda;

e. Failure to provide a unit price or a lump sum price, as appropriate, for each
pay item listed except in the case of authorized alternative pay items;

-11 -



2.34.

f. Failure to list the names of Subcontractors used in the Bid preparation as may
be required in the Solicitation Documents;

g. Submission of a Bid that, in the opinion of the Owner, is unbalanced so that
each item does not reasonably carry its own proportion of cost or which
contains inadequate or unreasonable prices for any item;

h. Tying of the Bid with any other bid or contract; and
i. Failure to calculate Bid prices as described herein.

Evaluation of Bids and Offerors: The Owner reserves the right to:

- reject any and all Bids,

- waive any and all informalities,

- take into account any prompt payment discounts offered by Bidder,

- negotiate final terms with the Successful Bidder,

- take into consideration past performance of previous awards/contracts with the
Owner of any Contractor, Vendor, Firm, Supplier, or Service Provider in
determining final award. and

- disregard any and all nonconforming, nonresponsive or conditional Bids.

Discrepancies between words and figures will be resolved in favor of words.
Discrepancies between Unit Prices and Extended Prices will be resolved in favor of
the Unit Prices. Discrepancies between the indicated sum of any column of figures
and the correct sum thereof will be resolved in favor of the correct sum. The corrected
extensions and totals will be shown in the tabulation of Bids.

The Owner may consider the qualifications and experience of Subcontractors and
other persons and organizations (including those who are to furnish the principal
items of material or equipment) proposed for those portions of the work as to which
the identity of Subcontractors and other persons and organizations must be
submitted. Operating costs, maintenance considerations performance data, and
guarantees of materials and equipment may also be considered by the Owner.

The Owner will conduct such investigations as deemed necessary to assist in the
evaluation of any Bid and to establish the responsibility, qualifications and financial
ability of the Offeror, proposed Subcontractors and other persons and organizations
to do the Work in accordance with the Contract Documents to the City's satisfaction
within the Contract Time.

The Offeror shall furnish the Owner all information and data requested by the Owner
to determine the ability of the Offeror to perform the Work. The Owner reserves the
right to reject the Bid if the evidence submitted by, or investigation of such Offeror
fails to satisfy the Owner that such Offeror is properly qualified to carry out the
obligations of the Contract and to complete the Work contemplated therein.
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2.35.

2.36.

2.37.

2.38.

2.39.

2.40.

2.41.

242,

By submitting a Bid, each Offeror authorizes the Owner to perform such investigation
of the Offeror as the Owner deems necessary to establish the responsibility,
qualifications and financial ability of the Offeror and, by its signature thereon,
authorizes the Owner to obtain reference information concerning the Offeror and
releases the party providing such information and the Owner from any and all liability
to the Offeror as a result of such reference information so provided.

The Owner reserves the right to reject the Bid of any Offeror who does not pass any
evaluation to the Owner’s satisfaction.

If the Contract is to be awarded, it will be awarded to the Offeror who, by evaluation,
the Owner determines will best meet the Owner's interests.

The Owner reserves the right to accept or reject the Work contained in any of the
Price Bid Schedules or alternates, either in whole or in part.

Ownership: All plans, prints, designs, concepts, etc., shall become the property
of the Owner.

Patents/Copyrights: The Contractor agrees to protect the Owner from any claims
involving infringements of patents and/or copyrights. In no event shall the Owner
be liable to the Contractor for any/all suits arising on the grounds of
patent(s)/copyright(s) infringement. Patent/copyright infringement shall null and
void any agreement resulting from response to this Solicitation.

Remedies: The Contractor and Owner agree that both parties have all rights,
duties, and remedies available as stated in the Uniform Commercial Code.

Venue: Any agreement as a result of responding to this Solicitation shall be
deemed to have been made in, and shall be construed and interpreted in
accordance with, the laws of the City of Grand Junction, Mesa County, Colorado.

Expenses: Expenses incurred in preparation, submission and presentation of this
Solicitation are the responsibility of the company and cannot be charged to the
Owner.

Sovereign Immunity: The Owner specifically reserves its right to sovereign
immunity pursuant to Colorado State Law as a defense to any action arising in
conjunction to this agreement.

Non-Appropriation of Funds: The contractual obligation of the Owner under this
contract is contingent upon the availability of appropriated funds from this fiscal
year budget as approved by the City Council or Board of County Commissioners
from this fiscal year only. State of Colorado Statutes prohibit obligation of
public funds beyond the fiscal year for which the budget was approved.
Anticipated expenditures/obligations beyond the end of the current Owner’s fiscal
year budget shall be subject to budget approval. Any contract shall be subject to,
and must contain, a governmental non-appropriation of funds clause.
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2.43.

2.44.

2.45.

Cooperative Purchasing: Purchases as a result of this solicitation are primarily
for the Owner. Other governmental entities may be extended the opportunity to
utilize the resultant contract award with the agreement of the successful provider
and the participating agencies. All participating entities shall be required to abide
by the specifications, terms, conditions and pricings established in this Solicitation.
The quantities furnished in this bid document are for only the Owner. It does not
include quantities for any other jurisdiction. The Owner shall be responsible only
for the award for its jurisdiction. Other participating entities shall place their own
awards on their respective Contract/Purchase Orders through their Purchasing
Office or use their Purchasing Card for purchase/payment as authorized or agreed
upon between the provider and the individual entity. The Owner accepts no liability
for payment of orders placed by other participating jurisdictions that choose to
piggy-back on our solicitation. Orders placed by participating jurisdictions under
the terms of this solicitation shall indicate their specific delivery and invoicing
instructions.

Keep Jobs in Colorado Act: Contractor shall be responsible for ensuring
compliance with Article 17 of Title 8, Colorado Revised Statutes requiring 80%
Colorado labor to be employed on public works. Contractor shall, upon reasonable
notice provided by the Owner, permit the Owner to inspect documentation of
identification and residency required by C.R.S. §8-17-101(2)(a). If Contractor
claims it is entitled to a waiver pursuant to C.R.S. §8-17-101(1), Contractor shall
state that there is insufficient Colorado labor to perform the work such that
compliance with Article 17 would create an undue burden that would substantially
prevent a project from proceeding to completion, and shall include evidence
demonstrating the insufficiency and undue burden in its response.

Unless expressly granted a waiver by the Owner pursuant to C.R.S. §8-17-
101(1), Contractor shall be responsible for ensuring compliance with Article 17 of
Title 8, Colorado Revised Statutes requiring 80% Colorado labor to be employed
on public works. Contractor shall, upon reasonable notice provided by the
Owner, permit the Owner to inspect documentation of identification and
residency required by C.R.S. §8-17-101(2)(a).

2.44.1. "Public Works Project" is defined as:

(a) any construction, alteration, repair, demolition, or improvement of any land,
building, structure, facility, road, highway, bridge, or other public improvement
suitable for and intended for use in the promotion of the public health, welfare,
or safety and any maintenance programs for the upkeep of such projects

(b) for which appropriate or expenditure of moneys may be reasonably expected
to be $500,000.00 or more in the aggregate for any fiscal year

(c) except any project that receives federal moneys.

Definitions:

2.451. The term “Work” includes all labor, materials, equipment, and/or services
necessary to produce the requirements of the Contract Documents.

2.45.2. “Contractor” is the person or organization identified as such in the
Agreement and is referred to throughout the Contract Documents. The
term Contractor means the Contractor or his authorized representative.
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3.1.

3.2.

The Contractor shall carefully study and compare the General Contract
Conditions of the Contract, Specification and Drawings, Scope of Work,
Addenda and Modifications and shall at once report to the Owner any
error, inconsistency or omission he may discover. Contractor shall not
be liable to the Owner for any damage resulting from such errors,
inconsistencies or omissions. The Contractor shall not commence work
without clarifying Drawings, Specifications, or Interpretations.

2.45.3. “Sub-Contractor is a person or organization who has a direct contract
with the Contractor to perform any of the work at the site. The term sub-
contractor is referred to throughout the contract documents and means a
sub-contractor or his authorized representative.

