City of Fort Worth
Annual Renewal Agreement

September 2, 2011

Truman Arnold Companies

TAC Energy

701 § Robinson Road

Texarkana, TX 75501

Attn: John Rettiger

Email Address: sallen@tacenergy.com
Phone #: 903-334-7965

Fax #

REQUEST TO EXERCISE RENEWAL OPTION
E85 Reformulated Gasoline

CURRENT CONTRACT #:09-0012
P.O#: 10-00062561

Your contract will expire on 11/9/11. If you agree to extend the existing contract for an additional 12-month
period, please mark the appropriate box, sign below and return to the Purchasing Division within 48 hours.
Final approval is dependent upon the Purchasing Manager and fund availability. A Notice of Blanket Award
with the new purchase order number will be forwarded to you upon completion of the renewal process.

Please make any changes on this document including name, address, email address and/or phone
number. In addition, vou may log onto BuySpeed Online and update your changes immediately.

If you have any questions concerning this correspondence, please contact the undersigned at 817-392-8381.
Thank you for your prompt attention and for your continued interest in doing business with the City of Fort
Worth.

Sincerely,

Pamela Kenney
Purchasing Division
Finance Department
817-392-8381 — Direct
817-392-8440 - FAX
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Purchasing Manager

From: 11/10/11 through 11/9/12
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City of Fort Worth
Annual Renewal Agreement
September 14, 2010

TAC ENERGY

701 S. ROBINSON RD

TEXARKANA, TX 75501

Attn: John Rettiger

Email Address: SALLEN@TACENERGY.COM
Phone #: 903-334-7965

RE: MODIFICATION OF CURRENT CONTRACT
FUEL
CURRENT CONTRACT #: 09-0012
P.O#: TYPA-10-00056611

As you are aware your contract will expire on 11.09.2010. If you agree to extend the existing contract for an
additional 12-month period, please mark the appropriate box, sign below and return to the Purchasing
Division within 48 hours. Final approval is dependent upon the Purchasing Manager and fund availability. A
Notice of Blanket Award with the new purchase order number will be forwarded to you upon completion of
the renewal process.

Please make any changes on this document including name, address, email address and/or phone number. In
addition, you may log onto BuySpeed Online and update your changes immediately.

If you have any questions concerning this correspondence, please contact the undersigned at 817-392-8384.
Thank you for your prompt attention and for your continued interest in doing business with the City of Fort
Worth.

Sincerely,

Cowvroll Thomas

Carroll Thomas
Purchasing Division
Finance Department
817-392-8384 — Direct
817-392-8440 — FAX
From: 11.18.2010 thr{}ugh it QE@*’Z{HI
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CITY OF FT. WORTH

Contract 09-0012
for
Motor Fuels and Aviation Fuels
with

Truman Arnold Companies (TAC Energy)

Effective: November 10, 2009



The following documents comprise the executed contract between the City of
Ft. Worth and Truman Arnold Companies (TAC Energies), effective November
10, 2009:

l. Notice of Intent to Award
.  TAC Energy Best and Final Terms

[ll.  TAC Energy Best and Final Rate Table

IV. TAC Energy Best and Final Pricing — OPIS Unbranded,
incorporated by reference

V.  TAC Energy Best and Final Pricing — OPIS Average, incorporated
by reference

VI. TAC Energy’s Response to the RFP
a. RFP Response
b. RFP Pricing Response, incorporated by reference

VII.  City of Ft. Worth RFP 09-0012 - Motor Fuels and Aviation Fuels



NOTICE OF INTENT TO AWARD

MOTOR FUELS AND AVIATION FUELS
RFP NO. 09-0012

The City of Fort Worth review of the proposals received in response to RFP No. (09-0012 Motor and
Aviation Fuels has been completed. The recommendation for contract award is as follows:

CITY OF FORT WORTH AWARD

Truman Arnold Companies, Inc., is recommended for contract award as the Primary Supplier for E85
& Reformulated Gasoline. Furthermore, it is recommended that Martin Eagle Oil Company be awarded
as a Secondary Supplier for E85 & Reformulated Gasoline.

Martin Eagle Oil Company is recommended for contract award as the Primary Supplier for ULSD
(LED) 15ppm Diesel, #1, #2, 70/30 blend, and (SME and/or BQ9000) Biodiesel blends. Furthermore, it
is recommended that Truman Arnold Companies, Inc., be awarded as a Secondary Supplier for ULSD
(LED) 15ppm Diesel, #1, #2, 70/30 blend, and (SME and/or BQ9000) Biodiesel blends.

CITY OF FORT WORTH NATIONAL AWARD

City of Fort Werth, in partnership with National IPA, recommends a dual National award to Truman
Arnold Companies, Inc., and Martin Eagle Oil Company for all Motor Fuels (unleaded and diesel, all
varieties) requested in the RFP and any future fuels added by addenda. Martin Eagle Oil Company

is recommended for an award as a supplier for the state of Texas only, and Truman Arnold Companies
Inc is awarded as a supplier for all 48 contiguous United States.

SUPPLIERS

TRUMAN ARNOLD COMPANIES, INC.
701 S. ROBINSON ROAD
TEXARKANA, TEXAS 75561

MARTIN EAGLE OIL COMPANY
2700 JAMES STREET
DENTON, TEXAS 76205

Nao award wiil be made for Aviation Fuel.

" Jack Dale, C.P.M., CPPB
Purchasing Manager

FINANCIAL MANAGEMENT §§§R§f§{?£§§ DEPARTMENT

PurcHasinGg Divis

Tur Crry or Forr Wortn * 1000 Tazocs OGN é‘z FET * Fort Worrs, Texas 76102
817-392-8360 = Fax 817-392-8440

£% P a0t reevel
£3 Printed on recycled paper



TAC ENERGY
PRICING BAFO ACCEPTED CHANGES TO RFP-MASTER AGREEMENT

Determination of OPIS Pricing Benchmarks for Participating Public Agencies

Biodiesel

Due to the unreliability of OPIS Biodiesel Benchmarks in some rack cities, Participating Public Agencies may
make a determination as to whether the OPIS published pricing for biodiesel accurately reflects market pricing
in their market. Based on each agency’s determination, where there is a reliable benchmark for biodiesel that
benchmark will be utilized by the suppliers, however where there is not a reliable benchmark, the methodology
to be utilized for biodiesel pricing will be on a component basis. The portion of biodiesel that is diesel product
will be priced based on proposed pricing for that product. The additive will be priced at supplier cost.

Benchmark Index Determination

Participating agencies have the option to select from one of two Benchmark Indexes to be used as the basis for
pricing all motor fuels they will purchase under the Master Agreement. The OPIS Benchmark Index options
that may be selected are either the OPIS Net Contract Unbranded Low and associated market differentials or the
OPIS Net Contract Average and associated market differentials. Each Participating Agency must inform the
Supplier of their Benchmark Index selection prior to their initial implementation of the Master Agreement.

Each Participating Agency may change their Benchmark Index pricing methodology only at each annual
renewal date of the Master Agreement.

Annual Adjustments to Market Differentials

Supplier may propose adjustments to the market differentials 90 days prior to each annual Master Agreement
renewal date. Supplier must submit its request in writing with documentation to support the request for the
adjustment of the differentials. Market Differential price adjustments must be approved in writing by the City of
Fort Worth to be effective and will go into effect 30 days after such approval.

Short Transport Loads and Tank Wagon Deliveries

There is no extra cost over the quoted amount for a transport, for delivery of a short transport load.

For Tank Wagon deliveries, TAC will use a basis of .1200 CPG over the transport quote for all participating
public agencies, this will include all costs.

Credit Worthiness

Supplier has the right to determine credit worthiness of a Participating Public Agency by the supplier’s standard
credit requirements. If a Participating Public Agency does not meet Supplier’s standard credit requirements, the
Supplier may change the payment terms applicable to such Participating Public Agency to reflect the credit risk
assessed by Supplier. Credit terms for a Participating Public Agency not meeting Supplier’s standard credit
requirements may include cash on delivery (COD) or the Supplier’s refusal to extend the Master Agreement to
such Participating Public Agency. Supplier agrees to notify the City of Fort Worth and National IPA of any
Participating Public Agency not meeting its standard credit requirements, and agrees that it will apply its credit
requirements consistently and in a commercially reasonable manner.




TAC STANDARD FREIGHT TABLE.
(ISSUED TO NATIONAL IPA)

GAS DIESEL GAS DIESEL
FREIGHT FREIGHT FREIGHT FREIGHT
MILES RATE RATE MILES RATE RATE
10 0.0125 0.0145 175 0.0557 0.0662
20 0.0131 0.0158 180 0.0578 0.0677
25 0.0146 0.0170 185 0.0593 0.0693
30 0.0152 0.0183 190 0.0614 0.0709
35 0.0163 0.0194 195 0.0630 0.0730
40 0.0173 0.0204 200 0.0646 0.0751
45 0.0184 0.0214 205 0.0656 0.0767
50 0.0189 0.0225 210 0.0677 0.0788
55 0.0205 0.0242 215 0.0704 0.0803
60 0.0221 0.0256 220 0.0719 0.0824
65 0.0236 0.0278 225 0.0735 0.0840
70 0.0252 0.0299 230 0.0756 0.0866
75 0.0278 0.0320 235 0.0772 0.0882
80 0.0289 0.0341 240 0.0782 0.0903
85 0.0310 0.0362 245 0.0798 0.0924
90 0.0320 0.0378 250 0.0814 0.0940
95 0.0347 0.0404 255 0.0824 0.0961
100 0.0357 0.0420 260 0.0840 0.0982
105 0.0378 0.0441 265 0.0851 0.0998
110 0.0394 0.0452 270 0.0877 0.1019
115 0.0410 0.0467 275 0.0893 0.1045
120 0.0420 0.0483 280 0.0908 0.1050
125 0.0436 0.0504 285 0.0919 0.1076
130 0.0446 0.0515 290 0.0940 0.1103
135 0.0462 0.0536 295 0.0950 0.1118
140 0.0478 0.0549 300 0.0971 0.1129
145 0.0488 0.0573 305 0.0987 0.1145
150 0.0499 0.0585 310 0.1003 0.1166
165 0.0509 0.0599 315 0.1019 0.1181
160 0.0525 0.0614 320 0.1034 0.1202
165 0.0541 0.0630 325 0.1050 0.1223
170 0.0551 0.0646 330 0.1071 0.1239
** These rates do not include any fuel surcharges PUMP OFF 40.00
** Minimum gallons of 7500 on ULSD SPLIT DROP 50.00
** Minimum gallons of 8500 on Gasoline SPLIT LOADS 50.00
(Minimum gallons differ in OR, WA) DEMURRAGE $75.00 PER HOUR

**Tankwagon rates differ per region

Per the Motor Fuels RFP documentation, section 5.0 Delivery/Freight:

Successful suppliers will be required to quote delivery charges directly to each Participating Agency at the request of each agency.
Delivery charges shall be a direct cost pass-through to the Participating Agency. No mark-up or profit shall be added to actual freight /
delivery costs to a Participating Agency. When determining delivery charges specific to each Participating Agency, Supplier must
identify additional charges, if any, for split deliveries at different locations or for loads smaller than tank loads.
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Per the Motor Fuels RFP documentation, section 5.0 Delivery/Freight:
Successful suppliers will be required to quote delivery charges directly to each Participating Agency at the request of each agency. Delivery charges shall be a direct cost pass-through to the Participating Agency. No mark-up or profit shall be added to actual freight / delivery costs to a Participating Agency. When determining delivery charges specific to each Participating Agency, Supplier must identify additional charges, if any, for split deliveries at different locations or for loads smaller than tank loads.
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'

» DANIEL - EMAIL d001/004

PURCHASING DIVISION

REQUEST FOR PROPOSALS (RFP)
For
MOTOR FUELS AND AVIATION FUELS

RFP NO. 09-0012

Issued: April 16, 2009
PROPOSAL SUBMISSION DEADLINE: 1:30pm local time on May 14, 2009

NO LATE PROPOSALS WILL BE ACCEPTED

RESPONSES SHALL BE DELIVERED TO:

CITY OF FORT WORTH PURCHASING DIVISION
LOWER LEVEL

1000 THROCKMORTON STREET

FORT WORTH, TEXAS 76102

RESPONSES SHALL BE MAILED TO:

CITY OF FORT WORTH PURCHASING DIVISION
LOWER LEVEL

1000 THROCKMORTON STREET

FORT WORTH, TEXAS 76102

A Pre-proposal Conference will be held at 10:00 a.m.
on May 4, 2009, in the City’s Budget Office Conference
Room, City Hall, Third Floor, Southeast Corner, 1000
Throckmorton Street, Fort Worth, Texas 76102

FOR ADDITIONAL INFORMATION

REGARDING THIS RFP PLEASE CONTACT:

Jack Dale, Purchasing Division,
jack.dale@fortworthgov.org

3k 3k 3 3k 3k 3k 3 ok e >k e ke 3 ok b 2k 2k ok sk ok ok ok 3k ok Ak B¢ k¢ 3k 3 3k K e K K Kk ok A e Aok ke sk
RETURN THIS COVER SHEET WITH

RESPONSE TO:

Jack Dale
Purchasing Manager
Purchasing Division

Financial Management Services artment

NAME AND ADDRESS OF COMPANY
SUBMITTING PROPOSAL:

’vaw\\ hm&;.\ Q.JDDQME.L______
T Eneroy

140

_ Towdaas Tx S50l

<
/

lasiel e(aet)
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Acknowledgment of Addenda: #1
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summarize for the City the geographic coverage that your core competency allows you to
adequately propose to service under the requirements of this RFP:

Capable of
Servicing?
(Yes / No)

Geographic Area to be serviced by Supplier

All 48 Contiguous United States including the District
of Columbia (if Yes, then no need to identify states }/
individually below) tS
Alabama
Arizona
Arkansas
California
Colorado
Connecticut
Delaware
Florida
Georgia

Idaho

Illinois
Indiana

Iowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio
Oklahoma
Oregon

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 7 of 61
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15.0 Invoices:

15.1  All City of Fort Worth invoices for fuel sites in Section 18.0, Section 19.0 and any additional
sites that may be added on an as needed basses will be sent to:

City of Fort Worth, Equipment Service Division
Attention: Tech Service/Fuel Coordinator

4100 Columbus Trail

Fort Worth, Texas 76133

15.2  Invoice pricing shall include contract price and applicable taxes as a separate item. The only
tax to be invoiced to City of Fort Worth is state tax and state loading tax, no other taxes will
be charged.

15.3 Invoices must clearly indicate the Daily Low Rack for E85, Reformulated Gasoline
(Premium, Midgrade, Regular), Jet-A Fuel, Red Dyed Diesel, Diesel #1, #2, and/or Biodiesel
in Dallas Metro Texas, OPIS NET sent at 10:00 AM EST "for date of delivery” as a separate
line item on invoice or separate page with invoice. If confirmation of pricing finds any
discrepancy including list or average pricing used, Supplier shall make correction before
payment of invoice or refund any overpayment for incorrect invoices already paid without
any penalty assessed upon the City. Upon finding any frequent/recurring discrepancies,
Supplier can be required to cover cost of OPIS license requirements to obtain copyrighted
materials for the City.

15.4  Note: It is the sole responsibility of the awarded Supplier to maintain all licenses necessary
to fulfill this agreement. Awarded Supplier will hold City of Fort Worth harmless of any
copyright infringements or penalties.

16.0  Federal Exercise Tax: The City of Fort Worth that falls into these guidelines, in accordance with IRS
notice 88-30, is exempt from paying a federal excise tax on diesel fuel. The City of Fort Worth if
applicable will sign a certificate of exemption, to be maintained on file with the successful proposer
for the duration of the agreement.