3. Statement of Work

General: The City of Grand Junction is soliciting competitive bids from qualified
and interested companies to provide an estimated 226,000 gallons of CRS-2P
Cationic Rapid Setting Emulsified Asphalt Polymer Modified road oil for the City’s
2021 Chip Seal Program. Pricing shall be all inclusive and include freight/shipping

charges.

Special Conditions & Provisions:

3.2.1 Pricing: Pricing shall be all inclusive to include but not be limited to: all labor,

equipment, supplies, materials, freight (F.O.B. Destination — Freight Pre-paid and
Allowed to each site), travel, mobilization costs, fuel, set-up and take down costs,
and full-time inspection costs, and all other costs related to the successful
completion of the project.

The Owner shall not pay nor be liable for any other additional costs including but
not limited to: taxes, shipping charges, insurance, interest, penalties, termination
payments, attorney fees, liquidated damages, etc.

Supplier shall state length of “pricing valid” dates and shall state dates
beyond the stated period that pricing may be increased/decreased.

3.2.2 Freight/Shipping: All freight/shipping shall be F.O.B. Destination — Freight

Pre-Paid and Allowed to the project site(s), Grand Junction, CO.

Contractor must meet all federal, state, and local rules, regulations, and
requirements for providing such services.

3.2.3 Delivery Location: Streets Division / Dan Thorne, 333 West Avenue, Building A,

3.24

Grand Junction, CO 81501.

Estimated Quantities: The quantities indicated in this Invitation for Bid are
estimates that pertain to the total aggregate quantities that may be ordered
throughout the stated contract period. Variation of quantities may increase or
decrease. The estimates do not indicate single order amounts unless otherwise
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3.2.5

stated. The City of Grand Junction makes no guarantees about single order
quantities or total aggregate order quantities. Flexibility in quantities ordered daily
from supplier is required. Supplier must be able to meet daily order quantities of
up to 20,000 gallons.

Rejection of Materials: The City of Grand Junction reserves the right to return
partially used quantities due to flaws and/or batch imperfections. Judgment of
defects will be at the discretion of the City of Grand Junction purchasing
representative.

3.2.6 Contract: A binding contract shall consist of: (1) the IFB and any amendments

thereto, (2) the bidder’s response (bid) to the IFB, (3) clarification of the bid, if
any, and (4) the City’s Purchasing Department’s acceptance of the bid by
“Notice of Award” or by “Purchase Order”. All Exhibits and Attachments included
In the IFB shall be incorporated into the contract by reference.

A. The contract expresses the complete agreement of the parties and,
performance shall be governed solely by the specifications and requirements
contained therein.

B. Any change to the contract, whether by modification and/or supplementation,
must be accomplished by a formal contract amendment signed and approved by
and between the duly authorized representative of the bidder and the City
Purchasing Division or by a modified Purchase Order prior to the effective date of
such modification. The bidder expressly and explicitly understands and agrees
that no other method and/or no other document, including acts and oral
communications by or from any person, shall be used or construed as an
amendment or modification to the contract.

3.2.7 Contract Period: The original contract period shall be as stated in the Invitation

3.2.8

for Bid (IFB). The contract shall not bind, nor purport to bind, the City for any
contractual commitment in excess of the original contract period which is April 1,
2021 to December 31, 2021. The Purchasing Manager shall have the right to
renew the contract for 3 (three) additional one-year periods, or any portion thereof.

Packing Slips or Delivery Tickets: All shipments or deliveries shall be
accompanied by Packing Slips or Delivery Tickets, and shall contain the following
information for each item delivered:

- The purchase order number

- The name of the article and stock number

- The quantity ordered

- The quantity shipped

- The quantity back ordered

- The name of the vendor(s)

3.2.9 Authorized Representatives of the City: Those authorized to represent the

City shall include Purchasing Agent, Engineers, and Inspectors employed by the
City, only.
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3.3. Specifications:

3.3.1.

CRS-2P CATIONIC RAPID SETTING EMULSIFIED ASPHALT POLYMER MODIFIED

Polymerized emulsions for chip seals shall conform to the requirements listed in the revised CDOT
table 702-3. Emulsions for chip seals shall an emulsified blend of polymerized asphalt, water, and
emulsifiers. The asphalt cement shall be polymerized prior to emulsification and shall contain at
least 3 percent polymer by weight of asphalt cement. The emulsion standing undisturbed for a
minimum of 24 hours shall show no white, milky separation but shall be smooth and homogenous
throughout. The emulsion shall be pump able and suitable; for application through a distributor.

Table 702-3
POLYMERIZED EMULSIONS FOR CHIP SEALS
Property CRS-2P | CRS-2P HFMS-2P AASHTO Test No.
Tests on Emulsion:

Viscosity, at 50 °C, Saybolt- min 50 50 50 e

Furol, s max 450 450 450
Storage stability, 24 hr, % max 1.0 1.0 1.0 T 59
Particle charge test Positive Positive T 59
Sieve test, % max 0.10 0.10 0.10 T59
Demulsibility, % min 40 40 T 59
Oil Distillate by volume, % max or range 3.0 3.0 3.0 T-59
Residue by distillation/ evaporation, % min3 65° 65° 65 | cpuootms

Tests on residue:

Penetration, 25 °C, 100g, 5s, min, dmm 70 70 70 i

Penetration, 25 °C, 100g, 5s, max, dmm 150 150 150
Ductility, 25 °C, 5 cm/min, cm, min 40 75 T 51

Ductility, 4 °C, 5 cm/min, cm, min
Solubility, in trichloroethylene% min* 97.54 97.54 97.54 T44
Elastic Recovery, 25 °C min 58 T 301
Float Test, 60 °C, s min 1200 T 50
Toughness, in-lbs, min 70 CP-L 2210
Tenacity, in-lbs, min 45 CP-L 2210

1If successful application is achieved in the field, the Engineer may waive this requirement.

2 CP-L 2212 is a rapid evaporation test for determining percent residue of an emulsion and providing
material for tests on residue. CP-L 2212 is for acceptance only. If the percent residue or any test on the
residue fails to meet specifications, the tests will be repeated using the distillation test in conformance with

AASHTO T-59 to determine acceptability.

3 For polymerized emulsions the distillation and evaporation tests will in be in conformance with AASHTO
T-59 or CP-L 2212 respectively with modifications to include 205 + 5 °C (400 £ 10 °F) maximum temperature

to be held for 15 minutes.

4 Solubility may be determined on the base asphalt cement prior to polymer modification.

3.3.2. Add Alternate: The City of Grand Junction desires to have the option of the supplier
providing two trailers to be left onsite to swap out with road oil orders. The purpose
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of this add alternate is to allow proper storage and usage amounts to keep pace with
our streets chip seal program. The city currently has two storage trailers of its own
that store 10,000 gallons each and desires the option of increasing the amount by
two more trailers provided by supplier.

3.4. Contractor Bid Documents: For Contractor's convenience, the following is a list of
forms/items to be submitted with the Contractor’s bid response. However, should a
form/item not be listed in this section, but required in the solicitation documents, it is the
Contractor’s responsibility to ensure all forms/items are submitted.

- Contractor’s Bid Form
= Price Bid Schedule

3.5. IFB Tentative Time Schedule:

e Invitation for Bids available February 17, 2021
¢ Inquiry deadline, no questions after this date February 25, 2021
e Addenda Issued by February 26, 2021
e Submittal deadline for proposals March 2, 2021

e City Council Approval March 17, 2021

e Contract execution (unless Council approval required) March 18, 2021

3.6. Questions Regarding Scope of Services:

Duane Hoff Jr., Senior Buyer
duaneh@gijcity.org
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4. Contractor’s Bid Form

Bid Date:

Project: IFB-4882-21-DH “Chip Seal Road Oil 2021”

Bidding Company:

Name of Authorized Agent:

Email

Telephone Address

City State Zip

The undersigned Bidder, in compliance with the Invitation for Bids, having examined the Instruction to Bidders, General
Contract Conditions, Statement of Work, Specifications, and any and all Addenda thereto, having investigated the
location of, and conditions affecting the proposed work, hereby proposes to furnish all labor, materials and supplies, and
to perform all work for the Project in accordance with Contract Documents, within the time set forth and at the prices
stated below. These prices are to cover all expenses incurred in performing the work required under the Contract
Documents, of which this Contractor's Bid Form is a part.

The undersigned Contractor does hereby declare and stipulate that this offer is made in good faith without collusion or
connection to any person(s) providing an offer for the same work, and that it is made in pursuance of, and subject to, all
terms and conditions of the Instructions to Bidders, the Specifications, and all other Solicitation Documents, all of which
have been examined by the undersigned.

The Contractor also agrees that if awarded the Contract, to provide insurance certificates within ten (10) working days
of the date of Notification of Award. Submittal of this offer will be taken by the Owner as a binding covenant that the
Contractor will be prepared to complete the project in its entirety.

The Owner reserves the right to make the award on the basis of the offer deemed most favorable, to waive any formalities
or technicalities and to reject any or all offers. It is further agreed that this offer may not be withdrawn for a period of
sixty (60) calendar days after closing time. Submission of clarifications and revised offers automatically establish a new
thirty day (30) period.

Prices in the bid proposal have not knowingly been disclosed with another provider and will not be prior to award.

Prices in this bid proposal have been arrived at independently, without consultation, communication or agreement for

the purpose of restricting competition.

No attempt has been made nor will be to induce any other person or firm to submit a bid proposal for the purpose of

restricting competition.

The individual signing this bid proposal certifies they are a legal agent of the offeror, authorized to represent the offeror

and is legally responsible for the offer with regard to supporting documentation and prices provided.

Direct purchases by the City of Grand Junction are tax exempt from Colorado Sales or Use Tax. Tax exempt No. 98-

903544. The undersigned certifies that no Federal, State, County or Municipal tax will be added to the above quoted

prices.

City of Grand Junction payment terms shall be Net 30 days.

Prompt payment discount of percent of the net dollar will be offered to the Owner if the invoice is paid within
days after the receipt of the invoice. The Owner reserves the right to take into account any such discounts

when determining the bid award.

RECEIPT OF ADDENDA: the undersigned Contractor acknowledges receipt of Addenda to the Solicitation,
Specifications, and other Contract Documents. State number of Addenda received: .

It is the responsibility of the Bidder to ensure all Addenda have been received and acknowledged.
By signing below, the Undersigned agree to comply with all terms and conditions contained herein.

Company:

Authorized Signature:

Title:
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PRICE BID SCHEDULE: IFB-4882-21-DH Chip Seal Road Oil 2021

ltem | Unit Description Unit Price
1 Gallon CRS-2P Cationic Rapid Setting Emulsified Asphalt
Polymer Modified road oil for the City’s 2021 Chip Seal
Program, as per specifications stated in the solicitation
documents.
Item 1 Unit Price Written:
Pricing Valid Dates: from: to
Pricing Adjustments may occur:
Add Alternate:
ltem | Unit Description Unit Price
2 Each Trailer Rental Per Day. *Does not include oil as it is
separate bid in item 1.

Item 2 — Alternate 1 Bid Price Written:

Company:

Authorized

Signature:

Title:
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Grand Junction
(""_'_ COLORADDO

Purchasing Division

ADDENDUM NO. 1

DATE: February 18, 2021

FROM: City of Grand Junction Purchasing Division
TO: All Offerors

RE: Chip Seal Road Oil IFB-4882-21-DH

Offerors responding to the above referenced solicitation are hereby instructed that the requirements
have been clarified, modified, superseded and supplemented as to this date as hereinafter described.

Please make note of the following clarifications:
1. Q. Would it be possible to add CRS-2R to the bid?

A. For this solicitation, CRS-2P Cationic Rapid Setting Emulsified Asphalt Polymer Modified will
be the only road oil accepted.

The original solicitation for the project noted above is amended as noted.
All other conditions of subject remain the same.

Respecitfully,

W

Duane Hoff Jr., Senior Buyer
City of Grand Junction, Colorado



***Bidder is submitting this bid on the express understanding that, if Bidder is selected, all transactions between Bidder and Owner will
be conducted solely pursuant to a Confirmation issued pursuant to and governed by that certain Master Product Purchase and Sale
Agreement, dated October 28, 2011, between Bidder and Owner-(ifge “MPPSA"), attached hereto. This bid is an offer to sell the

4. Contractor’s Bid Form

Bid Date: March 2, 2021

Project: IFB-4882-21-DH “Chip Seal Road Qil 2021”

Bidding Company: Suncor Energy (USA) Inc.

Name of Authorized Agent: Sam Beuke

Email: sbeuke@suncor.com Telephone: 303-241-5280
Address: 717 17th Street, Suite 2900

City: Denver State: CO Zip: 80202

The unders;gned Bidder,-i

i it j ! ereby proposes to furnlsh aII Iabor matenals and suppi!es and
to perform aII work for the Prolect m—aeeefel-aﬂee—wnh—eemraet—Deeumeﬂts- within the time set forth and at the prices
stated below. These prices are to cover all expenses incurred in performing the work required-under-the-Gentrast
Decumenis-ef-which-this-Certracters-Bid-Form-is-a-pard.

The undersigned Contractor does hereby declare and stipulate that this offer is made in good faith without collusion or

connection to any person(s) prowdmg an offer for the same wurk —and—thamﬁmadmn-pweuenee—ef—and—sebjeet—te-an

The Owner reserves the right to make the award on the basls of the offer deemed most favorable, to waive aﬂy formalltles
or techmcalltles and to reject any or aII offers b - withdra

Prices in the bid proposal have not knowingly been disclosed with another provider and will not be prior to award.

Prices in this bid proposal have been arrived at independently, without consultation, communication or agreement for

the purpose of restricting competition.

No attempt has been made nor will be to induce any other person or firm to submit a bid proposal for the purpose of

restricting competition.

The individual signing this bid proposal certifies they are a legal agent of the offeror, authorized to represent the offeror

and is legally responsible for the offer with regard to supporting documentation and prices provided.

Direct purchases by the City of Grand Junction are tax exempt from Colorado Sales or Use Tax. Tax exempt No. 98-

903544. The undersigned certifies that no Federal, State, County or Municipal tax will be added to the above quoted

prices.

City of Grand Junction payment terms shall be Net 30 days.

Prompt payment discount of percent of the net dollar will be offered to the Owner if the invoice is paid within
days after the receipt of the invoice. The Owner reserves the right to take into account any such discounts

when determining the bid award.

It is the responsibility of the Bidder to ensure all Addenda have been received and acknowledged.
By signing below, the Undersigned agree to comply with all terms and conditions contained herein.*%*
Company: Suncor Energy (USA) Inc.

Lol Buke. e

Authorized Signature: - ——

Title: Manager Marketing Asphalt and Residual Oils

products at the prices set forth herein, subject to the terms and conditions of the MPPSA and Bidder expressly disclaims and rejects all

terms and conditions except those set forth on Page 20 of this bid and those set forth in the MPPSA. Furthermore, Bidder can only

supply up to 2 truckloads (12,000 gallons) of CRS-2P per day, not 20,000 gallons as requested.



PRICE BID SCHEDULE: IFB-4882-21-DH Chip Seal Road OQil 2021

documents.

Item | Unit Description Unit Price
1 | Gallon CRS-2P Cationic Rapid Setting Emulsified Asphalt %9 5 (, /7‘f(
Polymer Modified road oil for the City’s 2021 Chip Seal
Ton Program, as per specifications stated in the solicitation WS. 30,66 /h -

Item 1 Unit Price Written: Two dollars twenty six cents per gallon or Five hundred

thirty dollars per ton.

Pricing Valid Dates: from: March 1, 2021 to December 31, 2021
Pricing Adjustments may occur: Annually beginning March 1, 2022

ltem | Unit Description Unit Price
2 Each Trailer Rental Per Day. *Does not include oil as it is N A
separate bid in item 1.

Item 2 — Alternate 1 Bid Price Written:

No trailers available.

Company: Suncor Energy (USA) Inc.