17.0  The City of Fort Worth reserves the right to order from other than the successful Supplier if delivery
cannot be made within 24 hours after order has been placed.

18.0  For vendors that propose to serve Texas locations, the following information must be provided
for your proposal to be considered; failure to provide this information will make the proposal
non-responsive. If you are not proposing to serve Texas locations, you may submit a proposal
without the information requested in this section 18.0.

18.1  Under Texas Government Code §2155.444, the state of Texas prohibits cities from accepting
proposals from non-resident proposers unless such proposal is lower than the lowest
proposal by a Texas resident by the amount the Texas resident would be required to underbid
in the non-resident proposers’ state. In order to make this determination; please answer the
following questions:

Name, address and phone number of your principal place of business.

— .
Qo [ A9 e

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 37 of 61
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701 S, Rohicma D).
“evakaan, T 715501

Name, address and phone number of principal place of your business majority owner.

dsnan)

Name, address and phone number of principal place of business your company’s ultimate
parent company.

18.2  If any of your answers to the above three (3) questions indicate a principal place of business
other than within the State of Texas, the proposer will be required to provide a copy of all
relevant laws applicable to non-resident Suppliers. Failure to provide this information may
result in the rejection of your proposal.

Signature / Title:

Company Name:

Company Address:

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 38 of 61



NATIONAL IPA
BULK FUEL PROPOSAL
MAY 28, 2009



Truman Arnold Companies is pleased to present this bulk fuel proposal for The City of Ft.
Worth and National IPA. Allow me to finish introducing Truman Arnold Companies
(TACenergy) to you.

Truman Arnold Companies is a petroleum supplier based in Texarkana, Texas since 1964.
We are licensed in all 50 States supplying and servicing a wide variety of businesses
handling over 1.5 billion gallons of fuel per year for customers via transport truck, tank
wagon, rail, & terminal throughput.

Below is a list of facts and/or services that TAC offers:

4.
5)
6.)
7)
8.
9)
10.)
11.)
12))
13)
14)
15))

TAC has been in business since 1964.

Financial strength

24 hour manned customer service support and dispatch (No Voicemail or
automation service)

Inventory Management Department

Owns and operates bulk fuel terminals

Shippers on 6 pipelines in the U.S.

In house Trading Department

Offers risk management programs, fixed pricing, index pricing, etc...
Licensed in 50 States

Is an exchange partner with major and independent suppliers

Operates 4 regional sales offices throughout the U.S.

Environmental and safety personnel on staff

Offers e-mail & internet pricing quoting, invoicing

In house IT staff to assist customers with back office issues.

Owns and operates 13 Fixed Base Operations (FBO’S) under the TACAIR flag.

TAC is a very diversified company that services a very wide scope of companies such as
Airlines, Railroads, Bus Companies, Truck Lines, Branded & Unbranded Jobbers,
Federal, State & Local Government Agencies, Grocery Store Chains and Discount
Department Stores.

I would also invite you to visit our website @ www.tacenergy.com and welcome your
comments.



http://www.tacenergy.com/

Below is the continued response to your qualifications scope of the RFP.

Manager in charge of your account.

Daniel McCarty
Regional Marketing Manager
Truman Arnold Companies

7711 E 111" St
Suite 105
Tulsa, OK 74133

918-461-1152 office
903-244-2649 cell
dmccarty@tacenergy.com

Truman Arnold — Chairman (started company in 1964)
Greg Arnold - President & CEO

Steve McMillen- Ex VP & CFO

Jim Day — Ex VP & Chief Legal Counsel

John Rettiger — VP of Wholesale Marketing

Tom Knight — VP of Trading and Supply

Contract Management Team to City of Ft. Worth (other municipalities)

Daniel McCarty , Regional Marketing Manager

BA Northeastern— 12 years industry experience

** Responsibilities will include management of the contract, day to day
operations, supply, dispatch, back office support, and reporting**

Jeremiah Howard, Inventory Management/Dispatch Supervisor

BS Texas A & M — 8 years industry experience

**Responsibilities will include management of dispatch/ordering, invt mgmt,
and sub-contractor operations**

John Rettiger, VP Wholesale Marketing

BA Kansas State, MBA Western Michigan — 15 years industry experience
**Responsibilities will include oversight of contract management team, key
supply, industry, and market related information**



mailto:dmccarty@tacenergy.com

Tom Knight, VP Supply and Trading

BA (1*'in class) University of Texas - 23 years industry experience
**Responsibilities will include day to day industry events, market volatility and
supply updates**

Michael Davis, CIO & VP of Technology
BS LeTourneau University — 18 years industry experience
**Responsibilities will include oversight of reporting and back office systems**

Truman Arnold Companies possesses alliances with most every major refiner in
the industry, i.e. Shell/Motiva, Conoco Phillips, Valero, XOM, Flint Hills
Resources, Murphy, etc...

Over 500+ employees currently work for TAC in our company, TACenergy &
TACair.

Wholesale Office Locations:
Texarkana, TX

Tulsa, OK

Atlanta, GA

Nashville, TN

In 2008, TACenergy sold and serviced over 1.5 billion gallons of fuel to various
companies throughout the U.S. Total revenue reached 2.512 billion for this
operation.

Total Sales for TACenergy
2006 — 1.900 Billion
2007 — 1.953 Billion
2008 — 2.512 Billion

Truman Arnold Companies supply network is nationwide. We currently
purchase fuel from every major and independent supplier at every rack in the
United States as well as supplying our own bbls at various locations. Having the
supply power that we do along with relationships with over 100 carriers, gives us
an advantage over our competition while providing added security to our
customers.



TAC currently uses various industry related inventory management programs
to monitor customers tank levels including, Smart Logix, Inform, FuelQuest,
and Telapoint. We also have several in-house management programs which
allow us to monitor supply levels across the country as well as keeping historical
data on individual city locations along with specific ad-hoc information for each.

Our L.T. department carries various reporting capabilities specially designed for
different types of customers. They will also design any other reporting function
needed by the City of Ft. Worth (or any other municipality) that we don’t
currently possess. These reports can be delivered in any format requested by the

city.

TAC’s disaster fuel plan is attached to the back of this RFP.

TAC is a pricing leader among our competition. Over the past several years we

have taken on many contracts from customers in areas in which our competition
could not perform. With our nationwide buying power and supply network, we

not only have obtained a pricing advantage against our current competition, but
we also have an advantage over several refiners as well.

References:

Avis/Budget Group
6 Sylvan Way
Parsippany, NJ

Rob Alnor
973-496-3883
Robert.Alnor@avisbudget.com

Conway Transportation
P.O. Box 3197
Portland, OR

Jeff Ostrander
503-450-6380
Ostrander.jeffrey@con-way.com

Tyson Foods, Inc.
2210 W Oaklawn Drive
Springdale, AR 72762-6999

Mike Geary
479-290-4438
mike.geary@tyson.com

Consolidated Edison of New York
4 Irving Place
New York, NY

Tom Davis
845-577-3126
davist@coned.com



mailto:Robert.Alnor@avisbudget.com
mailto:mike.geary@tyson.com
mailto:Ostrander.jeffrey@con-way.com

All fuel that will be provided throughout this contract will be of mandated
industry and specific regional spec. MSDS sheets for fuel will be provided to
any location upon request.

Below, please notice the spreadsheet for market trading on the NYMEX for
the past several years. This is a good indicator in just how much you can
save with TAC’s inventory management services. This can be discussed in
greater detail upon implementation of the contract.

Year

Trading
Days

<1
c/gal

>1 >3
% c/gal % >2 c/gal % c/gal % >4 c/gal % >5 c/gal

%

2005
2006
2007
2008

251
249
251
251

1
10

0.01% 250 99.60% 248 98.80% 215 85.66% 149 59.36% 95
4.00% 239 96.00% 236 95.00% 201 81.00% 124 50.00% 57
2.00% 246 98.00% 229 91.00% 184 73.00% 136 54.00% 80
1.00% 245 99.00% 230 92.00% 188 75.00% 151 60.00% 131

37.85%
23.00%
32.00%
52.00%

In the event of supply problems, TAC has the ability to purchase fuel in
various other terminal cities and deliver to needed municipalities as we have
the supply network to obtain fuel from any terminal in the country.

TAC’s inventory management and dispatch department works with each of
our carriers daily to ensure timely deliveries. They monitor daily current
supply, weather, news, and market conditions so that fuel is delivered as
ordered.

Since TAC’s supply chain reaches from coast to coast, our start up time
would be minimal upon any implementation of a supply agreement.

TAC’s FEIN - 75-1289172 TAC’s D&B report is attached to this RFP.

PRICING

Differentials spreadsheet attached to this RFP.

Differentials are exclusive of all necessary winter additives on ULSD as well
as winter blended diesel as needed during seasonal months.

Prices are based on 10 day terms from date of invoice.




TAC has many supply price programs to help hedge against the volatile
market conditions. These programs will be listed on the back of the
informational TAC presentation for your review and can be discussed
further when ready.

TAC’s tax department will work with each city entity to insure that they get
full advantage of any and all tax incentives that are available during the life
of the contract.

All industry, weather, and market related news that we receive on a daily
basis will be made available to the city entities leadership team when
requested.

TACENERGY.com

Please see the TACenergy presentation for information on our website and
the different variations of pricing, invoicing, and accounting information that
can and will be provided.

REVIEW

Our unrivaled benefits include:

Reliable supply of competitively priced products

Customer pricing formulas to meet customers goals
In-house Inventory Management Department

Customer invoicing in any format that the customer desires
Bulk Supply and Hedging

Customer reports and analysis

Complete Supply Chain Management



Inventory Management

e 24/7 live operation

e Not just a “keeping you full program”, but operationally managing each load
in minimizing fuel costs by advancing or delaying loads when possible

e Cheaper than in-house customer inventory control

Complete Supply Chain Management

All phases of the refined product supply chain
Pricing

Dispatching

Inventory Management

Management Reporting

Reviews

I have no doubt that Truman Arnold Companies can be a valuable asset to the City
of Ft. Worth as well as all other municipalities. We appreciate you giving us the
opportunity to present you with this proposal and a chance to earn your business. |
look forward to working with the crew at the City of Ft. Worth and will be more
than happy to address any questions or concerns you may have in regards to this
proposal.

Daniel McCarty

Truman Arnold Companies
TACenergy



TRUMAN ARNOLD COMPANIES
FUEL CONTINGENCY PLAN

OBJECTIVES

e Designate a person/persons from Truman Arnold Companies and each city entity to
coordinate as Emergency Fuel Program Coordinators

e Identify and react to upcoming emergency situations before they occur

e Obtain fuel readings and keep tanks full of product with each city entity being a
contracted priority customer

e Pre-Determined Mobile Fueling Locations

e Pre-determined cost difference outside normal PO contract

EMERGENCY FUEL COORDINATORS

Truman Arnold Companies operates 24/7 year around. Our dispatch office can be reached
at 800-808-6500

Truman Arnold’s Emergency Fuel Coordinators:

Daniel McCarty
Management Contact
Ph 918-461-1152

Jeremiah Howard
Dispatch & Inventory Mgmt Contact
Ph 800-808-6500

Karol Patrick
Billing Contact
Ph 888-370-8273 x202

EMERGENCY SITUATIONS

Truman Arnold Companies will actively monitor for emergency situations that may cause
fuel shortages in any region of the US that could delay or cause supply disruptions of
deliveries to the cities.



Hurricane — Truman Arnold Companies will monitor storms with potential to make
landfall in the US. These storms are generally seasonal between June 1* to Nov. 1°.
Truman Arnold will monitor and fill the cities locations 24 hrs to 72 hrs before any
potential storm makes landfall identifying any facilities that may be impacted with
the help of the Emergency Fuel Coordinators from both companies. Truman
Arnold will continue to monitor supply issues after the storm and keep each city
entity topped-off to prevent run-outs

Refinery/Pipeline outages — During our normal business operations there are
refinery production issues/pipeline outages that may cause terminals to be out of
product. Truman Arnold will actively monitor these situations and report
information to the cities personnel and fill tanks accordingly to avoid run-outs

INVENTORY MANAGEMENT

Truman Arnold will proactively manage the inventories in the bulk tanks at each
potentially effected location prior to and after an event. This will include:

Increase frequency of polling of Tank Gauge Systems to get current inventory
readings

Topping off tanks (as practical) prior to an event using full loads when possible, but
short loads when necessary.

Schedule deliveries to tanks (as soon as practical) after the event

Utilize back up transport or tank wagon carriers if necessary

Pull products from alternative supply points if necessary

Split loads with other customers if necessary

MOBILE FUELING

Where bulk fueling is not available, Truman Arnold will arrange for temporary direct to
vehicle fueling (where these services are available) for an event. This can be done at the
facility or at a pre-determined neutral site. The Emergency Fuel Program Coordinators
would determine and agree upon:

Locations

Schedule

Pricing Structure (normally a per hour or flat service fee with cost plus pricing on
the fuel)

PRICING AND INVOICING

Pricing for the fuel will continue at the contracted pricing arrangement for deliveries to
bulk fuel tanks. If fuel is pulled from an alternative supply point, the additional freight
(transportation) costs will be added to the invoice. Mobile refueling pricing will be
determined in advance by Truman Arnold Companies and the cities personnel on an as
needed basis.



City of Ft. Worth contact listing

Dispatch and Inventory Mgmt — (800)-808-6500

(Placing orders, customer service)

Jeremiah Howard (Manager)
903-334-7975 (direct line)
jhoward@tacenerqy.com

Scott LaWall
Morgan Brewster
Chris Gooch

Josh Long
(This office is manned 24/7/365 - no voicemail)

Sales, Technical, & Emergency Info

Daniel McCarty — Regional Marketing Manager
Office — (918)-461-1152

Cell — (903)-244-2649 (24/7/365)
dmccarty@tacenergy.com

Karol Patrick — Administration/Invoicing Manager
903-334-7900
kpatrick@tacenergy.com
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NATIONAL IPA
QUALIFICATIONS



Truman Arnold Companies (TAC) is a Texarkana, TX based energy company founded
in 1964 by Truman Arnold. For the past 45 years we have been a provider of refined
petroleum products to virtually every class of trade in our industry. Today TAC is a
leading nationwide marketing and distribution company with annual volumes
exceeding 1.5 billion gallons. With a network that includes petroleum terminals,
regional offices, and aviation fixed base operations, TAC serves customers in all 50
states. Our wholesale fuels division is one of the largest independent wholesales
suppliers in the U.S. We have the experience required to fully comprehend the
objectives and requirements of the RFP. We provide the total solution for supplying
your fuel at a very competitive price with guaranteed safe and on-time deliveries.

In 2008, TACenergy sold and serviced over 1.5 billion gallons of fuel to various
companies throughout the U.S. Total revenue reached 2.512 billion for this operation.

Total Sales for TACenergy
2006 — 1.900 Billion
2007 - 1.953 Billion
2008 — 2.512 Billion

TAC’s Fein # 75-1289172
D& B rating — 5A2

TACenergy is a 24/7/365 operation. We have no voice-mail and no automation phone
service. Our staffed inventory management and dispatch office can place and dispatch
orders at 3p.m. today or 3 a.m. on Christmas Eve. With working in an industry that
never sleeps, we staff our offices to compensate. Along with having the ability to
purchase fuel nationwide, we have over 100 carriers at our fingertips. This, along with
our year round operation department, allows for an unrivaled distribution process.

Truman Arnold Companies does not own its own trucks. We contract out our freight
to experience freight companies across the U.S. A list of these companies will be given
to National IPA upon request.