Digitally signed by Samue| Baule

- DN: en=Samuel Beuke ou=Users and Groups
A_uthorlzed j i j ﬁb’/ki_. Raasar | a th autho o tis documer
Signature: Date: 2021-02-26 09:58-07:00

Title: Manager Marketing Asphalt and Residual Oils
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This M@tér Produgt Ptchas arid Salé Agreemmt (the “Agzeement”z 15 efitered into and effebtive as of
the 2G% dayofi(Déd ., 2041 {the’ ‘Effectwe Date”), by an&‘ﬁetween Suncor Energy . S.A ) Inc,,
a Pelaware corporation. (“Surﬁ::of’) an‘ti, & ,jl P 4T e - Colsvado ., oty
rauniegadl \\: . O ty™); Suhcof ad.C 'untgrpaﬂy may heréinafter
becollestively referréd toias the “Pames"’ and each indiyi dda.lly gs a*Party”

In consideration of the:muitual covenants herein and.other good and valuable:consideration, thereceipt
and spfficiency of which isjacknowledged, the Partigs, ititending to'be legally Yound; agree as-folloys;

£ s dasihe & A bl ot sorscli e an r‘i!m.

1. Scone of M‘aster Agreement Act:eptance of General {Terms and Gonditions. Exceptat’ *
ﬁmgssly pravided in’a s¢patate whitten purchaseand sdle agreetnent ¥xecuted by bo‘ih ofthe
Parties, this Agreement shall'gavern any and all ‘tranSaﬁhonsmr agrééments enteréd.into or:
consummated between the Parties onvor after theEf’fq‘ciwe Dafehereof for the purchase and
sale of any: pefrolenin ptod‘uct (intcluding without limitation ,gasohﬂe, distillate, asphalt; resid,
s]tm:y oif, propane, or’butane), where Suncoris the sller and Ceunterparty is the purchaser,,
and the General Temus and Conditions attaclied heretoras Fxhibit A shall be incorporated
ints, fori a part-of; and.apply fa any such trans:actlon or agreemem, mcludmg without

thitamn those geverned by g:Confirmation (as: ﬂeﬁneﬂ in Section. 2 below).
1

2. ConfirmationProcedure. EaclioftheParties agrees that it:shall be legally bound:to any
tranisagtion’or agtegment agreed to by the Parties (ordlly of othrerwisé) for the purchgse and
sale of atiy-petroleuni produicts, where Sutficor'is the séher and Connterparty is the priréhaset,
pursuanit torthe ferms séi:forﬂ) iy adrynsaction. oragreement confirfration delivered, by Suncor.

o4 Counteﬁpaﬁy mﬁumafe Sectxon 3 Heregf (eachiy gl Conﬁmahon”), provided that:
Counterparly does not deliver: written Nbtice ofxts objection to an)ﬂérms of the Confitniation
1o Suittcor within two (2) bugme’ss ‘days,after its receiptof the Conﬁrmauon, after which
deadline the-Confiinitatiph shall be binding'on Cqun:e‘tpaxty whethir drinot Conrtetparty
executes ard returns the-Confirmation to® Suncor. If Cohnferpazty p:ovxaes atimely Notice:
objecnng 1o, Ehangmg, & proposingany néw terrisinior 10 a Confy irthation, Suncof: shail ot
be:hound by-any such. proposed changes or new ternis untless andhintil Suricot-agifees fo uch
changes or fiewsterms 1n a writing signed by Syncar) 1f ngntefparty ateepts, ,tgﬂces delivery
of, of purchases any péfrofenm products fram. Sunehr Pursuant to.a pufported transaction or
agreemenf documented'by-a Confirmation- which Cémn‘terparty has fimely objected to, altered,
or. proposed new terins fbr but which changes of. new térms hrave fiot been assented to in
wiiting by-Sunicor assef-forth 'above; the ternis of; the ariginal Confitmation delivered by.
Suncor {fogsther with the General Termsand Conditiohs attached hereto) shall govern any
st traﬁsacnmﬁr agteemeritaird all salesﬂfereuﬂ&%n I the. eyetit that Counteérpaity
accepts, takes delivery-of, or purchases any petroleum produets from' Suncor witheut a valid
Confittmigtion ot separate pytchase and sale agreemént between the Parties; theG:nggg
“Ténis and Coniditions tethis Agieement shall- honé’theless govetn sy
Parties agree thatthis Section shall.govern in accoxdaﬁee with €R.S Lh "‘1:9 rb -
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3 Notice.. All'noticesrequired or permitted under this Agrpemenf (each,a"‘Not!c ¢’*) shall:be in
wrxtmg 4nid shallbe delivsred by. e-mail, facsimife, ‘ot témﬁed mail; tetogn receipt teques;ed*
-at the contact information prowdedfbelow, All Notices ﬂxallbﬁ degmed delivered;upon the
day of aptyal: reasfpt ‘bythie receiying Party or cnnﬁgrqatmn of such receipt {whichever'oceurs
fu‘“st) if' getutting.on or bfore:5:00:p, 0. Motuitajii Time, and otr the Ay followirig such
receipt-or-confirmation of recetpt if occurring after-5:00, pam. Meuntain Time. Each Party
gy chrange any. ofitscontyet Wiformaticn be)awupx%n writtén notice o ;hwther Party.

To Suncor: Suncor Energg(US:A) Ine, | |
717 17 Spreet, Suite 2900 |
Denver, Cdlorade 80202 ]
Attn; Contract Coordinater !
Fax; 303.793.8054 t
cor:

To Geuntetparty:

4, aCbgﬂlcts Toﬁé ettt atid ohly‘tcr‘the eXtent, thaﬁfg% fetius in qyﬂanﬁrma’tmﬁ of other
valid wmten purchase-and sale aggeement subjecttoL this Acraemem expressly corntradictér
4re inconsistent with thosg set forth its Exhibit Achereto, the terms of fife Conﬁnnatron or
ofher piirchase and sale: hgreement shall govern and karttral. Otfierwise, any additional s ights.
orobligations set forth in Exhibit &, -even if relating td a subject matter addressed in the
Confirmation or other putchase and sale-agreement,) shall be: bindingrort biofh Parties;

3

5, Exhibits. The General Térms and Conditions atta ‘héd heteto: o5 Exhibit & are; by this
referpnice; expressly incorporated intb and made 2 pimpﬁhxs -Agteeumeht.

Confidentiality. . This. Ag:e;emenr isto'be mamfamed ”strxcﬂy corffidentil by the ’Partles
pursuant to. “Sechem 23:of Exhibit A, ‘o

9. Counterpatts. This Agfeement may be-exécited on.oné ormoe courerparts;.all. of whictt
takentogethershall be deemed-ta consfitute:one and the same mstmment. Each counterpart
to-this Agreenent may be delivered by any mgthod permitted in the Semon 3.above,,
inchuling facsinile of e-mitil, and eath countetpart So delivered shall:coristitiite 4t ongmal

JN WITNESS WHEREOF,; this Agresuientis executed by thie Parties ¢ of the Effective Date.

‘SUNCOR ENERGY (U.S.A.) ING; COUNTERPARTY‘

-'ﬂ.;z'm\:IJ
By: m “‘)\I&M By: st
Print Name: )\o&w\' SCSITU\OV Piint Name Sésﬂ’ L&g_da.x.,.s

Title: AXMNW(\)W .P\S Q\'\‘*\l‘ 5‘&8 » Title:

ysen?




ExhibivA.
Suncor Energy (U.SA.)Tne. |
Genetal Ternsand Coriditions’

-

1. KGeneral, For purpdses:of fisse Bendial Terins dnd Copditions, e exm " Agréginent” shall iean and ipclgdedhese
General Termsand Conditionsund the applitable MastexProduct Porchase and Sale Agreement between.the Parties (“MPPSA™),
Chrifirfation(sy{es defined.in the MERSA), and/or-other purchase and'sale-agregment(s) between the Farties to whicl these-
General Tétms and Conditions-expressly form a part; Unléssotfietwisedefigred hereif, a]] capitalized terins herein (inchiting
“Suncor* and “Counterparty”) shall be-defined-pursuant fothe terms-of the MPBSA,Confirmation ;and/or or other mutually
eixdeuted puréhise and sale dgreemerit; as.applicable; 1o"Which this ExBikivA forms.apart:

Tank Trugk/Tark Car eliveries. Suncor shall read’its metery at the time Prodyctisloadedinta the receiving tank trucks:or-
tattk chys, as:applicablt; to determiine bill 6f Tadinig Volurme(s) fér each delivéryof Product., If-fhetefs are not available'at or fiear
the {oading polr; theidriver o tankicar loatier, asapplicable, shallinnage/ullage-each tark truck and/or tank car immediately
before and imegliatély dfter delivery of lite Prodiicts to determing the volume(gyof Progicts geliveéred. These innagés/nllages
shall be tonvexted to net delivered gafloris'based on each tanktruck’s'or tank cay’s official calibration tables.

Pipdine i)gliV§?igsj; Atdlig time of delivety, the operator Shall re ,d“tﬁ;ix‘ppliq‘ghlc mictets installed on the pipeline(s) at'or nedt
the Delivery. Paint(s) to'determine the volume(s)of Products delivered, i
Other. Ti'the applicablemeasurément mettiod(s) described aboveare notavailafile, the Partiesshall establish anothier mutually
geceptable method for détermining fhe, volume of Product(s) delivered. ;

All volummes of delivered prodiet(s), shall-be corrected for tempéfalure to 60 degrees Fahrénhitinactordance witl then current,
ASTM staridards and.revisions, which, as of the.cffective fate of this A greement, is ASTM D125/ Petroleum Measurement
"Table 6Bigr ASTM D«4311-04 Table:2, as.apfplicable for the produgt(s) purchiased ahd Sold hereynder. The term “barel” rijeafis
42 U.S. gallons 6£234 cabiciiiches per gallon. All measuteténts and/or tésts'shall beinatie in-actbrdarice with the latest
standards.or guidelines published by-the APLor ASTM. The meter qperator shall, nporrequest, dllow the-other Party to witness
HigtEr roving and review apd copy feleyafitmicter proving records. ’

. e w ot L i .

3 ‘Demutrage- Counterparty isesponsible for ary-and 4l demurrage:and detention charges-incurred on rail tank carsin
-conpecfion with thie Toading or pnloadingof Produci(s) pursuant.to this;g@grgenient; and:shall pay in accordance with Section 541
stchidemurrage.and detention. charges tharateincurred by Suricor ahd invoiced to Cotitetpatty. Without limftation or
Auplication ofthe foregojng, Suncor shall have the right (but nof'the-obligation) in its:sole:discretion to eharge Counterparty
derivitrapie-at thie tate of $50:00 pet rail taik car per day fof any'rail tank cak that is. trafiSportedwith Brodict purchased under this
Agreement, beginning with the sixth dayafierthe day theail tank car is:placed.at the'point-designated by Counterparty; or
»qonsgrhétiiglxfpiacgd,f;};myghaandu incltding the.day:sych yail fank.gar is: released. In addition, Supcor shall alsohave the right
(butnotthepbligation)n itssolg discretion to charjze €ounterparty ' Storage £harge forany 14il tank car that is placed fof
‘loadingat Suncor's Hudson, Colorado-terminal stprage tracks or at the Denver, Coldrado.Union Pacific Railroad 36th Sireet Yasd
At theifard of @5000 per fail tafik carper day, begipning with fhe sixth day-after the iy Sun¢dr grovidés notice to Counterpdrty’
ofithe incurrence of'such storage charges until the day-such rail tank ear’is temuved, Suncormay, in'its sole discretion, increasg
thé daily' demiurrage:aiid/o¥ storage fates-in hisSection 3 by niofite 1o Conritgfpaty fo &rhte not torexceed the maximufy daily
Ademitrrage fateicharged.to Suncor by ahy-rail carriet; Asused in this'Section:3,-a“iday theans.any:full or partial day, beginning
-at 12:01.a.m,, Denyer, Calorado-time; a rail fank qar shall be:deemed *constructively placed”when, because of some disability,
san‘thie-part SFAAY firson of £ntity other than Suncor, the rail tank ¢gt'cannot Ye placed {61 Toating or-ynfoading at the designated
Jpoint ant s placed glsewhere(iny whichrcaserit shall be-subject to demurrage to the same extent as if it was actually placed at the
designated point); anda Hiil tank car shall be de¢med “released” when advice i‘g;p‘r_pv;geqhﬂmqh'témarty to the authorized
“petsonnel O%Sunc'ér thatssuch rail tank cards anloaded and available: "

4, Watranty: SiincoriWarrants ithas'tie right to dispose oFall Priduct sold afid transfegred uhder this Agreemént, and-that
the Proguct delivergd hereundershall confarm fothe specifications and descriptions contalned ih, the.Agreement and that such
Product will be deliveted t Couitterparty frée from all lawfil sceurity intéresty, liéhs Ahd-ddVeist clajms including taxes and
royaltiés created by, through;or inder Suncor: THE ABOVE IS SUNCOR'SONLY WARRANTY CONCERNING THE.
PRODUCTS AND THIS.AGKEEMENT, AND IS MADE EXPRESSLY IN LIEU OF ALL-QTHER WARRANTIES,
CONDITIONS AND REPRESENTATIONS, EXPRESS OR IMPLIED, STATUTORY OR.OTHERWISE; INCLUDING
ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR ¥ITNESS FOR A PARTICULAR PURPOSE, EVEN 1F
SUCH PURPOSES ARE KNOWN TO SUNCOR.
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5. Payment Unless.otherwise agreed to in writing, Suncor shall furnish Counterpagty withdnvoices or all Produgt sofd
“nd delivgred to CouinterpArty herSunder, and Cownterpaity'shall, ypon feteipt éf each jnvoice, make bayment toSuficar
immediately iaccordancewith.the terms of paymerit provisionsf fhis Agreenjent withiout any deduction or set-off. If the dbe:
ite Talls fn-4 Satiday, Stnday, bt batik holiday, Counterpdftyshalkiiake iayment oni the followirig Gsifess day.. Sopeor shall
‘delivereath invoice to Counteiparty by facsifiile orelectronictranstiis§ion; unlesyotherwiselagreed'in writing by the Rarties.
.Earhinvoice shall bedeered receivedupon successfuliransmission of the invoice by Suncorto-Countesparty ot actualrecdipt’
“by Coutefparty, Whitheveriocturs.first: 1 payients heyetinder, shall be made by Elegtronic Fanfls Fransfer (‘EET™) gr
AutomatedClearing Hause:(“ACH"§ into such account(s)as designated by ‘Suncor, unless.othierwise. agreed by the Parties.
Cotrtsfparty dgréés 10 exdeute an EFT or ACH atthorization.tsémient in aYorm appraved by Siingor from time to tifié. ‘1n the
wevehtthat Counterparty fails orceases tomake payment to:Suncor pursaantto the manntr and method set forth dbove, Suncor’
shall have the 1, ghtto immediately ceasessupplying-or selling Prodpet to C”oumérpart; and, 1o terminaté-this Agreermént.

o

6: Taxes. Counterparty shall pay, in addition:to applicable prices hereunder, any and all apphicable taxes, duties, imposts.
‘orotheridliarges imposed by afiy govérnimengdl or'fegulatory anthority opagency i colijgbtion withthe sale of the Ptoducis to
the Counterpatty(exclinling any taxes'on the income of Suncor).. Failure of Sofior foadd-any such tax, fee or.charge fo the
Jdrivoice:shall net reliéye-Coyriterparty.ftom liability thérefore., Colinterparty shall iejmbiitse’ Supcor for any interest.aid/or
‘perlalty agseised by any governmental or regulat6ry autbority ordgency wiien the petialty and/or intergst is assessed as the esult
of false, Incorrect vr delinquent certification(s) madeto'Suncor hy Counterparty. Ip-the evenf Counterparty seckso claim any
tax.exémplion statis in Gorineetion with ifs purchasés hereunider; Counterjiaity-$hall provide to'Sungst-all proper exgntption
certificates prior to delivery of all applicable Products that.is.Jicensed fo.engage in tax free:transactions with respect-to the
Produicts tinder all interfiational, federal, qrstate awswhich tifay dppli‘to this Arecthentgndthe Ptoducts to be delivergd
hereundeft )