Upon an agreement between TAC and National IPA, TAC will then roll out its 90 plan
of implementation with its new allied partner. Implementation details to include:

e Immediate introduction of TAC operations team and National IPA
e Education of TAC team on the alliance between TAC and National IPA

e Creation of a press release announcing the partnership between TAC and
National IPA

e TAC will begin to plan on attendance and exhibit to the NIGP Annual
Conference in partnership with National IPA

e TAC will work with National IPA on advertising material(s) through certain
industry trade publications.

e All other aspects of the marketing process between National IPA and TAC’s
marketing team can and will be worked upon implementation of an agreement

Company Sales Structure

e Truman Arnold — Chairman (started company in 1964)
Greg Arnold - President & CEO
Steve McMillen- EVP & CFO
Jim Day — EVP & Chief Legal Counsel
John Rettiger — VP of Wholesale Marketing
Tom Knight — VP of Trading and Supply
Daniel McCarty — Regional Marketing Manager / National Accounts Manager
Chad Hebert — Sales Manager (South / Southeast)
Angie Johnson — Sales Manager (Mid-South / Midwest)

Daniel McCarty will be responsible (along with the oversight of John Rettiger) for the
implementation of the national program. All necessary aspects of the sales process
needed to help grow the customer base will be given to National IPA during the
duration of the contract.



Each new participant into the program will be managed just like the rest of TAC’s
customers, as if they are # 1. Their account will be set up immediately upon
implementation of the program. They will have access to all necessary industry
events, daily weather, and real-time news that affects the daily market. Aside from
TAC’s superior supply and delivery service, they will also have access to weekly,
monthly, and annual reporting customized to their needed format.

Some of TAC’s governmental customers in 2008 include:

Consolidated Edison of NYC

Orange and Rockland

PSE&G

United States Postal Service (various locations across the U.S)
U.S. Military and Department of Defense (various locations)
Dallas County Schools

City of Memphis

Prince George County

TAC will pay an administrative fee of $.0025 CPG to National IPA at the close of
each month’s business for all gallons sold under the Master Agreement.



“TACenergy is a customer-
driven organization offering
competitively priced products
and services, backed by a
value-added level of service.’

H

Truman Arnold



What Can TACenergy do for
the City of Ft. Worth?

— Provide consistent supply anywhere, anytime.

— Provide a competitive pricing formula that is
advantageous to the City of Ft. Worth’s buying
needs

— Provide a 24 hour operation to oversee tank
iInventories and dispatch procedures

— Offer TACenergy.com, a tool that provides many
back-office support functions such as daily price
guotes, invoice retrieval, and customized
reporting abilities




A DIVISION OF TRUMAN ARNOLD COMPANIES

TAC Supply Markets-Nationwide



Inventory Management

Live ops 24/7/365

True inventory management
“Smart” market-watch

Live site monitoring

A Passion for Service



Fuel Quoting

* Front end retrieval by customers 24/7/365

« Based upon customers terminology
(Divisions, Store Locations, Plants, ETC)

* Quick, concise and efficient interface
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Invoice History

Front end retrieval by customers 24/7/365
Flexible research methods
Quick, concise and efficient interface

ADbility to convert traditional invoicing methods
to B2B or EDI interfaces quickly in order to
accommodate special needs and reduce
costs



) Welcome to TACenergy.corn - Microsoft Tnternet Explorer = I&I_}EJ

| File Edt View Favorites Tools Help |-
| “pack « = - (D (1] 4| Dsearch GFavorites (BHstory | 5 S 0 - S
J'.ﬁ.d&rass @ https: | fvnan, Eacerergy. cam)mainmenufimoiceframe, asp j ﬁfﬁu |J Links *

Home [ Contact Us / Site Map / Logout

I / _____{._J\‘(-\wlhr1','-2"-lt='lll Emhﬂ‘l’m Arnold Gﬂnp-'lhl]

| System Navigation

Welcome to TACEnergy.com Web Inveoicing

| Invoicing
|Switch Module To:

Flease select an option to create or modify your personal profile ar cantinue on towark with the
||Im.ﬂ:|i|:ing invoicing system. If you are having problems with this application, please contact
tacenergy support@tacfuel com via email or call ecommerze support @ 1-800-235-5343,

FSEIEE‘I: Invoices By:

eestoe | corones) (TG

| Deliven Date
Bill of Lading Add Profile ’

Furchase Order
=hip to

Delete Profile *

Multiple Invoices
Irvsoice Mumber
Irwoice Criteria
Customer Balances

&] Done |3 [ mtemet



2} Welcome to TACenergy.corn - Microsoft Tnternet Explorer = I &IEJ

] File Edit View Favorites  Tools  Help |-
| wBack » = - @ (2] | Disearch GFavorites CfHistory | BN S 0 - S
J'.ﬁ.ddrE:ss E‘I https: fvawe, tacenergy. comjmainmenuginmoiceframe, asp j ﬁ{?t{ |J e

Home [ Contact Us / Site Map / Logout

[JAL evergycom (Powered By Truman Amold Companies )

Invoice \Delivery Date  |lnvoice Date  |Due Date |Bill of Lading PO Number |Cu5mmar \Drigination Amount
| | 608632 |1EI."1EI."2EIEI1 02212001 |1|:|a‘3|:u‘2|:|:|1 |1aana |NA |35??|:|2|:| |EHAH:LIIITI'E HE: $8.168.57
l Inveicing 609231 |1m1smm |1mmn:u:|1 |1El.l‘3El.l‘2III:I1 |1ssus |NA 2577020 ||::HARL|:|1TE M 18.168.57
[switch Module Tos 70608632 |1|:u1:ax2|:u:|1 |1|:u23x2|:u:|1 |1|:u3|:u'2|:|:|1 |1EIEI:IE |NA 3577020 |EHARLDTI’E R | {$8.168.57)
|| Inwvoicing :I 610518 |1D.-‘23:‘2Eu:11 immﬁmnm |11m;2|:u:|1 |5?BBEB |.4293 3577049 ||:||:|HAV|LLE GA | $6.391.39
|Select Invoices By: |R'-‘-Wf'-|5: |‘l |— | ----- | ----- | ---------- |T-:-ta| dollars: |$14,55'EI.EIE
|| Invaice Date j

EZ001 41 Rights Reserved, Traman Atnald Sompanies

|Other Aireas:

| 2

|@ Dane =t /4 Internet



=} Welcome to TACenergy.corn - Microsoft Internet Explorer

] File Edit Mew Faworites Tools  Help

—1a] x|
=

| wBack - = - D 1] & | Dseach GfFavorites (gHstory | 5N S O - = [

I'.ﬁ.ddh‘:':ss @ htkps: [ fvavaw tacenergy . commainmenu/insoiceframe, asp

x| @ea || ks ?

— ENEIEVL O
TAL e

| System Navigation

[ Inveicing
|Switch Module To:

|| Inwoicing

[:‘“-'elect Invoices By:

E

| Selact Ttem Above ¥

|| Invaoice Date

|Other Areas:

| &

i

Prewview |

Home / Contact Us / Site Map / Logout

| Powsred By Truman Amold

Companies |

ThCenergy.com - A Division of TAC |-

L

& [0z +] H I ll 1 of 1+

TRUMAN RABNOLD COMPRNIES
701 SOUTH ROBISON ED.
TEXARKANA, TX

5504

(903) 794-3835 § FRX (903)

(>

-

TRUAMAM ARMIOID COMPAMIES

l“lﬂ

#31-c010

[DELIVERED EBOM: | CHABLOTTE NC

['I'!Em o= | 6205
joow pare  [ovv vneer  |ouE pare TERMS. [p 0 xnmER [ncor_ # [engE |
infzz2f2001 608632 iof30/f2001 EET 12 DAYS 3577020 i
bEL DArE  [BOL # [nETAIL lovmmrzry [ [war rric [amowm l
107182001 19606 UNLERDED 87 OCT / HEVP 7,958 GL 0. 587900 $4,678.51
FED GAS TRX 7.958 L 0. 184000 $1, 46427
NC ST GRS 7.958 gL 0.241000 $1,917.88
NC ST INSP GRS 7,958 gL 0.002501 519_90
Delivery Charged on §.001 GL 0. 011000 f$8%.01
INVOICE TOTAL 7,958 GL $8.168.57

GRSOLINE: THIS PRODUCT DOES NOT MEET THE EREQUIREMENTS FOR REFORMULATED
GASOLINE, RAND MAY NOT BE USED TN ANY REFOEMULATED GASOLINE COVERED ARER

ol

|@ Dome

| |2 |4 Internet



Special Invoicing & Reporting Abilities

« Custom detailed or summary invoices available in various
formats including Excel, Adobe PDF, Delimited Text,
others

« Detailed mass data downloads of invoice information that
can be used for analysis, reporting and ad-hoc queries

e Custom built on-line “rich reporting” using your
terminology and operational breakouts as per your
specifications

« Customer Security down to the Ship-to level



Customer Accounts Recelvable

 Ability for customers to know exactly
where they are with payables analysis
from day-to-day
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Other Attributes

» Ability for customers to provide
feedback and ask questions

* Integration with other .com petroleum
related services to better enhance our
customer experience

* Training manuals and live assistance for
customers to get familiar with
TACenergy online procedures



TAC energy

A DIVISION OF TRUMAN ARNOLD COMPANIES

Fuel Management
Programs



Fuel Management Programs

Price volatility in the petroleum markets is unprecedented. For commercial,
industrial, and transportation companies, the challenges of today's fuel supply
chain can be daunting. Structural changes in the supply chain, growing demand,
and consolidation in the industry have created a volatile environment that can
have a negative impact on your company’s cash flow and profitability.
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Fuel Management Programs

Spot Market cash prices are the underlying cost basis for all pricing in
the market. Retail Diesel Prices trend the same as the cash market
price over time. For fleets that purchase the majority of their fuel over
the road at retail locations, this relationship with the cash markets
allow for a very effective fuel management program tied to the Retalil
fuel purchases.

GC ULSD-Cash Market vs. Retail Avg
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Budgeting

The typical budgeting process: Look at last year’s average?

« A typical budget for 2008 was $2.69 per gallon based on the
average price of 2007.

« This results in a budget of $16 million for fuel expense at a
company using 500,000 gals per month.



Fuel Management Programs

Budget Blown!

2007 ULSD $2.69
2008 ULSD $3.49
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Budgeting

2008 actual versus our budget based on 2007 averages.

2007 Budget per gallon: $2.69
2008 Actual per gallon: $3.48
Actual vs Budget: $.79 per gallon (+29%)

2007 Total Annual Budget for Fuel: $16,000,000
2008 Actual Costs of Fuel: $20,900,000!
Actual vs Budget: +%$4,900,000!



Fuel Management Programs

Budget Blown-What Now?

Typical Response: Evaluate fuel suppliers.
*RFP or solicit bids from several suppliers.
*Switch fuel suppliers-saving1 cent per gal
«On 500,000 gals per month, saving $5,000 per
month, or $60,000 annually.

Key Question:
Has the fuel budget problem been
addressed?



Fuel Management Programs

Budget Blown-Did the problem get solved?

Has the fuel budget problem been addressed?

$4,900,000 problem
($60.000) solution

$4.840,000 shortfall

Now what about next year’'s budget process?




Fuel Management Programs

Margin and budget pressures demand the ability to streamline each
step of your fuel supply chain, while still allowing flexibility and
control.

TAC Energy provides your company with the tools and programs to
manage and control this large expense. You are no longer at the
mercy of market forces. You now have the capability to mitigate
financial distress by budgeting effectively and meeting cash flow and
other financial projections.

With TAC Energy, you now have the ability to:

increase your profits by controlling your fuel cost
remove volatility from your fuel cost expense

know your fuel costs in advance

reduce the impact of supply/demand price fluctuations

TAC Energy fuel price programs give you the ability to choose and
execute an effective long-term cost control strategy.



Fuel Management Programs

Step 1: Identify the budget period fuel prices.

Step 2: Scenario planning.
*What is the impact on my business if prices go up,
down, or stay the same....How does it impact my
bottom line?
*Can | recover fuel cost increases? What happens
to the bottom line if fuel prices go up?

Step 3: TAC will put together a custom Fuel

Management Program to meet or beat your budget
objectives.



Fuel Management Programs

What is SPECULATION?

Your options are to do nothing or do something.
Doing something is hedging, doing nothing is speculating.

If volatile and rising fuel costs have a negative impact on your

business, and you do nothing to mitigate that impact to your
bottom line, you are speculating.

TAC Energy Fuel Management programs give you the

ability to choose and execute an effective long-term
cost control strategy.



12 month Diesel Prices

Projected ULSD Diesel Fuel Prices(includes taxes)
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Fixed Price Contract

A contract that offers a fixed price for a specific quantity of fuel during an agreed
upon time period. The time period may be for 1 to 24 months in the future.

Fixed Price Contract

O Market Price B Contract Fixed Price
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Price Floor Discount

« A contract that allows you to take product at rack pricing with a substantial discount.
In return, you assume a price floor below the market.

Price Floor Discount

O Market Price E Discount Price O Floor Price

$2.7000

gl Customer receives low rack minus $0.02/gal. with a $2.30 floor
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Max Price Contract

A contract that caps your fuel costs by providing a ceiling that the fuel
price will not exceed, while giving you the ability to fully participate in
lower markets.

Fuel Management Programs

O Market Price @ Max Price Contract




Costless Collar Price

A contract that caps your fuel costs by providing a ceiling that the fuel
price will not exceed, while giving you the ability to participate in lower
markets down to the floor price.

Costless Collar Contracts

O Market Price @ Max Price Ceiling @ Min Price Floor
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Fixed Price Escape
Clause Program

The Fixed Price Escape Clause gives you a fixed price for upside protection.
If the market reaches the low trigger price, your price reverts to the market.

Fixed Price With Escape Clause

B Market Price B High Trigger Price @ Low Trigger Price

$3.25

$1.75
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$1.25
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Trigger Contract

The Trigger Contract enables you to convert from a floating
price contract to any Fuel Management program at your discretion.

Trigger Price Contract

O Market Price B Trigger Price Lock




Summary

With TAC Energy Fuel Management Programs You Can:
Protect against rising markets

Put a known maximum cost in your fuel budget
Maintain the ability to buy fuel in lower markets.
Time period from 1 to 24 months

Establish fuel supply integrity and fuel budget security



A Division of Truman Arnold Companies
Texarkana, Texas



PURCHASI
REQUEST FOR

NG DIVISION

PROPOSALS (RFP)
For

MOTOR FUELS AND AVIATION FUELS

RFP NO. 09-0012

Issued: April 16, 2009
PROPOSAL SUBMISSION DEADLINE: 1:30pm local time on May 14, 2009

NO LATE PROPOSALS WILL BE ACCEPTED

RESPONSES SHALL BE DELIVERED TO:

CITY OF FORT WORTH PURCHASING DIVISION
LOWER LEVEL

1000 THROCKMORTON STREET

FORT WORTH, TEXAS 76102
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Signature:

Printed Name:
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1.0

Request for Proposals

Section | - General Provisions

GENERAL INFORMATION

1.1

1.2

13

14

15

1.6

The City of Fort Worth, Texas (herein “the City”) intends to establish a cooperative motor
fuels and aviation fuels contract for use by public agencies throughout the forty-eight
contiguous United States. The City has historically managed a local cooperative fuel
contract for twenty seven agencies in the Dallas Metro area, and desires to establish a
broader cooperative agreement on behalf of agencies nationally. The term of the Master
Agreement will be for a total of five (5) years, consisting of one (1) initial year and four (4)
one-year renewals.

The City, as the Principal Procurement Agency (or “PPA”), has partnered with National
Intergovernmental Purchasing Alliance Company (herein “National IPA”) to make the
resultant contract from this solicitation available to Participating Agencies in the 48
contiguous United States. National IPA provides marketing and administrative support for
the awarded supplier(s) that directly promotes the successful supplier’s products and services
to Participating Agencies through multiple channels, each designed to promote specific
products and services to public agencies on a national basis. As such, the successful supplier
must be able to fulfill the obligations of this request for proposal regarding the demand for
motor fuels and aviation fuels in the 48 contiguous United States, including District of
Columbia, or a subset of the national scope as defined by the City and National IPA within
this request for proposal. The scope of this contract does not include retail sales or fuel card
related sales.

The annual purchases among all Participating Agencies, including the City, are estimated to
be 100 million gallons initially, with the contract growing to an estimated 250 million
gallons annually. These estimates are for aggregate usage across all fuel products, and are
provided for general magnitude only. These volume estimates do not constitute any volume
commitments or guarantees by the City, Participating Agencies or National IPA.

*** PLEASE NOTE *** THIS IS NOT AN IFB ***

Fuel requirements were previously solicited as an Invitation for Bid (IFB). This solicitation
is a Request for Proposal (RFP). Itis NOT an IFB. In the IFB process, award is made to the
lowest responsible and responsive bidder. In the RFP process, award is made to the
responsible Supplier whose proposal is most advantageous to the City.

To respond to this RFP, interested Suppliers must include a response to all criteria that are
listed in the Proposal Evaluation Requirements section: Price and Resources, Qualifications
and Method of Approach. Failure to include a response to all the evaluation criteria may be
cause for rejection.

Attendance at the Pre-Proposal Conference is highly encouraged. The conference will be
used to explain the RFP process and clarify the contents of this solicitation. If a Supplier is
unable to attend the Pre-Proposal Conference, questions should be directed to the Contract
Officer whose name appears above.
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1.7 Requirements, qualifications, and specifications are defined in detail in the Scope of
Work Section of this Request for Proposal (RFP).

2.0 DEFINITIONS

Addendum

Buyer

City

Contract / Master
Agreement

Deliverable
Prospective

Proposer
Successful Proposer

Proposer

National IPA

Principal Procurement
Agency
Participating Agency

Supplier

A written revision to this solicitation document, issued to all Prospective
Offerors.

The City of Fort Worth or Participating Agency

The City of Fort Worth

Terms and conditions that substantially conform to this RFP’s General and
Special Clauses that will be finalized through negotiation and executed by
the Successful Offeror and the City.

Any products, services, report, software, hardware, data, documentation,
or other tangible item that the Successful Offeror is required to provide to
the City under the terms of a Contract.

Individual or firm who has received a copy of the RFP.

Individual or firm that submits a proposal in response to this RFP.

The firm(s) that is offered a contract by the City of

Fort Worth

Cooperative purchasing partner of the City of Fort Worth, who will
administer, market and promote the Contract nationally in conjunction
with the Successful Proposer

City of Fort Worth

Any agency that participates or is eligible to participate in the Master
Agreement, including cities, counties, states, K-12, Higher Education,
Non-profit, and agencies for public benefit that agree to utilize the
resulting City of Forth Worth Master Agreement through the National IPA
program.

A Proposer or an individual, partnership or corporation that is responsible
for the performance of services under of a contract awarded by the City.

3.0 SUBMISSION OF PROPOSALS

3.1 One original and six (6) copies of all Proposal documents and two (2) electronic copies on
CD shall be submitted in sealed packages. Supplier’s name and address should be marked
on the outside of the envelope. Facsimile transmittals or offers communicated by telephone
will not be accepted or considered. Proposal information that is not submitted in sealed
packages will not be considered.

3.2 Mail or Deliver Responses to the Following Address:

City of Fort Worth

Purchasing Division

1000 Throckmorton Street, Lower Level
Fort Worth, Texas 76102
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4.0

5.0

3.3

DELIVERY OF SUBMITTALS

Proposals must be received in the City of Fort Worth’s Purchasing Division no later than
1:30 PM, Thursday, May 14, 2009. The submitting Supplier is responsible for the means of
delivering the Proposals to the location listed in paragraph 3.2 on time. Delays due to any
instrumentality used to transmit the Proposals including delay occasioned by the Supplier or
the City of Fort Worth’s internal mailing system will be the responsibility of the Supplier.
Proposals must be completed and delivered in sufficient time to avoid disqualification for
lateness due to difficulties in delivery. The time and date stamp clock in City of Fort Worth
(City) Purchasing Division is the official clock for determining whether submittals are
submitted timely. Late Proposal documents will not be accepted under any circum-
stances.

PROPRIETARY INFORMATION

4.1

4.2

If a Supplier does not desire proprietary information in the Proposal to be disclosed, it is
required to identify all proprietary information in the Proposal. This identification will be
done by individually marking each page with the words "Proprietary Information™ on which
such proprietary information is found. If the Supplier fails to identify proprietary
information, it agrees that by submission of its Proposal that those sections shall be deemed
non-proprietary and made available upon public request.

Suppliers are advised that the City, to the extent permitted by law, will protect the
confidentiality of their Proposals. Suppliers shall consider the implications of the Texas
Public Information Act, particularly after the RFP process has ceased and the Contract has
been awarded. While there are provisions in the Texas Public Information Act to protect
proprietary information, where the Supplier can meet certain evidentiary standards, please be
advised that a determination on whether those standards have been met will not be decided
by the City of Fort Worth Purchasing Division, but by the Office of the Attorney General of
the State of Texas. In the event a request for public information is made, the City will notify
the Supplier, who may then request an opinion from the Attorney General pursuant to
552.305, Texas Government Code. The City will not make a request of the Attorney
General.

COMPLETION OF RESPONSES

5.1

5.2

5.3

Information presented by Suppliers in their Proposals will be used to evaluate the
qualifications and cost structure of the proposed fuel program and to determine the
supplier(s) which will be selected to provide the aforementioned products and services to the
City, other Participating Agencies, and National IPA.

Responses shall be completed in accordance with the requirements of this RFP. Statements
made by a supplier(s) shall be without ambiguity, and with adequate elaboration, where
necessary, for clear understanding.

Proposals shall be on 8-1/2” X 11” pages (one side only) using a font size no smaller than 11
point and one inch margins.
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5.4

Requirements

The following outline has been prepared to assist Proposers in the preparation of their
proposal by clarifying certain components of the evaluation criteria categories. All
respondents should adhere to the format shown below to help expedite the interview

process.

54.1

5.4.2

543

5.4.4

545

Supplier/Team

Name of company
Type of organization / description of core competency
Contact person submitting the proposal, address, and telephone number(s).

Description of the Suppliers’ Contract Management Team

Resumes and descriptions of experience of principals/associates who will be
assisting in the management of the City's fuel agreement.

State number of years Supplier has been in business.

Indicate number of team members by technical discipline, professional
registration, education, and experience, which are anticipated to be working
on the agreement.

Experience

Provide an organization plan for management of the City's program. The
Supplier/team should designate experienced professional and technical staff
to competently and efficiently perform the work, either through their own
personnel or sub-Suppliers. The Supplier/team must demonstrate a high
level of expertise in fuels and fuel delivery. Identify the project team
composition, project leadership, reporting responsibilities, and address how
sub-contractors will fit into the management structure.

Description of Supplier's/Team's Strengths

Location of office(s)

Competitive advantages over competition

Unique service offerings

Computer programs and management systems utilized
Internal and external audit controls

Reporting capabilities

Fee Schedule

Proposers shall offer pricing based on market differentials using an OPIS
benchmark index as described in the Pricing section of this RFP.
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6.0 CLARIFICATIONS AND ISSUANCE OF ADDENDA

6.1

6.2

6.3

6.4

Any explanation, clarification, or interpretation desired by a Supplier regarding any part of
this RFP must be requested from Mr. Jack Dale of the City of Fort Worth Purchasing
Division, at least seven (7) days prior to the published submission deadline, as referenced in
Section |, paragraph 3.3 of this RFP.

If the City, in its sole discretion, determines that a clarification is required, such clarification
shall be issued in writing. Interpretations, corrections or changes to the RFP made in any
other manner other than writing are not binding upon the City, and Suppliers shall not rely
upon such interpretations, corrections or changes. Oral explanations or instructions given
before the award of the Contract are not binding.

Requests for explanations or clarifications may be faxed to the City of Fort Worth at (817)
392-8440 or emailed to jack.dale@fortworthgov.org. Emails and Faxes must clearly identify
the RFP Number and Title.

Any interpretations, corrections or changes to this RFP will be made by addendum. Sole
issuing authority of addenda shall be vested in the City of Fort Worth Purchasing Division.
Suppliers shall acknowledge receipt of all addenda within the responses.

7.0 WITHDRAWAL OF PROPOSALS

A representative of the Supplier may withdraw a Proposal at any time prior to the RFP submission
deadline, upon presentation of acceptable identification as a representative of such Supplier.

8.0 AWARD OF CONTRACT

8.1

8.2

It is understood that the City reserves the right to accept or reject any and all Proposals and
to re-solicit for Proposals, as it shall deem to be in the best interests of the City of Fort
Worth. Receipt and consideration of any Proposals shall under no circumstances obligate
the City of Fort Worth to accept any Proposals. If an award of contract is made, it shall be
made to the responsible Supplier(s) whose Proposal(s) is determined to be the best evaluated
offer taking into consideration the relative importance of the evaluation factors set forth in
this RFP.

The City reserves the right to award a single contract or multiple contracts. The City
anticipates awarding a primary and secondary supplier for each of the forty-eight (48)
contiguous United States and the District of Columbia as a result of this RFP. The City’s
preference is to make such awards to suppliers that provide the broadest geographical
coverage and fuel product coverage possible, while meeting the scope of this RFP.
However, awards may be made to a supplier(s) whose proposal is evaluated to be the best for
a specific state, or for a particular type of fuel to be purchased within a state. It is not
anticipated that awards will be made for geographical territories smaller than the boundaries
of any one of the forty-eight contiguous United States or the District of Columbia.
Suppliers are encouraged to submit proposals that demonstrate their core competency
as contemplated by the scope of this RFP, even if that core competency is for a specific
geographic region smaller than the national scope or a specific fuel product rather than
all fuel products specified in this RFP. Please complete the following checklist to
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summarize for the City the geographic coverage that your core competency allows you to
adequately propose to service under the requirements of this RFP:

Geographic Area to be serviced by Supplier Capable of

Servicing?
(Yes/ No)

All 48 Contiguous United States including the District
of Columbia (if Yes, then no need to identify states
individually below)
Alabama
Arizona
Arkansas
California
Colorado
Connecticut
Delaware
Florida

Georgia

Idaho

Illinois

Indiana

lowa

Kansas
Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Montana
Nebraska
Nevada

New Hampshire
New Jersey
New Mexico
New York
North Carolina
North Dakota
Ohio

Oklahoma
Oregon
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9.0

10.0

11.0

8.3

PERIOD OF ACCEPTANCE

Pennsylvania

Rhode Island

South Carolina

South Dakota

Tennessee

Texas

Utah

Vermont

Virginia

Washington

West Virginia

Wisconsin

Wyoming

District of Columbia

Tentative Schedule of Events

RFP Release Date

Pre-proposal Conference
Deadline for Questions
Proposals Due Date

Interviews
Selection

Contract Negotiations
City Council Approval

April 16, 2009

May 4, 2009

May 7, 2009, 5:00 PM (Local Time)
May 14, 2009, by 1:30 PM (Local Time)
Week of June 1, 2009

Week of June 1, 2009

Week of June 8, 2009

June 23, 2009

Notice to Proceed (anticipated) Julyl 2009

Supplier acknowledges that by submitting the Proposal, Supplier makes an offer that, if accepted in
whole or in part by the City, constitutes a valid and binding contract as to any and all items accepted
in writing by the City. The period of acceptance of proposals is 120 calendar days from the date of
opening, unless the Supplier notes a different period in their proposal.

COST INCURRED IN RESPONDING

All costs directly or indirectly related to preparation of a response to this RFP, or any oral
presentation required to supplement and/or clarify a Proposal which may be required by the City,
shall be the sole responsibility of and shall be borne by the Supplier.

NEGOTIATIONS

The City reserves the right to negotiate all elements that comprise the successful Supplier’s response
to ensure that the best possible consideration be afforded to all concerned.
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12.0

13.0

14.0

15.0

CONTRACT INCORPORATION

The contract documents shall include the RFP, the Response to the RFP and such other terms and
conditions as the parties may agree, including all exhibits and agreements pertaining to the national
cooperative program through National IPA.

NON-ENDORSEMENT

If a Proposal is accepted, the successful Supplier shall not issue any news releases or other state-
ments pertaining to the award or servicing of the agreement that state or imply the City of Fort
Worth’s endorsement of the successful Supplier’s services.

UNAUTHORIZED COMMUNICATIONS

Proposers’ contact regarding this RFP with employees or officials of the City other than the
Purchasing Manager may result in disqualification from this procurement process. Any oral
communications are considered unofficial and non-binding with regard to this RFP.

PROPOSAL EVALUATION PROCESS AND CRITERIA
The City's Evaluation Team will review all responsive submittals and select the best evaluated
proposals for further interview.

15.1 PROPOSAL EVALUATION CRITERIA - (listed in relative order of importance)
15.1.1 Method of Approach
15.1.2 Price Proposal
15.1.3 Qualifications & Experience

152 REQUIREMENTS SPECIFIC TO EVALUATION CRITERIA: The narrative portion
and the materials presented in response to this Request for Proposal should be submitted in the same
order as requested and must contain, at a minimum, the following:

15.2.1 General Evaluation Criteria
A. Method of Approach
1. Response to Section 11 General Scope of Work

2. Response to Section 11l City of Fort Worth Technical
Specification
3. Response to National IPA Proposal Exhibit A

4, Acknowledgement and Acceptance of National IPA
Exhibits B-F
B. Price Proposal
C. Qualifications and Experience
15.2.2 Evaluation Weights

A. Responsiveness and clarity of proposal 10

B. Ability to meet City of Fort Worth Specifications 25

C. National Program 25

D. Qualifications 15

E. Contract Cost 25
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15.3

GENERAL

1531

15.3.2

15.3.3

1534

Shortlist: The City reserves the right to shortlist the suppliers on Method of
Approach, Price Proposal, or Qualifications and Experience criteria individually or
collectively. However, the City may determine that shortlisting is not necessary.

Interviews/Demonstrations: The City reserves the right to conduct interviews
and/or product demonstrations with some or all of the suppliers at any point during
the evaluation process. However, the City may determine that interviews and/or
demonstrations are not necessary. In the event these are conducted, information
provided during the interview and/or demonstration process shall be taken into
consideration when evaluating the stated criteria. The City shall not reimburse the
supplier for the costs associated with the interview and/or demonstration process.

Additional Investigations: The City reserves the right to make such additional
investigations as it deems necessary to establish the competence and financial
stability of any supplier submitting a proposal.

Prior Experience: Experiences with the City and entities that evaluation committee
members represent may be taken into consideration when evaluating qualifications
and experience.
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Section Il - Standard Terms and Conditions

These standard terms and conditions and any special terms and conditions become part of any contract
entered into if any or all parts of the Proposals are accepted by the City of Fort Worth.

1.0 DEFINITION OF BUYER - The City of Fort Worth, its officers, agents, servants, authorized
employees, contractors and subcontractors who act on behalf of various City departments, bodies or

agencies.