7. Rules aird Repiilations: Gompliarics with Latvs. All 6F the terfif§ atid provisions of this Agfeement shall be subject to
ﬂmnapp}‘xcaiﬂe laws,-brders, rules, regulations, and erdinances of all:governmental authorities apd.regulatory bodies having
Jurisditiion, dnd éach Party sgreesto comply.fvih all such Jaws, ordefs; rifjes, regulations; #rd drdinance$ during {iie tefm of this
Agteement,

8. Mariing. THEPRODUCTSOLD BY SUNCOR MAY BEAR QR-CONTAIN HAZARDOUS CHEMICALS,
‘RESIDUES OR OTHER HAZARDOUS MATERIALS WHICH MAY BE, OR MAY BECOME BY CHEMICAL
REACTIONS OR'OTHERWISE, DIRECTLY OR INDIRECTLY-HAZARDOUS TQ LIFE; HEALTH OR PROPERTY
BY REASON GF TOXICIFY FLAMMAEBILITY, EXPLOSIVENESS, OR FOR OTHER SIMILAR OR DIFFERENT
REASONS DURING TRANSPORTATION, USE, HANDLING, REMOYAL, REFINING, CLEANING OR
RECONDITIONING: ] )

¥
Sifhcor-has provided or'shall, upoh Counterparty’s wiitten réqhést, provide-Couptetparty with Materia] Safety Datp Sheets
cancerning the Products, which shall be made & part-of this Agreentent ad which contain informativreregarding healthrrisks.and
‘regofimendationsfor the safg use and Randling of fhieProfuct, Countdiparty $hall fedd'giid coniply with such Matétial Safefy
DatasShicets and tlie above warnitig, and undertake to-exetéise e ﬁégrée:of’eqre requited i protectpesons and properties from
all hazards of the Product disclosed in the Material Safety DataSheets and waning, including hut npoglimited fo, by: (i) providing
Eniployées'of the Countérparty and its affiliztes who may b handling the Produtts with appropriate:saféty equipment and
ensuringsuch saféty. equipment is-adequately maintained.and properly used and (ij) warning third-parties who may purchase or
cothe intGonitakt with the Products bravhg handle or siansport flig Produts o behalf of the Counterpaity of the aforesdjd
‘hazards.df the Produts.

L8 Allocation. Theamourit of Products to be supplicd to Cpgqtgrpang;j_ﬁhan‘ be subject to-any good faith glicéation
pfogfam Wwhich Supcor may find riecessary to effect fof any, rédson, incliding bt not Yimited to shortage of Products o .
governmert regulation. Suncor may equitably-allocate its availalife Products to its.customers.{including Counterparty). When an

.

wllorétion. program is in place, Suiicor shall have the tight to impose a sutchifge.on Ay Products purchased which éxceed 100%
of Cotnterpatty’s:dllocation upon fwenty-four {24) hours prior notice, whichgotice may be'provided by c-mail or facsimile. In
thé-eyent Suncor’sinventory, ability $o refine.or sources of supply-oficrufl peltdleunt orrefified petrgleum products.are rigt
sufficiént £ meet dentand.at Suricor’s normal or agsignéd sppply soyrces (regfrdlessof whether-Suntor may-havé diverted
sypply-to other supply sourcesto,alleviate shortagesat such other supply sources), Suncorshall nat be bound ta.acquire by
purchase or ptherwisg-ailditional quantifie§ 6P erude petrolentit of fefingd petroleum-products from Gther suppliers ¢¥ to take ahy'
otherdetion. which is uneconomic for Sincor. Sumcor.may, but s not'obliged to,'desigmate:a temporary altemate source of
supply-and/or offer Counterparty-temporary substitute Products.. Novallocatiofi pufsuant'to this'Segtion shall operate'toextend the:
périod of this Agrecinentand Susicor shall hot.be obligated tomake available any. quantities.oniitted due to any allocation

?T ogram.

fo. Porte Majeure. Tfeither Party to this Agreement fiils torobserve ozgef}’orm“ any-of tlie covenants.or obligations herein;
in whble or part, 10 the extent that-suth failure is oecasigned. by wak, flood; fife; explosipri, extieme lieat or<ald, earthquake, :
storm; ript; labor dispute causing work stoppage, stiike; Jockout,‘dtt of Gud, governmental regulation; disruption or breakdown of
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‘production facilitics, refining:or transportation facifities, Tailure. of transportation providersto furnish transportation, failure:of
‘suppliers forfyrnish suppligs, any-lay, rulg; orlier-or, ddtion of'any coiurt, agenty, of instrimentality of the:foderdl, sfateor
‘municipal government, or any othér cause or causes; whether'similaror dissimilap, withiout enumeration, beyond thereasonable
‘conitfol 6 shich Party, but exclyding fack-of funds b, ikability‘to.pay, such faihire shalLbe dééted ndt fg.be a breach bfthie
coveénuhts ot obligations under this Agreéttictit, provided that the Party-claiming such failure sitall give the oiher written notice,
as soon as reasonably practicable, of the-occurrence affecting it. This Section shall not, however, relieve any Party from oy
obligations; ichuling obligations to pay féf Prodiiets, igurred Briof 1 ¢alicly ipvoking,force majete. The Partics futthcy asrec
~at the-conclusion-of any force:majeure event, neither Sincornor Counterparty-shall have-any pbligation to eachiother with
reéspect \‘fféfkﬂ{%ﬂﬂahﬁtieé'}lf Produgtis purchaseitor deliverédsas 4 fesnlf of sich forgenajeiis event. No condition of force
sigjeure.shall operate to éxtend thetermiof this:Agreemeitt.or any renewal therebf.

1, Jrideninity. Cowngérpyrty shiall defend, indemmify i hold Suricst, its pafent; sabsidiaries, affiliated companies and
their offiters, directors, employees, and agents fthe “Indemnified Parties™) ‘harrtiless from and:againstany and all lisbilities,
‘claimns; dctions, §yits, damiages, fines, penaltied, Judgmets; Iosses, costs and expitnseés (includitig, yithout limifatign, reasondble:
AttomeyTs fees; court costs; andiall:other legal expensesy of every type and-character(collectively, S€laims™), including, withowt
Timifdtion, Yor pétsonal injury fo.or death-6f any pexson (includinig, withiput Tiinifatioh, Countérparty"g.or Suncor’s émployees,:
catrigks, agents,-or cusfomers) ot for dathage to, loss6f; or-desttuction of dny personal or real property-caused by, afising ou of,
or resufting from the-willfyl of;ncgli’gqntagt_s or omissions of Counterparty, iis employess, agénts, or representatives (the '
“Coyftterbarty Rarties”) with respect to'this-Agreeiitntior the Products purchased and sold herguntfer,including, without
lintitation, the storage, handling, commingling; transportation, resale, oruse of such Products. Counterparty also agrees to defend,
indermify, and hold tite Thdempifed Farti€s harniless from and against any arid all Clains caised by, arising out of, b resulting
‘frotn any breachtof this Agreertiertt by any-of the Counterparty Partie’s or the failure of any. of the Counterparty Parties to comply
with-any ad all applicabile laws and regulafions: The forégoing indemnity shall-notapply ip.the extent that any Claim js caysed
by the fegligence or willfyFmisconduct of any of the Indemnified Parties,

12.  Limitation of Liability, IN'NOEVENT SHALL EITHER PARTY EE LIABLE TO THE OTHER FOR ANY
INGIDENTAL, FUNITIVE, EXEMPLARY-OR-CONSEQUENTIAL-DAMAGES, INCLUDING LOST PROFITS, ARISING
UNDER THIS AGREEMENT.OR THE TRANSACTTONS CONTEMPLATED HEREBY, Sun¢dr's:liability with.resgect to this
Agreeirient, gity Produtts delivertd heretrider, oray dition relifing to the sami (whether ifi tofitract/equity, tort; i otherwise)
shall be limited o, and shall ot exveed, thelesser of: {i) the.actual amount of direct,damages incurred, or (ii) the actualamount
paid by Cotitérparty Tof the-agpligable Rroduéts giving rise'to siich Jiability. Feirther, any actions'1o gnforee any rights ot
obligations-under this' Agreementmust be-filed against thewther Party in a courtin:the State of Colorado no laterthan one (1)
yeaafigr the-datedthat the Party had actual.or constructive knowledge ofthe eyeiits giving siseto the alleged breath of this.
Agredinent, or suchirights shall be deemed expressly waived.