2.0 DEFINITION OF SELLER - The consultant, contractor, supplier, Supplier or other provider of
goods and/or services, its officers, agents, servants, employees, contractors and subcontractors who

act on behalf of the entity under a contract with the City of Fort Worth.

3.0 PUBLIC INFORMATION - Any information submitted to the City of Fort Worth (the “City”) could
be requested by a member of the public under the Texas Public Information Act. See TEX. GoV'T
CODE ANN. 88 552.002, 552.128(c) (West Supp. 2006). If the City receives a request for a Seller’s
information, the Seller listed in the request will be notified and given an opportunity to make
arguments to the Texas Attorney General’s Office (the “AG”) regarding reasons the Seller believes
that its information may not lawfully be released. If Seller does not make arguments or the AG

rejects the arguments Seller makes, Seller’s information will be released.

4.0 PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS - No officer or employee of
Buyer shall have a financial interest, direct or indirect, in any contract with Buyer or be financially
interested, directly or indirectly, in the sale to Buyer of any land, materials, supplies or services,
except on behalf of Buyer as an officer or employee. Any willful violation of this section shall
constitute malfeasance in office, and any officer or employee found guilty thereof shall thereby
forfeit his office or position. Any violation of this section with the knowledge, expressed or implied,
of the person or corporation contracting with the City Council shall render the contract invalid by the

City Manager or the City Council. (Chapter XXVII, Section 16, City of Fort Worth Charter)

5.0 ORDERS -

51 No employees of the Buyer or its officers, agents, servants, contractors and subcontractors
who act on behalf of various City departments, bodies or agencies are authorized to place
orders for goods and services without providing approved contract numbers, purchase order
numbers, or release numbers issued by the Buyer. The only exceptions are Purchasing Card
orders and bona fide emergencies. In the case of emergencies, the Buyer’s Purchasing

Division will place such orders.

5.2 Acceptance of an order and delivery on the part of the Seller without an approved contract
number, purchase order number, or release number issued by the Buyer may result in

rejection of delivery, return of goods at the Seller’s cost and/or non-payment.

6.0 SELLER TO PACKAGE GOODS - Seller will package goods in accordance with good commercial
practice. Each shipping container, shall be clearly and permanently marked as follows: (a) Seller's
name and address: (b) Consignee's name, address and purchase order or purchase change order
number; (c) Container number and total number of container, e.g., box 1 of 4 boxes; and (d) Number
of the container bearing the packing slip. Seller shall bear the cost of packaging unless otherwise
provided. Goods shall be suitably packed to secure lowest transportation costs and to conform to
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7.0

8.0

9.0

10.0

11.0

12.0

13.0

requirements of common carriers and any applicable specifications. Buyer's count or weight shall be
final and conclusive on shipments not accompanied by packing lists.

SHIPMENT UNDER RESERVATION PROHIBITED - Seller is not authorized to ship fuel under
reservation, and no tender of a bill of lading will operate as a tender of goods.

TITLE AND RISK OF LOSS - The title and risk of loss of the goods shall not pass to Buyer until
Buyer actually receives and takes possession of the goods at the point or points of delivery after
inspection and acceptance of the goods.

DELIVERY TERMS AND TRANSPORTATION CHARGES - Freight terms shall be as specified
in the General Scope of Work section of this RFP under Delivery / Freight, unless delivery terms are
specified otherwise in Seller's proposal. Buyer agrees to reimburse Seller for transportation costs in
the amount specified in Seller's proposal or actual costs, whichever is lower, if the quoted delivery
terms do not include transportation costs; provided, Buyer shall have the right to designate what
method of transportation shall be used to ship the goods.

PLACE OF DELIVERY - The place of delivery shall be set forth in the "Ship to" block of the
purchase order, purchase change order, or release order.

RIGHT OF INSPECTION - Buyer shall have the right to inspect the goods upon delivery before
accepting them. Seller shall be responsible for all charges for the return to Seller of any goods
rejected as being nonconforming under the specifications.

INVOICES -

12.1  Seller shall submit separate invoices in duplicate, on each purchase order or purchase change
order after each delivery. Invoices shall indicate the purchase order or purchase change
order number. Invoices shall be itemized and transportation charges, if any, shall be listed
separately. A copy of the bill of lading and the freight waybill, when applicable, should be
attached to the invoice. Seller shall mail or deliver invoices to Buyer’s Department and
address as set forth in the block of the purchase order, purchase change order or release order
entitled "Ship to." Payment shall not be made until the above instruments have been
submitted after delivery and acceptance of the goods and/or services.

12.2  Seller shall not include Federal Excise, State or City Sales Tax in its invoices to the City.
The City shall furnish a tax exemption certificate.

PRICE WARRANTY -

13.1  The price to be paid by Buyer shall be that contained in Seller's proposal which Seller
warrants to be no higher than Seller's current prices on orders by others for products of the
kind and specification covered by this agreement for similar quantities under like conditions
and methods of purchase. In the event Seller breaches this warranty, the prices of the items
shall be reduced to Seller's current prices on orders by others, or in the alternative upon
Buyer's option, Buyer shall have the right to cancel this contract without liability to Seller
for breach or for Seller's actual expense.

13.2  Seller warrants that no person or selling agency has been employed or retained to solicit or

secure this contract upon an agreement or understanding for commission, percentage,
brokerage or contingent fee, excepting bona fide employees of bona fide established
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14.0

15.0

16.0

17.0

18.0

commercial or selling agency is maintained by Seller for the purpose of securing business.
For breach or violation of this warranty, Buyer shall have the right, in addition to any other
right or rights arising pursuant to said purchase(s), to cancel this contract without liability
and to deduct from the contract price such commission percentage, brokerage or contingent
fee, or otherwise to recover the full amount thereof.

PRODUCT WARRANTY - Seller shall not limit or exclude any express or implied warranties and
any attempt to do so shall render this contract avoidable at the option of Buyer. Seller warrants that
the goods furnished will conform to Buyer's specifications, drawings and descriptions listed in the
request for proposal, and the sample(s) furnished by Seller, if any. In the event of a conflict between
Buyer's specifications, drawings, and descriptions, Buyer’s specifications shall govern.

SAFETY WARRANTY - Seller warrants that the product sold to Buyer shall conform to the
standards promulgated by the U.S. Department of Labor under the Occupational Safety and Health
Act (OSHA) of 1970, as amended. In the event the product does not conform to OSHA standards,
Buyer may return the product for correction or replacement at Seller's expense. In the event Seller
fails to make appropriate correction within a reasonable time, any correction made by Buyer will be
at Seller's expense. Where no correction is or can be made Seller shall refund all monies received for
such goods with thirty (30) days after request is made therefore and confirmed in writing: failure to
do so shall constitute breach and cause this contract to terminate immediately.

NO WARRANTY BY BUYER AGAINST INFRINGEMENTS OF PATENTS, COPYRIGHTS OR
TRADE SECRETS - As part of this contract for sale, Seller agrees to ascertain whether goods
manufactured in accordance with Buyer's specifications attached to Buyer's request for proposal will
give rise to the rightful claim of any third person by way of infringement or the like. Buyer makes
no warranty that the production of goods according to Buyer's specification will not give rise to such
a claim and in no event shall Buyer be liable to Seller for indemnification in the event that Seller is
sued on the grounds of infringement or the like, if Seller is of the opinion that an infringement or the
like will result, he will notify Buyer to this effect in writing within two (2) weeks after the award of
this proposal, if Buyer does not receive notice and is subsequently held liable for infringement of the
like, Seller will indemnify for the full dollar amount thereof. If Seller in good faith ascertains within
two (2) weeks after the award of this proposal that production of the goods in accordance with
Buyer's specification will result in infringement or the like this contract shall be null and void except
that Buyer will pay Seller the reasonable cost of Seller’s search as to infringement.

PROPRIETARY RIGHTS INDEMNIFICATION - Seller warranties that the goods do not infringe
upon or violate any United States patent, copyright, or trade secret. Seller will defend at its expense
any action against Buyer or Buyer as licensee to the extent that it is based on a claim that goods used
within the scope of the license hereunder infringe upon a United States patent, copyright or trade
secret, and Seller will pay any costs and damages finally awarded against Buyer or Buyer as licensee
in such actions which is attributable to such claim. Should the products become, or in Seller's
opinion be likely to become, the subject of any claim of infringement, Seller shall procure for Buyer
or Buyer as licensee the right to continue using the goods, replace them or modify them to make
them non-infringing, or discontinue the license of them.

CANCELLATION - Buyer shall have the right to cancel this contract immediately for default on all
or any part of the undelivered portion of this order if Seller breaches any of the terms hereof,
including warranties of Seller, or if Seller files for bankruptcy. Such right of cancellation is in
addition to and not in lieu of any other remedies, which Buyer may have in law or equity.
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19.0

20.0

21.0

22.0

23.0

240

25.0

26.0

TERMINATION - The performance of work under this contract may be terminated in whole or in
part by the City, with or without cause, at any time upon the delivery to Seller of a written "Notice of
Termination" specifying the extent to which performance of work under the contract is terminated
and the date upon which such termination becomes effective. Such right of termination is in addition
to and not in lieu of rights of the City as set forth in clause 13, herein.

ASSIGNMENT - DELEGATION - No right, interest or obligation of Seller under this contract shall
be assigned or delegated without the written agreement of the City’s Purchasing Manager. Any
attempted assignment or delegation of Seller shall be wholly void and totally ineffective for all
purposes unless made in conformity with this paragraph.

WAIVER - No claim or right arising out of a breach of this contract can be discharged in whole or in
part by a waiver or renunciation of the claim or right unless the waiver or renunciation is supported
by consideration in writing and is signed by the aggrieved party.

MODIFICATIONS - This contract can be modified or rescinded only by a written agreement signed
by both parties.

INTERPRETATION AND PRIOR EVIDENCE - This writing is intended by the parties as a final
expression of their agreement and is intended also as a complete and exclusive statement of the terms
of their agreement. No course of prior dealings between the parties and no usage of trade shall be
relevant to supplement or explain any term used in this agreement. Acceptance of or acquiescence in
a course of performance under this agreement shall not be relevant to determine the meaning of this
agreement even though the accepting or acquiescing party has knowledge of the performance and
opportunity for objection. Whenever a term defined by the Uniform Commercial Code (UCC) is
used in this agreement, the definition contained in the UCC shall control.

APPLICABLE LAW - This agreement shall be governed by the Uniform Commercial Code
wherever the term "Uniform Commercial Code" or “UCC” is used. It shall be construed as meaning
the Uniform Commercial Code as adopted and amended in the State of Texas. Both parties agree
that venue for any litigation arising from this contract shall be in Fort Worth, Tarrant County, Texas.
This contract shall be governed, construed and enforced under the laws of the State of Texas.

INDEPENDENT CONTRACTOR - Seller shall operate hereunder as an independent contractor and
not as an officer, agent, servant or employee of Buyer. Seller shall have exclusive control of, and the
exclusive right to control, the details of its operations hereunder, and all persons performing same,
and shall be solely responsible for the acts and omissions of its officers, agents, employees,
contractors and sub-contractors. The doctrine of respondent superior shall not apply as between
Buyer and Seller, its officers, agents, employees, contractors and subcontractors. Nothing herein
shall be construed as creating a partnership or joint enterprise between Buyer and Seller, its officers,
agents, employees, contractors and subcontractors.

INDEMNIFICATION - Seller covenants and agrees to, and does hereby, indemnify and hold
harmless and defend Buyer and National IPA, and their officers and employees, from and against
any and all suits or claims for damages or injuries, including death, to any and all persons or
property, whether real or asserted, arising out of or in connection with any negligent act or omission
on the part of the Seller, its officers, agents, servants, employees or subcontractors, and Seller does
hereby assume all liability and responsibility for injuries, claims or suits for damages to persons or
property, of whatsoever kind or character, whether real or asserted, occurring during or arising out of
the performance of this contract as a result of any negligent act or omission on the part of the Seller,
its officers, agents, servants, employees or subcontractors.
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29.0

30.0

31.0

32.0

SEVERABILITY - In case any one or more of the provisions contained in this agreement shall for
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision of this agreement, which agreement shall be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

FISCAL FUNDING LIMITATION - In the event no funds or insufficient funds are appropriated and
budgeted or are otherwise available by any means whatsoever in any fiscal period for payments due
under this contract, then the City will immediately notify Seller of such occurrence and this contract
shall be terminated on the last day of the fiscal period for which appropriations were received
without penalty or expense to the City of any kind whatsoever, except to the portions of annual
payments herein agreed upon for which funds shall have been appropriated and budgeted or are
otherwise available.

NOTICES TO PARTIES - Notices addressed to the City pursuant to the provisions hereof shall be
conclusively determined to have been delivered at the time same is deposited in the United States
mail, in a sealed envelope with sufficient postage attached, addressed to Purchasing Manager, City of
Forth Worth, Purchasing Division, 1000 Throckmorton, Fort Worth, Texas 76102, and notices to
Seller shall be conclusively determined to have been delivered at the time same is deposited in the
United States mail, in a sealed envelope with sufficient postage attached, addressed to the address
given by Seller in its response to the City’s request for proposal.

NON-DISCRIMINATION - This contract is made and entered into with reference specifically to
Chapter 17, Article 111, Division 3 ("Employment Practices"), of the City Code of the City of Fort
Worth (1986), as amended, and Seller hereby covenants and agrees that Seller, its employees,
officers, agents, contractors or subcontractors, have fully complied with all provisions of same and
that no employee, participant, applicant, contractor or subcontractor has been discriminated against
according to the terms of such Ordinance by Seller, its employees, officers, agents, contractor or
subcontractors herein.

RIGHT TO AUDIT - Seller agrees that the Buyer shall, until the expiration of three (3) years after
final payment under this contract, have access to and the right to examine and copy any directly
pertinent books, computer disks, digital files, documents, papers and records of the Seller involving
transactions relating to this contract. Seller agrees that the Buyer shall have access, during normal
working hours, to all necessary Seller facilities, and shall be provided adequate and appropriate
workspace, in order to conduct audits in compliance with the provisions of this section. Buyer shall
pay Seller for reasonable costs of any copying Buyer performs on Seller’s equipment or requests
Seller to provide. The Buyer shall give Seller reasonable advance notice of intended audits.

DISABILITY - In accordance with the provisions of the Americans With Disabilities Act of 1990
(ADA), Seller warrants that it and any and all of its subcontractors will not unlawfully discriminate
on the basis of disability in the provision of services to general public, nor in the availability, terms
and/or conditions of employment for applicants for employment with, or employees of Seller or any
of its subcontractors. Seller warrants it will fully comply with ADA's provisions and any other
applicable federal, state and local laws concerning disability and will defend, indemnify and hold
Buyer and National IPA harmless against any claims or allegations asserted by third parties or
subcontractors against Buyer or National IPA arising out of Seller's and/or its subcontractor's alleged
failure to comply with the above-referenced laws concerning disability discrimination in the
performance of this agreement.
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ENVIRONMENTAL REGULATIONS — The City reserves the right to consider Supplier’s history
of citations and/or violations of environmental regulations in determining Supplier’s responsibility,
and further reserves the right to declare a Supplier not responsible if the history of violations warrant
such determination. Supplier shall submit with their proposal a complete history of all citations
and/or violations, notices and dispositions thereof. The non-submission of any such documentation
shall be deemed to be an affirmation by Supplier that there are no citations or violations. Supplier
shall notify the City immediately of notice of any citation or violation, which Supplier may receive
after the Proposal opening date and during the time of performance of any contract awarded to
Supplier.
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Section 111 - General Scope of Work

GENERAL REQUIREMENTS

11

1.2

13

14

The City, as the Principal Procurement Agency, has partnered with National
Intergovernmental Purchasing Alliance Company (herein “National IPA”) to establish an
intergovernmental agreement to supply the City of Fort Worth, Equipment Service
Department and Participating Agencies within the Dallas/Fort Worth metropolitan area and
in the 48 contiguous United States and the District of Columbia, with Motor Fuels and
Aviation Fuels.

Suppliers should detail in their response their ability to service the 48 contiguous United
States including District of Columbia. The City anticipates awarding a primary and
secondary supplier for each of the forty-eight (48) contiguous United States and the District
of Columbia as a result of this RFP. The City’s preference is to make such awards to
suppliers that provide the broadest geographical coverage and fuel product coverage
possible, while meeting the scope of this RFP. However, awards may be made to a
supplier(s) whose proposal is evaluated to be the best for a specific state, or for a particular
type of fuel to be purchased within a state. It is not anticipated that awards will be made for
geographical territories smaller than the boundaries of any one of the forty-eight contiguous
United States or the District of Columbia. Suppliers are encouraged to submit proposals
that demonstrate their core competency as contemplated by the scope of this RFP, even
if that core competency is for a specific geographic region smaller than the national
scope or a specific fuel product rather than all fuel products specified in this RFP.

The City of Fort Worth anticipates using an estimated 1,100,000 gallons of
Reformulated and E85Gasoline, and/or 2,500,000 gallons of (TXLED) Ultra Low
Emission Diesel/Biodiesel per twelve (12)-month period. Other agencies that
historically and currently purchase fuels using the City’s fuel agreement anticipate
using an estimated 5,000,000 gallons of, but not limited to, Reformulated and/or E85
Gasoline, and 5,000,000 gallons of, but not limited to (TXLED) Ultra Low Emission
Diesel/Biodiesel per twelve (12)-month period. These estimates are based on
previous usage and are not to be considered by the Supplier as a commitment by the
City of Fort Worth or any other agency to purchase any amount or type of fuel. In
addition to these estimates, other Participating Agencies that have expressed interest
in utilizing the resulting national contract available through National IPA purchase
an aggregate of over 110 million gallons of Motor Fuels and Aviation Fuels covered
by the scope of this RFP annually. The City and National IPA estimate that the total
annual volume of purchases under this national contract could exceed 250 million
gallons annually. All quantities are estimates only. Quantities are not guaranteed.

The following government agencies have indicated interest in utilizing the resulting
City of Fort Worth contract for Motor Fuels and Aviation Fuels available as a
cooperative agreement through National IPA. This list should not be considered a
complete list of Participating Agencies that might utilize this contract. Rather it
should be used as an indicator of the national scope of the resulting contract, and as
an example of the type of agencies that might utilize this contract. The fact that a
state is or is not represented in the list of named agencies below is not an indicator of
utilization or lack of utilization by Participating Agencies in such state. National
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IPA has over 3,000 Participating Agencies located throughout the United States and
the District of Columbia that utilize various contracts in its portfolio of
intergovernmental agreements similar to the one that will result from this RFP.
While every Participating Agency might not utilize this contract, they are all eligible
to utilize it. In addition, the number of Participating Agencies with National IPA
will continue to grow throughout the term of any contract resulting from this RFP,
and each new Participating Agency will be eligible to utilize this contract.

City of Fort Worth, TX Ponder ISD, TX Clay County, MO
City of Arlington, TX Tarrant County College, TX Allegheny County, PA
City Carrollton, TX Tarrant County, TX City of Pittsburgh, PA
City of Coppell, TX University of Texas of Dallas, TX | Port Authority of Allegheny
County, PA
City of Desoto, TX City of Las Vegas, NV City of Altamonte Springs, FL
City of Duncanville, TX County of DuPage, IL City of Toledo, OH
City of Euless, TX City of Anaheim, CA State of New Jersey
City of Flower Mound, TX City of Cape Girardeau, MO City of Richardson, TX
City of Garland, TX Orange County, FL City of Southlake, TX
City of Grandbury, TX State of Delaware City of University Park, TX
City of Grand Prairie, TX Culpeper County, VA City of Watauga, TX
City of Grapevine, TX City of South Gate, CA Crowley ISD, TX
City Haltom, TX City of Salisbury, MD Hood County, TX
City of Hurst, TX City of Goodyear, AZ Union Sanitary District, CA
City of Keller, TX City of Los Angeles, CA City of Ventura, CA
City of Kennedale, TX City of Cortez, CO Town of Oro Valley, AZ
City of Lewisville, TX Hillsborough County FL Sheriff's | City of University City, MO
Office, FL
City of Midlothian, TX City of Glendale, CA Cook County, IL
City of N. Richland Hills, TX | Department of Administrative Pima County, AZ
Services, State of GA
City of Plano, TX City of Portland, OR

15 The following definitions are provided to establish a common understanding of the scope of
this RFP. The source for these definitions is the Energy Information Administration, which
provides energy statistics for the U.S. government through the Department of Energy
(http://www.eia.doe.gov/).

1.5.1 Biodiesel: Any liquid bio-fuel suitable as a diesel fuel substitute or diesel fuel
additive or extender. Biodiesel fuels are typically made from oils such as soybeans,
rapeseed, or sunflowers, or from animal tallow. Biodiesel can also be made from
hydrocarbons derived from agricultural products such as rice hulls.

1.5.2 Conventional Gasoline: Finished motor gasoline not included in the oxygenated or
reformulated gasoline categories.
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2.0

SCOPE

2.1

1.5.3 Distillate Fuel Oil: A general classification for one of the petroleum fractions
produced in conventional distillation operations. It includes diesel fuels and fuel oils.
Products known as No. 1, No. 2, and No. 4 diesel fuel are used in on-highway diesel
engines, such as those in trucks and automobiles, as well as off-highway engines,
such as those in railroad locomotives and agricultural machinery.

1.5.4 Finished Aviation Gasoline: A complex mixture of relatively volatile
hydrocarbons with or without small quantities of additives, blended to form a fuel
suitable for use in aviation reciprocating engines. Fuel specifications are provided in
ASTM Specification D 910 and Military Specification MIL-G-5572.

15,5 Finished Motor Gasoline: A complex mixture of relatively volatile
hydrocarbons with or without small quantities of additives, blended to form a fuel
suitable for use in spark-ignition engines. Motor gasoline, as defined in ASTM
Specification D 4814 or Federal Specification VV-G-1690C, is characterized as
having a boiling range of 122 to 158 degrees Fahrenheit at the 10 percent recovery
point to 365 to 374 degrees Fahrenheit at the 90 percent recovery point. Motor
Gasoline includes conventional gasoline; all types of oxygenated gasoline, including
gasohol; and reformulated gasoline, but excludes aviation gasoline. Finished motor
gasoline includes all ethanol-blended gasoline (e.g. E10, E85).

1.5.6 Kerosene-Type Jet Fuel: A kerosene-based product having a maximum distillation
temperature of 400 degrees Fahrenheit at the 10-percent recovery point and a final
maximum boiling point of 572 degrees Fahrenheit and meeting ASTM Specification
D 1655 and Military Specifications MIL-T-5624P and MIL-T-83133D (Grades JP-5
and JP-8). It is used for commercial and military turbojet and turboprop aircraft
engines.

157 OPRG: "Oxygenated Fuels Program Reformulated Gasoline" is reformulated
gasoline which is intended for use in an oxygenated fuels program control area
during an oxygenated fuels program control period.

1.5.8 Reformulated Gasoline (RFG): Finished motor gasoline formulated for use in
motor vehicles, the composition and properties of which meet the requirements of
the reformulated gasoline regulations promulgated by the U.S. Environmental
Protection Agency under Section 211(k) of the Clean Air Act. This category
includes oxygenated fuels program reformulated gasoline (OPRG) but excludes
reformulated gasoline blendstock for oxygenate blending (RBOB).

The general scope of this RFP includes finished motor gasoline, finished aviation gasoline,
Kerosene-Type Jet Fuel, Distillate Fuel Oil for on-highway and off-highway diesel engines,
and Biodiesel (collectively “Motor Fuels and Aviation Fuels”). This scope of motor fuels
and aviation fuels covered by this RFP is intended to be broad and inclusive of all motor and
aviation fuels used by Participating Agencies in the United States and the District of
Columbia. The specifications for the City are detailed in a dedicated section of this RFP.
Specifications for all other Participating Agencies are intentionally left at a general level to
avoid omission of certain specifications or blends for any given Participating Agency,
however Supplier is required to meet similar specification expectations as provided by the
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2.2

2.3

2.4

2.5

2.6

2.7

City of Fort Worth, and as specified in the definitions provided in section 1.5 above, in the
provision of fuel to other Participating Agencies.

All fuels procured under this contract must conform to the applicable federal, state and local
codes of each Participating Agency utilizing the resulting master agreement for each fuel
type requested. This agreement requires that as legislation, both state and federal, governing
the content characteristics and /or standards of Conventional Gasoline (including RVP
during summer months), Ethanol Blended Gasoline, Reformulated Gasoline, Oxygenated
Gasoline, Diesel and/or Biodiesel fuel, Aviation Gasoline, and Kerosene-Type Jet Fuel could
be modified that the providing Supplier shall deliver product that complies with the modified
legislation. Regulations governing the standards for fuels utilized by Participating Agencies
may change throughout the term of any contract resulting from this RFP, and as they change
amendments may be made to any resulting contract from this RFP to reflect those modified
standards. The City of Fort Worth reserves the right, at its sole discretion, to change the list
of fuel types covered by any contract resulting from this RFP either by deletion of fuel types
no longer needed or addition of other fuel types or fuel additives as may become necessary
for Participating Agencies utilizing this agreement. When a class, type or category of fuel is
to be added to this agreement, the City of Fort Worth shall supply specifications for such
fuel to supplier(s) on this agreement no less than fifteen (15) days in advance of the first
request for pricing for such fuels. This RFP is intended to establish a “living” contract that
can be adapted to the changing needs of Participating Agencies, within the scope of the RFP
for motor fuels and aviation fuels.

All motor fuels and aviation fuels delivered under this agreement will be of high quality and
will not contain any foreign substances or water, which may damage any Participating
Agency vehicle or contaminate the fuel storage tanks.

Participating Agencies will have their own designated representatives and methods of
requesting delivery dates, sites and tracking of orders

Material Safety Date Sheets (MSDS) sheets must be supplied for each Motor Fuel and
Aviation Fuel product included in any proposal in response to this RFP. If MSDS sheets are
not supplied with the proposal, the proposal may be considered non-responsive.

Allocation. In the event of a fuel shortage and/or catastrophic conditions, the Supplier must
be capable of providing fuel to the City of Fort Worth and all Participating Agencies
purchasing fuel on this agreement. The nature of Participating Agencies utilizing any
contract resulting from this RFP is such that public safety might be jeopardized if Motor
Fuels and Aviation Fuels are not delivered as ordered in the event of fuel shortages or
catastrophic conditions. Supplier agrees that delivery of products covered by this RFP will
be made in a priority manner to Participating Agencies to the exclusion of non-governmental
agencies during times of shortages and / or catastrophes.  Supplier agrees to provide a
detailed contingency plan to each Participating Agency requesting such.

Emergency Purchasing. In the event that an emergency or disaster is declared by a
Participating Agency according to applicable laws governing states of emergency and
disasters requiring the prompt and immediate delivery of products or services, the
Participating Agency reserves the right to obtain such products or services from any source,
including but not limited to this contract, which will meet the needs of such emergency.
Supplier shall not be entitled to any claim or lost profits for products or services procured
from other sources pursuant to this paragraph.
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PRICING

The basis for pricing proposals will be to utilize a formula, consisting of a Benchmark Index and a
Market Differential. Descriptions of the components of this price formula are provided below.

3.1 Benchmark Index

The City of Fort Worth, TX and National IPA intend to utilize a benchmark index to
establish a verifiable baseline fuel price per gallon. Recognizing that there are variations in
costs to transport and provide fuel to many regions or markets of the United States, the
benchmark index will be established by market rather than using one index for all
Participating Agencies. The benchmark index will be based on data provided by the Oil
Price Information Service (OPIS). Specifically, the OPIS Contract Benchmark File will be
utilized to establish the benchmark for each Rack market, and the 10:00 A.M. EST Contract
Net Low prices for each fuel product will be the benchmark index. The Contract Net Low is
a snapshot of the lowest supplier posting in each OPIS rack market at approximately 10:00
a.m. eastern standard time each day, including Saturday, but excluding Sunday. The
snapshot includes all price moves from 6:00 p.m. the prior day up until the price file is
frozen at approximately 10:00 a.m. The snapshot includes the prompt payment discounts
offered by suppliers. (Example: The Jan. 3 Contract Low encompasses all price moves that
were made at 6:00 p.m. Jan. 2 up until 9:59 a.m. Jan. 3.) The benchmark index to be utilized
for this agreement is based on the date of fuel delivery to the Participating Agency. The
benchmark index is a daily index published by OPIS and therefore Suppliers do not need to
propose the benchmark index in response to this RFP. For the sole purpose of enabling the
City to evaluate all proposals consistently, the OPIS 10:00 A.M.contract net low for May 4,
2009 for each rack market will be used to evaluate the total proposed prices per gallon,
including the Market Differential described below. Suppliers are required to acknowledge
the intended benchmark index and pose any questions regarding the use of the index
specified in their response to this RFP.

3.2 Market Differential

The Market Differential is to be proposed by Suppliers for each OPIS Rack market that
Supplier is capable of providing motor fuels and aviation fuels from. The Market
Differential is to be a four-digit decimal numerical value that is added to or subtracted from
the benchmark index for a given fuel product by Rack market. The Market Differential is to
include all cost and profit components determined by the Supplier, but should exclude any
applicable taxes (see Taxes below) and delivery charges to Participating Agencies (see
Delivery/Freight below). A Price Proposal Spreadsheet in Microsoft Excel electronic format
is an included, integral component of this RFP. Suppliers are required to use this Price
Proposal Spreadsheet to submit their proposed Market Differential for each fuel product by
Rack market. This Spreadsheet must be submitted to the City in its Microsoft Excel
electronic form, with no changes to the formatting or City-designed nature of the
Spreadsheet. Contract Market Differential prices are firm for the term of the contract except
that price revisions will be permitted in accordance with the City of Fort Worth terms set
forth herein.  Proposers are required to indicate on the appropriate price proposal
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3.4

spreadsheets any rack markets or any fuel products specified that they are not capable of
providing under the scope of this RFP rather than simply leaving the market differentials
blank for that rack market or fuel product. Market Differentials left blank on the price
proposal spreadsheets may be interpreted as a “zero” value for evaluation purposes.

Taxes

3.3.1 The City of Fort Worth and all Participating Agencies may be tax-exempt
organizations regarding federal, state, and/or local taxes on motor fuels and aviation
fuels. The collection of Federal, state and local taxes on Motor Fuels and Aviation
Fuels may vary for each Participating Agency that will utilize any contract resulting
from this RFP, and the determination of the tax exempt status of any Participating
Agency shall be determined by such Participating Agency. It is the Supplier’s
responsibility to accurately assess, collect and remit to any taxing authority any fuel
taxes after determination by the Participating Agency of its tax exempt status
regarding any and all taxes on motor fuels and aviation fuels. Participating
Agencies will provide tax-exempt certifications upon request. Any applicable taxes
are to be added as a separate line to each invoice submitted under the terms of this
RFP, and each applicable tax (e.g., federal, state, etc.) is to be separately identified
on the invoice regarding the taxing authority imposing such tax to enable
Participating Agencies to assess the accuracy of taxes imposed.