3. splicablis] aw; ForutnSelettion; Waiverof Rishtto Joty:Trial. ‘This Agregmentshall be.goverried by s cobstriied
in accordance with Taws of the State of Colorado, without regard to confliets-of Jaws principles, Bachof the Parties irrevocably
and unconditionally.cofiserits tothe exclisive jurisdiction of the charts of the State pf Coloridprand of thé United Statésof =~
Ametica Iocated n'the City of Denver,Colorado for-any actions, Suits, or prodeedings.arising 0ut-df or relating to.this Agreement
or.the-transactions coritemplafed thereby, and cach of the Parties further-agress not fo commence any-action, suit, or proéeeding
extept in uch ¢oprts:“Each-df the Partiestlso hereby ifrévocably-and uriconditiondilly"walves ity dbjection to the faying of
veriue‘of any such proceedingsin such coutts Toegted in the State.of €olorado, and waives and agreesinot to pleadior to.make fmy
£laim than ay pigeeeding brouglit jh 2% Egurt in. g State, 6f Colofado has been brough in dn improfier of fconveni¥nt forum.
EAGH OF THE PARTIES HEREBY EXPRESSLY AND UNCONDITIONALLY WAIVESITS RIGHT TO A JURY TRIAL
IN ANY ACTIDN, SUIT, ORFROCEEDING ARISING QUT OF OR RELATING TO THISAGREEMENT ORTHE
TRANSACTIONS CONTEMPLATED THEREBY:-

14.  Afsienient, No¥ights'orobligationy afising inder this-Agreemerit shall 5 assighed By either Party withobt the ptior
written consent of the other:Party, sihich consent maty- notibe unreasonably withheld, tonditioned, or delayed; provided, however,
Shgor and its suceessorsrand assigns:may; without the consent ofor notice.to-the Counterparty, sell, transfer and/of-assigh frbin
tifng to tirme ariy pait of, or-4ny intercstin, the indehtedness of Counterparty T Suncor pursyant 10 this Agreerivertt, togethier with
any security interests, liens, propetty, guarantges and-vtheragreements or arrangements supporting or-securing payment of samg,
and/or declare that andter persparhas a beneficial jnterest theein, Notivithstanding'thé Yoregoifig, either Pdrty ingy, without the
consent of or notice to the other; assign its rights and oﬁiigaﬁ‘onslhemunder to.4ny. subsidiary or affiliate, provided that in no
evént shall such assignment relieve thelissigning Party. of its abligations hereundet:

15, Title:and Riskof Loss. Fitletoand risk of foss'of the Produet shall pass to-Counterparty {and delivery-and purchasesof
Sl;C\h’Bt,Odqu shall be-devigd 16 otvur) 4t 'and iipon-delivery at the Delivety Poitit specified in'this- Agreement, Tt is-expressly
understoodand agreed by the:Parties that-the passage of title and sisk of loss as set Torth above'is not conditioned upon the
delivefy of réecipt-of Bills of Ladifiy of pipelihe metdr tickets. '
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Ig, Credit.  Siingor, Atits Sole'dnid absoljte diseretivh, may ektcnd eredit 6r'aline of fredit 6. C&vmerpmi!v‘;mf?uch tedtls
as'Suricor shall specity froti tiftie to time, and Counterparty shall:pay Suncot:for Products strictly in-accordance with sucteterms

andrany-ottick paymentterms applicable at ﬂ“m;tignc of defivery: Suncor resepves the Hghtto. modify-or ivithdraw-such-crédit
and/or creflirfernisdtany fime withous prior idtite to Counterparty,

17, Scedity, 1f Suncor, in its'Sole discietion, believe§that fthag groufids for irisecusity Segartingthe performange of ang’
pbligationunder this-Agreemenit’by Counterparty (whetheror notihen due) for any reasoti finciuding, without limitation; the

gbcurence.of 3 Material Change in the creditworthiniess of Countetriafty, Courterpanty’s failore to timely pay iy inveicg, of
Counterpaity’s bteach of anycredit téfms extended by Suntor), Sudtot shall hlivqfrthe;njg‘hfto do one.ormore-ofithe followings
{a")siw'ilhqutbmﬁca; suspend indefinitely any andall sales of Produét ta Counterparty, {b) withautnotice, suspend, withdraw, alter,
of texininate ghy credit of lint of credit previously exiefided o Gophiprpaity, ahd (cymake Perfotmiatice Asstrance (4 Gefined
below)a condition.precedent ta. the furthersupply of Productand/or extension of crédil to Connterparty, which Counterparty
shial} pravide and fhainidin dofing the ferm of the Agreément orany extension thefeof oruiftti] sucl T¢qbirement is Waived by
Suntor.

i this Section, "Performance Assurantce” shall mcan sufficient security iria fot,amoynt and 1erm-aceptable-to Stncof, i its
solediscrefion, which may-include, withoutlimitation, astandby irevorable Jetter of credit, a.prepayment, a'seeurity interestin.
ong. gt apfe assets, pra Perfoniange bond, and Materjal Chipge sholbméat fhatthe sertior logig=ter debt'or dpposits of
Counterpatty; o irr the event of reorganization, theesulting, sﬁrvivingQr’msfaé&of.couutanarty»is' orare, as the case-may. be,

tated lessthay BB by Stahdard & Poor’s Corporation 6r Bad2’by Moody’s Investors Servige, Inc:

18. _Default. In theevent {each-an *Eventof Default").either Party {the "Defaulting Piartyf_’f){fi):makes an assignment forany-
gengral arrafigenient forthe benefjt of Ereditors; (i) files.a Petition orothényist comménces, authiorizes, or acquiestes inthe
commeneing of g proceedingor canse under any, bankruptcy orsimilar'law: for the proteciion oficreditors ar have such petitian
filed bk froceeding sommencet-against it; (iii) otherwise becorhigsbanktupt of ifisoVert (hpwever evidenced); (iv) isunable'ss
‘payits debtsias they fall due; (v) has d receiver, provisional liquidator;&onservator, tustodiart trustee gr other similar official
appolnted with respectio-it or substantially all of its assets; (vi) fils ta provide-Performance Assurance within.two (2) business
days (beifig any day: othéF thair a Saturday, Sifday af stitutély tidliddy'iff Eolotadayaftera WritténYequesrby Sugtot; (vil) has
breacked ar defaultedin the performance of any-term vr conditioh-of this;Agreement; and faifed to have-curedsuch breach:or
-default withih Tes€10)ddys of Teceiving writlen iigtice frop. the-Gtffer Party, o ¢viii) Basnot Hiaid any, amotint due on 8r before,
thiesecdnd bisiness diy«followitg the due date for suchamount; flien’the, otiier Party {the:*Non-Defaulting Party") shall, in
additjon to:any other fights orremedies whiclyitmay have at Jaw or'in equity, have the fight, at its sofe djsretion, 16 (3)"
ediately ithhold and/or suspent the delivery or accepranceof Produt ypod fitice,of (b) lenminate this Agreement andior
Aany transactions hereunder. '

19, Quality and Guantity Claims. Counterpartyagress togive Suncorwritten notice of any claims of defect in quality or
stioftagesin quantity within Sgyen [7).days aftér The relevant Praduct is delivered. iCopinterparty shallinspect the Products and;
‘whenever possible,-any aquipmient used'tp niake the delivery 6f such Produtts in otder fo-determing the cause.of ahy defectsior
:shorfages andmrotify Suncor within-dbove-specified time;perind: IF COUNTERPARTY FAILS TO PROVIDE SENCOR WITH
WRITTENNOTICE ©F ANY CLAIM OF DEEECT OR SHORTAGE WITHIN SEVEN (7) DAYS:AFTER DELIVERY OF
THE PRODYCT, COUNTERPART Y- AGREES THAT IS/WILL HAVE WAIVED THE RIGHT TO-MAKE OR PURSUE.
SUCH CLAIM(S). If Counterparty givas Stncor timely igtice of & gefict it gialiy, Countérpiny shall give Suic the
opportutity td test the Product ii question. If thé Podutt is found to havebeen coritainated while in Suntor’s tustody; Suficor
shallpay for such-test, If the Producy is found tohave begn contaminated afterit has feft Suncor’s custody, Counterparty shall
iy fob sueth test. ”

20, Interest, Edufiterpirty shall pay-infetess ob.all amognts thdt aré owiiig t¢"Stineor and overdue-at the rat¢.of twelye
percent (T2%) per annunt. Intefest-shall be-calculated from the date thiat the amount becomes overdue, regardless of whether
Stmcorhas made demand for payment from the Counterpasty.. Gannterparty shall pay.all of Suncor’s costs.and expenses:
Jincluding.fédsonabléattothey’s fees, tuft.costs,and all other légal expensesypfEollptting past due payments.