3.3.2 The price for fuels under any contract awarded hereunder shall be increased by the
amount of any after-imposed tax, unless the legislative, judicial or administrative act
says otherwise, if the supplier states in writing that such contract price does not
include any contingency for such after-imposed tax. Such increase shall be
prospective only and becomes effective upon such written notice. “After-imposed
tax” means any new or increased Federal, State and Local excise tax or duty, except
social security or other employment taxes, on fuel purchased under any contract
awarded hereunder which the supplier is required to pay or bear the burden of as the
result of legislative, judicial, or administrative action taking effect after the date of
contract award.

3.3.3 The price for fuels under any contract awarded hereunder shall be decreased by the
amount of any after-relieved tax. Such decrease shall be effective when realized.
“After-relieved tax” means any amount of Federal, State and Local excise tax or
duty, except social security or other employment taxes, that would otherwise have
been payable on fuel purchased under any contract awarded hereunder which the
supplier is not required to pay or bear the burden of, or for which the supplier
obtains a refund or drawback, as the result of legislative, judicial or administrative
action taking effect after the date of contract award.

3.3.4 The City of Fort Worth and any other Participating Agencies that fall into these
guidelines, in accordance with IRS notice 88-30, is exempt from paying a federal
excise tax on diesel fuel. The City of Fort Worth and any other Participating
Agency, if applicable, will sign a certificate of exemption, to be maintained on file
with the successful proposer for the duration of the agreement.

Delay Time
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The supplier will identify in the proposal response the amount to be charged for delay time
on a rate per hour. Delay time is defined as the period of time in hours, or part thereof, that a
delivery truck has to wait before it can deliver its load or if the ordered load does not fit.

35 Special Allowances
Any special allowances are not included in the price. However, if the supplier extends such
allowances during the term of the contract to Federal, State, Local Governments or to
commercial users in the normal course of doing business, such allowances will also be
available to the Participating Agencies in the maximum amount extended to others who
contract to purchase fuel under similar contractual terms and conditions.

ORDERS

Orders may be placed by telephone, fax or other method selected by the Participating Agency.
Orders will include the specific delivery dates and sites as designated by the Participating Agency.
Order and Emergency contact information for Participating Agencies will be provided by the
agencies that wish to utilize this fuel agreement.

DELIVERY/FREIGHT

5.1

5.2

5.3

Fuel delivery charges are to be determined separately and apart from the Market Differential
discussed in the Pricing section of this RFP (i.e., the Market Differential must not include
cost estimates for delivery). The number and location of storage tanks at each Participating
Agency, and the number and location of each agency eligible to utilize this contract
necessitate that delivery charges be determined directly between each Participating Agency
electing to utilize this agreement and the awarded Supplier(s). Successful Suppliers will be
required to quote delivery charges directly to each Participating Agency at the request of
each agency. Delivery charges shall be a direct cost pass-through to the Participating
Agency. No mark-up or profit shall be added to actual freight / delivery costs to a
Participating Agency. When determining delivery charges specific to each Participating
Agency, Supplier must identify additional charges, if any, for split deliveries at different
locations or for loads smaller than tank loads. The City of Fort Worth and other
Participating Agencies reserve the right to add and/or delete delivery sites during the course
of this agreement.

Delivery is expressed in number of calendar days required to make delivery after receipt of a
purchase order. Delivery shall be made in accordance with instructions on Purchase Order
from each Participating Agency. Deliveries will be made in accordance with petroleum bulk
storage regulations as designated by Participating Agency. If there is a discrepancy between
the purchase order and what is listed on the contract, it is the supplier’s obligation to seek
clarification from the ordering agency

Supplier’s delivery trucks WILL BE EQUIPPED WITH CALIBRATED METERS to
accurately measure quantities delivered. All trucks used for delivery must have the ability to
measure fuel delivered and correct the recorded volume delivered to 60 degrees Fahrenheit
for billing purposes. The successful Supplier awarded the agreement will adjust for volume
changes by temperature variations. The Supplier shall use 60 degrees Fahrenheit as the
normal temperature reading. All deliveries must be accompanied by a Delivery Ticket
showing Brand or Grade and gross gallons, temperature and adjusted gallons delivered.
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5.5

5.6

5.7

5.8

5.9

5.10

Agencies may examine, upon request, a copy of the metered ticket showing gallons loaded
into the vehicle making delivery.

Guaranteed delivery times for any contract resulting from this RFP will be within twenty-
four (24) hours from receipt of order, or as specified by ordering agency if delivery is
desired by ordering agency at some date beyond 24 hours. As much time as possible will be
allowed the Supplier (with consideration for the stipulated guaranteed delivery) for making
deliveries; however, the Supplier shall be capable of making bulk deliveries within 24 hours
after receipt of order, especially in emergency situations. Normal deliveries are considered
to be Monday thru Sunday according to the hours of operation for each site unless an
emergency situation should develop. Deliveries on Saturday or Sunday shall be priced using
the OPIS contract net low for the Saturday (available from OPIS if Supplier does not
currently receive Saturday prices) of the weekend during which the delivery occurred

Agencies shall be responsible to insure that storage tanks are accessible by the supplier, and
it is strongly advised that a representative from the Participating Agency be present during
the delivery. Failure of the agency to make appropriate arrangements, preventing delivery of
product upon supplier’s arrival at delivery site, may result in a charge to the agency for the
supplier’s transportation costs for that particular trip. Participating Agencies are responsible
for the implementation of monitoring programs to insure compliance by fuel suppliers with
the specification requirements as outlined herein and in accordance with any regulations
stipulated by Participating Agencies.

Each Participating Agency shall be responsible for having the proper fuel fill and transfer
vapor recovery system(s) operating on their storage tanks in accordance with Participating
Agency’s state and local regulations. The transfers include delivery tank to storage tank
(Stage 1) and storage tank to vehicle tank (Stage Il) systems. Suppliers have the
responsibility of reporting faulty equipment to the end users and the appropriate regulatory
agencies.

Participating Agencies may request “automatic replenishment” or for the Supplier to top-off
tanks for testing purposes. The supplier will comply with these requests at its option and
shall notify the Participating Agency accordingly. Supplier must have the ability upon
request from the Participating Agency, to be able to remotely monitor the agency’s fuel
monitoring system and send a fuel truck when a full load is required.

The supplier shall provide fuel content labels/signs for each pumping station. These labels
shall satisfy the requirements of each Participating Agency’s state and local regulations. An
environmental awareness decal/label shall be provided and displayed on each affected pump.

The resulting contract from this RFP will provide for freight terms that allow for 1) pick-up
by Participating Agencies in their own vehicles if so capable, and/or 2) delivery to bulk
storage tanks at Participating Agencies. It is anticipated that the majority of purchases under
this contract will be on a “delivered” basis, but some agencies have appropriate vehicles and
the desire to pick up fuel. In the event of an agency ordering fuel to be picked up in their
own vehicle, no additional freight or delivery charges will be allowed under this contract
(i.e., Benchmark Index plus Market Differential only).

Freight terms, to be specified by Participating Agency at the time of order, shall be either:
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6.0

7.0

8.0

9.0

FOB Origin — Title and risk of loss of fuel shall pass to Participating Agency at the point
Participating Agency actually receives and takes possession of fuel when loaded in
Participating Agency vehicle at the terminal. No delivery charges shall be charged or
assessed to Participating Agency.

-0OR -

FOB Destination - Title and risk of loss of fuel shall not pass to Participating Agency until
Participating Agency actually receives and takes possession of fuel at point of delivery.
Delivery charges to be a direct cost pass-through to Participating Agency, and added as a
separate line item on the invoice. Delivery charges are to be pre-determined between
Participating Agency and Supplier prior to delivery.

INVOICES

6.1

6.2

6.3

Participating agencies will provide their billing addresses for submission of invoices. All
invoices should reference, at a minimum, delivery ticket and Participating Agency purchase
order / requisition number, specific delivery dates and delivery times, and delivery location.

Invoices must clearly indicate the OPIS Benchmark Index per the terms of this contract for
each fuel product delivered as a separate line item on the invoice. Invoices must state as a
separate line item the Market Differential for each fuel product sold per the terms of this
contract. The OPIS Benchmark Index and Market Differential for each fuel product sold
must be stated on a cost per gallon basis on the invoice, with number of gallons sold
separately stated by fuel product. The extended total sales for each fuel product sold must be
identified. Taxes, if any, and delivery charges, if any, should be stated a separate line items
on the invoice to derive the total cost to the Participating Agency. If confirmation of pricing
by any Participating Agency or National IPA finds any discrepancy with the terms of this
contract, Supplier shall make correction before payment of invoice or refund any
overpayment for incorrect invoices already paid without any penalty assessed upon the
Participating Agency.

It shall be the sole responsibility of the awarded Supplier to maintain all licenses necessary
to fulfill this agreement. Awarded Supplier will hold City of Fort Worth, all Participating
Agencies, and National IPA harmless of any copyright infringements or penalties.

PAYMENT

Payment terms will be net 10 days from receipt of invoice unless otherwise proposed by a Supplier.

REPORTING

The awarded primary/secondary Suppliers will be required to maintain data and provide
documentation and/ or reports of all petroleum products and gallons purchased by each Participating
Agency that elects to participate on this contract. Suppliers should be able to supply weekly usage
and amount dispensed reports for each Participating Agency upon request.

SECONDARY AWARD
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10.0

110

If a contract is awarded to a primary supplier other than your firm would you (the Proposer) be
willing to accept a secondary award to provide Motor Fuels and Aviation Fuels as specified in this
RFP in the absence of the primary Supplier? Prices and terms would remain the same as those
provided on the proposal documents for the entire or remaining contract.

OPIS LICENSING

The City has selected the OPIS Net Contract Low as the price index benchmark for settlement under
this contract. Suppliers and Participating Agencies must be aware that OPIS prices are protected
under strict copyright agreements and forwarding printed or electronic OPIS price reports is a
violation of federal copyright law. It is highly encouraged that both suppliers and purchasers of fuel
tied to OPIS pricing subscribe to OPIS to verify the prices that are used in fulfilling this contract.
TESTING

Deliveries of fuel under this contract are subject to testing, to insure compliance with specifications.
All tests shall be made as per methods specified or approved by the American Society of Testing
Material, unless otherwise specified. When the test analysis shows fuel meeting specification, the
Participating Agency will pay for said test. When test analysis shows fuel does not meet
specification, Supplier will pay for said test. In addition, Supplier agrees to be liable for all charges
necessary to satisfactorily bring contaminated tanks within limits, pump out fuel and replace as
necessary.
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SECTION IV - Detailed Fort Worth Specifications

1.0 Ethanol, Gasoline, and E85 Fuel Component Properties

1.1 Item #1.
Property Ethanol Gasoline E85
Cato C12 Hydrocarbons
Chemical Formula C2HsOH Csto C12 Hydrocarbons and Oxygenated
Hydrocarbons

i i 0,
Main Constituents (% by 52C, 13 H, 35 0 85-88 C, 12-15 H 57C, 13 H,30 0
weight)
Octane (R+M)/2 98-100 87-94 95-97
Lower Heating Value
(British thermal unit 76,300 116,900 83,600- 89,400
(BTU) per gallon)
Gasoline Gallon
Equivalence (v/v 15 1 1.3-14
gasoline)
Miles per Gallon 0 0
Compared to Gasoline 67% - 73%
Reid Vapor Pressure (psi) 2.3 7-16 7-12
Ignition Point—Fuel in *
Air (%) 3-19 1-8
Temperature (approx.) 850 495 *
CF)
Specific Gravity i
(60/65°F) 0.794 0.72-0.78 0.78
Cold Weather Starting Poor Good Good
Air-Fuel Ratio (by
weight) 9 14.7 10
Hydrogen-Carbon Ratio 3.0 1.85 2.75-2.95

*Depends on hydrocarbon blending component properties.

1.2 The EB85 specifications above and below (9.1, Item #1, and 9.3, Item #1) represent ASTM
D5798-07 Standard Specification for Fuel Ethanol for Automotive Spark-Ignition Engines.
But not limited to if proven by the federal government and/or TCEQ as no longer an

approved Standard Specification.
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1.3 Item #1.

ASTM D5798-07 Standard Specification for Fuel Ethanol (Ed75-Ed85) for Automotive Spark-

Ignition Engines

Property Value for Class
ASTM Volatility Class 1 2 3
Ethanol Plus Higher
Alcohols (minimum 79 74 70
volume %)
Hydrocarbons (including
denaturant) (volume %) 1721 17-26 17-30
Vapor Pressure at 37.8°C 38-59 48-65 66-83
kPa psi 5.5-8.5 7.0-9.5 9.5-12.0
Lead (maximum, mg/L) 2.6 26 3.9
Phosphorus (maximum, 0.2 0.3 0.4
mg/L) ' ' '
Sulfur (maximum, 210 260 300
mg/kg)
All Classes
Methanol (maximum, 05
volume %) '
Higher Aliphatic
Alcohols, C3-C8 2
(maximum volume %)
Water (maximum, mass 10
%) '
Acidity as Acetic Acid 50
(maximum, mg/kg)
Inorganic Chloride 1
(maximum, mg/kg)
Total Chlorine as
Chlorides (maximum, 2
mg/kg)
Gum, Unwashed 20
(maximum, mg/100 mL)
Gum, Solvent-Washed 50
(maximum, mg/100 mL) '
Copper (maximum,
mg/100 mL) 0.07
Product shall be visibly free of suspended or precipitated contaminants (shall be
Appearance

clear and bright).
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1.4 Comparison of E10 Fuel Properties

Item #1.

Property Ethanol Gasoline
Chemical Formula C2Hs0H Cato C12 Hydrocarbons
Molecular Weight 46.07 100-105
Composition, weight %

Carbon 52.2 85-88
Hydrogen 13.1 12-15
Oxygen 34.7 0
Relative Density, 60/60°F 0.794 0.69-0.793
Density, Ib/gl@60°F 6.61 5.8-6.63
Lower Heating Value

Btu/lb 11,500 18,000-19,000
(British thermal unit (BTU) per gallon) @60°F 76,300 109,000-119,000
Boiling Temperature, °F 173 80-437
Freezing Point, °F -173.4 -40
Vapor Pressure, psi 2.3 6-15
Blending Reid Vapor Pressure, psi 18 6-15
Octane (R+M)/2 112.5-115a/ 87-94
Water Solubility, @70,°F -
Fuel In Water Vol % 100 Negligible
Water in Fuel Vol % 100 Negligible
Flash point, close cup, °F 55 -45
Autoignition Temperature, °F ~793 ~495
Flammability limits, Vol %

Lower 4.3 14
Higher 19.0 7.6
Latent Heat of VVaporization

Btu/lb @ 60 °F 396 ~150
Btu/gal @ 60°F 2,378 ~900
Stoichiometric Air/Fuel Ratio, Weight 9.00 14.7

Note: Values shown are typical octane blending values for ethanol as reported. Octane blending
values vary with oxygenate concentration, base fuel octane and composition.

1.6 The above specifications may vary slightly depending on the Supplier and manufacturer of
fuel. Any variance from the above specifications must be approved by the City of Fort
Worth Equipment Services Department. If quoting a product that varies, you must submit the
specifications on the variance with this RFP for evaluation. It shall contain additive package
and corrosion inhibitors, but not limited to; if proven by the federal government and/or
TCEQ as no longer an approved additive or corrosion inhibitor. If product package and/or

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 29 of 61




2.0

3.0

4.0

5.0

6.0

corrosion inhibitor are changed or altered, the new formulation must meet and/or exceed the
federal government and/or TCEQ standards.