21, Noticks. Notices, invoices and reports'giver under ﬂusAgrbaméﬁ{ghaﬂl bt i Writitig And delivéred by fax, e-nail, ot
otftertelecohmunication device, or mailed by prépaid post; addressed 1o thie Parfiesat the addtesses given.in this Agreement.

72, SetOff, If any amount payable By Counerpatty heteuntieris AQt paid:as and wheri dyé, Courlterparty authiorizes
Suncor 1 proceed without prior notice by way of set-off, caunterclaim or otherwise against any.assets ¢f Courtterparty that may
atany time be jii'the possession vf:Suhicor, including witliout limitgtion Against dny amoutits 5Wing from Suncorto Countrparty.

23.  Confidentiality. ‘Suncor and Counterparly each-agrees.ta hold in the sfrictest confidence the terms of this Agregfent or
any,infgrmatiors containing dny-of the tefms of this Agréement ,ineliding pricing agd volume infortation (collectively,
“Confidential Information™), and not to disclose it to:any third party without the pior written consent of the other Party, unless
wequited by law o government regitest subject to Section 24 (Subpoéfias) Below. Suncorahd.Counterparty shall-be entitled to
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discliuse Confidential Informationeto its Atoraeys, tax.advisors, nditsemployees, provided dhatprior 1o anyssych disclosure,
such pesapsagree fo be bound hy:the ferms of this Section, TntheeVenteither Rarty breacties theconfidentiality-obligations set
forth hireip:; the bthet Party shal] Have the righit to imtiediatelferminite this Abfebment ippn Tiptiée'1d the otherPafly, This

‘Section shall survive any-fermination, expifation, or non-renewal of this Agreement for periothof two {2} years:

24 Subsosrias. InfHe eventttiat either Party recdivésa sibpoena orothier leal-process fequesting it to-produce any’
dogymens or tangiblethings refating to this-Agreement, inclnding.any Confidential Information (collectively; #"Subpogna™, the,
‘suboghged Prity agrees that Fshall(a)-{mmedjatelsk proyide tht-othet Party notice of dnd # copy of any Subpoend, (t) if
pesmitted by law, niot produce any-doguments or tarigible things-imtil it céceives an order from theselevant eourtor.
adinisteative body;, br. writieh cotrsintfrom i tther Party, andi(c) in Ay £vefit, shll ool produce such documjerits afid,
tangible things as:are expressly required by the:Sobpoena‘or order of the court, strictly-constsed:

95, Recordsand.AuditRiglits, Eaglf Party Sgrees to-mathtainall fecotdscrpatéd.in'he cose.of such Party!s
preformanceamder this Agreemenit-for apetiod of three ¢3) years,and:shall continue tomaintain.such-records fora period of two
(2) Véarsdffer the:expiration 6f this Agréemeft. Each Partyshall ave te Hipht1o ispect qid Audit the other Party’s bboks #nd
stecords, af the initiating Party’s sole:Cost and exgense, upon written iotice and stsuchtimes-so.as to ot unreasondbly. interfere:
~vith'the pther Party’s busingss, a5 {orbe mulually agreed upon by the Pastics, However, aParty can only conduct one'audit per
year, and-the'Sante yeat catihot bere-putlitpd; This'Sectiori'shall sppvive any tefmination, expifation, b fion-retiewal of this
‘Agrecment fora period of two {2) yedrs.

6. Ethies: Commissions and:Gifts, No-dirgetor; officer, entployee, or agent of eithet Party in their individual capaciiy
Shall'giye O Feceive ary commissiph, fee; prrebate fo oF Trom any-diregtdr, 6fficgt, employée, or agéiit of the athei Party.
“Neither, arty shall erter.irito businiess arratigérhents with the tirectors; offivers; oremployees of the other Party, unless such.
irectors, officers, oremployeesdre acfik;g.as;rggxpsm’iﬁﬁws-o’f‘:lhe:olher‘f?ari}f}

27 Waiver. The defay orfailure of'ahy Parly toenforce-any.of ifs rights urderitis Agreeinent arising frorh any defhultor
breachcby the vthet Party. shall riot constitute aWajver of ady ‘stich defRult; radch; oratly of the Paity’s rightsrelating théttto,
No'custérror practice which may-atise berween theFarties in thexcodrsedf.opérating:under thisAgteement will construgd o
walve dny Parties’ sights taeither-epsure the ather Party’s strict perférmancewith {he terms and condijtions of this Agreement, or
10.6XcfCise any Fights gratedtoit 48 g resnlt sfany breqeh ot d¢faplt uhder thisAgteeinent. Nejthiet Party shall re greem%&to
bave waived any right conferred byfhis Agreerogrtior under any gpplicable faw unless'such waiver i set forth in a written
Yotuiment'sizned by the Pifty 10'be hourid, and delivéredto the otherParty, No exress waiver.by gither Party of Any bteach o
Jefalilt by the.other Party shale.constriredtas.a svaiverofany fiture brezches.or'defaults by such other Party.

98  Headings. Theleadirigs used irthis Agreement are far converfince onty-and shalinot be'used for thepurpiose of
«gnsfriction ordntergretation,- Whenihg Cdnté;{t};gb nrt,:qtﬁr',es_; the singulé;sllaliffnCIuie Ihe;;p'lural and'viceversa.

29; ‘Entite-Agreement: Modificatfon. This Agreement-teffects theuentire sgreement between:the Parties with Tespectfo-its
Subjéct rinhiter, and;supersedes any previous agfpement betiveen the Patties relgtingoritsiSubjeci matter, ‘Fhiere aff nb-ordbor
writtén agreements, indicemerts, Staterrents; répteseritations, promises,/of itiderstandings between the Parties excépt ad
expressly-set forth herein. No gmendment of modification-to this Agreementshall be-ofany forte of effect ugless itis: (1) isin
,g;%’rit;ﬁg, (2) expressly indicafes that'it fodifies the Agreement, () Teflects g effective date of the modification, nd (4) is Signed
by both.Parfies. ' ‘ :

30: Severability. Eechiprovision of this-Agreement, shall be fitterpireted:to-make it effective under applicable law: Tany,

provision of this:Agreement. is-contrary to Taw, void; or unenforceable, such-proyisiomshall be ineffective-only the extent ofsuch
invalidity brufodified so as to conforry 1o law,atid the reniaifider of Such provisiofand the Agreement shall remain'in full foree
and efféet, ’

31 No Third Party Beficficiaties, This Apreemient is solély betweeh Byncor and-Colirfterpiarty and intended for the spleuse:
antbenefitof such Parties. Nolbther' person.orparty is a third party beneficiary under.this Agreement.

32. ‘Efféctiveness. This rAgreegxqm shall not e bindingon Suncor uritil:Suncor signs it, and prior sales shallnof be,
Lonstrued azd Waiver by Suncoriof thigYequifemneiit. . After Suntoi has sigried this Agrément, any prior sdles-not gtherwis¢
covered:by contractishall be deemed to'have beenmade under this Agreemerit. ’ .

83, Survival. The f:o!lbwiqgggéctioqs of this Exhibit.Ashall surviveterniination, cancellation, orstons-renewal of this
Agreeent: Sections;3, 6.'11, 12,13, 19, 20; 21, 23, and 25.

~'End of Exhibit A -
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