General: It is anticipated that the (TXLED) Ultra Low Emission Diesel #1, #2, Red Dyed Diesel,
70/30 blend, and/or Bio-diesel to be furnished will fall within the broad specifications listed below.
If the Diesel does not fall within these specifications, the variances shall be stated in your proposal
and the City of Fort Worth reserves the right to accept or reject the proposals if the variances are
considered excessive.

2.1 In addition, It is the intent of City of Fort Worth to buy (TXLED) Ultra Low Emission Diesel
#1, #2, Red Dyed Diesel and/or (SME) Soy-Methyl-Ester, a virgin vegetable oil blend stock
bio-diesel/TXLED blend, meeting ASTM D 6751 and BQ9000 furnished by the successful
proposer and shall be same grade reformulated (TXLED) Low Emission Diesel offered
through this company’s regular retail outlet.

2.2 It shall contain same additive package, including, but not limited to ORYXE (OR-LED 2
and/or OR-LED 3 bio), if additive packages are proven by the federal government and/or
TCEQ as no longer an approved additive. Successful proposer shall confirm that producer of
the bio-diesel is complying with 30 TAC 114.316(k) regarding sampling and testing
requirements and complying with all federal government and/or TCEQ on approved additive
packages.

Allocation: In the event of a fuel shortage and/or catastrophic conditions, the Supplier (vendor) must
be capable of providing fuel to the City of Fort Worth.

Delivery: Deliveries will be made to the various sites Monday through Sunday, according to the
hours of operation for that site unless an emergency situation should develop.

4.1 Note: Seller is not allowed to ship fuel under reservation or no tender of a bill of lading will
operate as a tender automatic approval. Title and risk of loss of fuel shall not pass to buyer
until buyer actually receives and takes possession of fuel at point of delivery.

Additional Requirement: Supplier shall agree to furnish a fueling site within a forty - (40) mile
radius of the City of Fort Worth Texas, to load The City’s 4,000 and 4,500-gallon tankers. City of
Fort Worth may purchase quantities from 200 gallons and/or maximum of CFW tanker capacities.
All grades of fuel must be carried at Suppliers approved fueling location, including bio-fuels.
Proposer must attach the fueling address for the fueling site; failure to attach such information will
make the Suppliers proposal non-responsive.

Diesel Fuel Components
6.1 Item #1.

6.1.1 Fungibles #1 - fuel oil distillate with a minimum cetane number of 48 and aromatics
content (10%)max., maximum sulfur content of (<15ppm) or less.

6.1.2 Components: Light hydrocarbon distillate — 60%, Kerosene — 40%, pour point
improver — <15 PPM.

6.1.3 Flammable properties: Flash point — 100 to 162 degrees F, autoignition temp.
220*C to (428 degrees F), explosive limits by % volume in air — lower 0.4/upper 8%
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7.0

6.14

6.15

6.1.6
6.1.7

6.1.8

6.2 Item #2.
6.2.1

6.2.2

6.3 Item#3
6.3.1

Boiling point — 380 degrees, specific gravity (H20=1) — 0.83 (AIP) 38.5, insoluble in
water, vapor pressure @ 20 degrees C MMHG: N/AV, volatile by volume — 100%

Fungibles #2 - fuel oil distillate with a minimum cetane number of 48 and aromatics
content (10%)max., maximum sulfur content of (<15ppm) or less.

Components: Petroleum distillates —100%, pour point improver <15 PPM.

Flammable properties: Flash point — 125 to 190 degrees F, autoignition temp.
257.2*C to (495 degrees F), explosive limits by % volume in air — lower 0.4/upper
8%

Boiling point — 325 to 700*F degrees, specific gravity 0.84 to 0.93 (H20=1) @
60*F, insoluble in water, vapor pressure <0.7kPa (<5.2 mm Hg @ 20 degrees C,
vapor density 3 (Air =1), volatility negligible, evaporation rate 0.02

Fungible #1 - split load 70/30 blend (DF#2-70%/DF#1-30%) fuel oil distillate with a
minimum cetane number of 48 and aromatics content (10%)max., maximum sulfur
content of (<15ppm) or less.

Pricing on 70/30 blend will be based on the DF#1-30%. (70%-#2 Dallas metro
average rack price and 30%-#1 Dallas Metro average rack price for date of
delivery).

Fungible #2 - split load DF/BIO-DF blend (DF#2-#00%/B10#00%) fuel oil distillate
with a minimum centane number of 48 and aromatics content (10%)max., maximum
sulfur content of (<15ppm) or less.

6.4 The above specifications may vary slightly depending on the Supplier and manufacturer of
fuel. Any variance from the above specifications must be approved by the City of Fort
Worth Equipment Service Division. If quoting a product that varies, you must submit the
specifications on the variance with this proposal for evaluation.

Jet-A Aviation Fuel, Specification
PHYSICAL PROPERTIES:
Jet-A Aviation Fuel

BOILING POINT: 310 F (154 C) POUR POINT: ND

SPECIFIC GRAVITY: 0.775- 0.84 PH: Essentially Neutral

MELTING POINT: -40 F (-40 C) FREEZING POINT: ND

%_\éOLATILE: ND APPEARANCE/ODOR: Pale Yellow, Clear Liquid
wit

Kerosene-Like Odor

VAPOR PRESSURE: Very Low

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 31 of 61



EVAPORATION RATE (WATER): Very Low FLASH POINT: 113 F (44 C) Tag Closed
Cup

VAPOR DENSITY (AIR=1): ND AUTOIGITION TEMPERATURE: 410 F
(310 C)

VISCOSITY: 8 CST FLAMMABILITY LIMITS IN AIR: (% By Vol.) Lower:
0.7

% SOLUBILITY IN WATER: Negligible FLAMMABILITY LIMITS IN AIR: (% By Vol.)
Upper: 5

OCTANOL/WATER PARTITION COEFFICIENT: ND

Jet-A Aviation Fuel (GRADE 54)

PROPERTIES ASTM SPEC.’S NOTES
ACIDITY, TOTAL MG KOH/G MAX D874 0.1
AROMATICS, VOL % MAX D1319 22 A
MERCAPTAN SULFUR, WT. % MAX D3227 0.003
SULFUR, TOTAL WT. % MAX D4294 0.3
DISTILLATION D96

10% RECOVERED F MAX 400

50% RECOVERED F REPORT

95% RECOVERED F REPORT

END POINT F MAX 572
DISTILLATION RESIDUE, VOL% MAX 15
DISTILLATION LOSS, VOL% MAX 1.5
FLASH POINT, F D58 104 MIN. ° B
GRAVITY, APl @ 60 ° F MAX D4052 37-51
FREEZING POINT, C MAX D2346 40
VISCOSITY, -4°FCST MAX D445 8
NET HEAT OF COMBUSTION, BTU/LB. MIN  D1406 18,400 C

COMBUSTION PROPERTIES:
ONE OF THE FOLLOWING REQUIREMENTS SHALL BE MET:

1. LUMINOMETER NO., OR MIN  D1740 45

2. SMOKE POINT, OR MIN  D1322 25

3. SMOKE POINT AND MIN D1322 & D1840 19
NAPHTNALENES VOL% MAX 3.0

CORROSION, COPPER STIP,2HRS. @ 212 ° F MAX D130 NO.1
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TERMAL STABILITY:

FILTER PRESSURE DROP (MNHG) MAX D3241 25 E

TUBE DEPOSIT LESS THAN CODE 3

TERMAL STABILITY:

FILTER PRESSURE DROP (MNHG) MAX  D3241 25 E
TUBE DEPOSIT LESS THAN CODE 3
EXISTENT GUM MAX, MG/100ML MAX D391 7.0
WATER REACTION: D1024
SEPARATION RATING MAX +2
INTERFACE RATING MAX 18
ADDITIVES F
APPEARANCE G
COLOR, SAYBOLT MIN D156 15
WSIM MIN  D3948 85
CONDUCTIVITY (PS/M) REPORT
NOTES:

Minimum 104 F temperature applies at the origin location, minimum of 100 F will apply at destination.

A. Fuel over 20 volume % and not exceeding 25 volume % of aromatics is permitted provided the supplier
(SELLER) notifies the purchaser of the volume, destination, and aromatic content at date of such
shipment.

B. Method D56 is the preferred method. In case of dispute, method D56 will apply.

C. Use for Jet-A the value calculated from table 8 on EOS 5 and 8 in method D1405. Test method D2382
may be used as an alternative. In case of dispute D2382 must be used.

E. Thermal stability test shall be conducted for 2.5 hours at a control temperature of 250 C but if the
requirements of the above specification are not meet met, the test may be conducted for 2.5 hours at a
controlled temperature of 245 C results of both test temperature shall be reported by the visual, method:
A rating by the tube deposit rating (TDR) optical density is desirable, but not mandatory.

F. No additives other than ANTI-OXIDANTS AND METAL DEACTIVATORS as set forth in ASTM;
D1655 (latest edition) Section 5.2 shall be permitted.

G. Product shall be clear and bright and free of suspended water sediment.
H. Product meets military Jet Specifications as specified in ASTM, D1655.

SPECIAL NOTES:
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The above specifications may vary slightly depending on the Supplier and manufacturer of Jet-A Aviation
fuel. Any variance from the above specifications must be approved by the City of Fort Worth, Equipment
Service Department. If quoting a product that varies, you must submit the specifications on the variance with
this proposal for evaluation along with MSDS sheets. Required fuel must meet the latest revision of Jet-A
fuel ASTM 1655.

All Jet-A fuel delivered under this agreement will be of high quality and will not contain any foreign
substances or water, which may damage any Governmental Entities aviation equipment or contaminate the
fuel storage tanks.

8.0 Information

9.1

9.3

94

9.7

9.8

This agreement requires that as legislation, both state and federal, governing the content
characteristics of E85, Reformulated Gasoline, Jet-A Fuel, Red Dyed Diesel, Diesel #1, #2,
and/or Biodiesel fuel could be modified that the providing Supplier shall deliver product that
complies with the modified legislation.

Quiality: All motor fuels delivered under this agreement will be of high quality and will not
contain any foreign substances or water, which may damage any City of Fort Worth vehicle
or contaminate the fuel storage tanks.

Deliveries will be made at various sites Monday through Sunday according to the hours of
operation for that site, unless an emergency situation should develop. Emergency contact
after 5:00 PM will be Randy Rendon; telephone number will be provided to successful
Supplier.

The City of Fort Worth reserves the right to add and/or delete delivery sites during the
course of this agreement.

Test: Deliveries of fuel under this contract are subject to testing, to insure compliance with
specifications. All tests shall be made as per method by the American Society of Testing
Material, unless otherwise specified. When the test analysis shows fuel meeting
specification, the City of Fort Worth will pay for said test. When test analysis shows fuel
does not meet specification, contractor will pay for said test. In addition, contractor agrees to
be liable for all charges necessary to satisfactorily bring contaminated tanks within limits,
pump out fuel and replace as necessary.

10.0  Delivery location, City of Fort Worth, Equipment Services Department

LOCATION TANK SIZE HOURS OF OPERATION

1. James Avenue Service Center (-2-) 20,000 Gallon Unleaded, UST Monday through Friday
5021 James Avenue (-3-) 20,000 Gallon Diesel, UST 6:30a.m. To 11:00p.m.
Fort Worth TX, 76115 Friday: 6:30a.m. To 1:00 p.m.

2. Brennan Service Center (-1-) 115,000 Gallon Unleaded, AST = Monday through Friday
2500 Brennan Ave. “Easy access—Fuel must be pumped off * 7:00a.m. To 7:30p.m.
Fort Worth, TX 76106 (-1-) 2,000 Gallon Diesel, AST
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3. Water Service Center
2201 W. Daggett St.
Fort Worth TX, 76104

4. Southside Service Center
4100 Columbus Tr.
Fort Worth TX, 76133

5. Southeast Service Center
5000 M.L. King Fwy.
Fort Worth TX, 76119

6. Downtown Service Center
1013 Cherry Street
Fort Worth TX, 76102

7. Water Department, WWTP;
4500 Wilma Ln
Fort Worth TX, 76102

(-2-) 10,000 Gallon Unleaded, UST
(-2-) 10,000 Gallon Diesel, UST

(-1-) 10,000 Gallon Unleaded, UST
(-2-) 5,000 Gallon Diesel, UST
(-1- ) 500 Gallon Diesel, UST

(-2-) 8,000 Gallon Unleaded, UST
“Easy access — Any Truck “ 7:00a.m
(-2-) 8,000 Gallon Diesel, UST

(-1-) 12,000 Gallon Unleaded, UST
(-1-) 6,000 Gallon Unleaded, UST
“Easy access — Any Truck

(-2-) 20,000 Gallon Diesel, AST
(-2-) 2,000 Gallon Unleaded, UST
(-1-) 2,000 Gallon Diesel, UST

Monday through Friday
7:00a.m. To 3:30a.m.

Monday through Friday
7:00a.m. To 3:30a.m.

Tuesday through Friday
. To 12:00 Noon
Saturday & Monday
6:00a.m. To 3:00p.m.

Monday through Friday
7:00a.m. To 3:30p.m.

Monday through Friday
8:00a.m. to 4:30p.m.
(Village Creek
Wastewater Plant))

Additional Sites (All additional sites have (250, 500, 550, 1000, and 2000) Gallon tanks)

SITE

Meacham Airport
Spinks Airport
Park & Rec.
Park & Rec.
Park & Rec.
Park & Rec.
Park & Rec.
Park & Rec.
Park & Rec.

10. Park & Rec.

11. Park & Rec.

12. Park & Rec.

13. Village Creek
14. Fire Station #7
15. Fire Station #8
16. Fire Station #10
17. Fire Station #11
18. Fire Station #12
19. Fire Station #14
20. Fire Station #24
21. Fire Station #27
22. Fire Station #29
23. Fire Station #30
24. Fire Station #31

CoNoO~wWNE

LOCATION

4201 N. Main St. Suite 200, 76106
13725 Stone Road, Burleson TX 76028

Rolling Hills; Forestry, 2525 Joe B. Rushing, 76119

Lake Worth, 7500 Surfside Dr., 76135
Meadow Brook, 1815 Jensen Rd., 76112
Sycamore Creek, 401 MLK Fwy. 76104

Pecan Valley, 6400 Pecan Valley Rd., 76126
Rockwood, 1851 Jacksboro Hwy., 76114

Greenbriar, 5201 James, 76133
North District Serv. Cntr., 1700 Brennan

, 16106

South East District Cntr. 2300Ave H., 76105

West Zone, 2901 Crestline Road, 76107
4500 Wilma Lane, 76102

7601 John T. White Road, 76112
1101 12th Avenue, 76104

3209 Hemphill, 76110

400 Grand Ave., 76106

120 N. W. 22" Street, 76106

2737 Meadowbrook, 76103

3101 Forest Ave., 76112

201 Holloway Ct., Hurst TX, 76053
6400 Westcreek, 76133

4416 S.W. Blvd., 76116

4209 Longstraw, 76137
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12.0

13.0

14.0

25. Fire Station #32 10201 White Settlement Road, 76108

26. Fire Station #33 14650 Statler Blvd., 76155

27. Fire Station #34 14101 Sendera Ranch Blvd., Fort Worth/Haslet TX 76052
28. Fire Station #35 2251 Flight Line Rd. (Alliance Airport), 76177

29. Fire Station #36 5100 Columbus Trail, 76133

30. Fire Station #37 4701 E. Ray White Road, 76052

31. Fire Station #38 13280 Park Vista Blvd., 76177

32. Fire Station #39 7555 Oakmont Blvd., 76132

33. Fire Station #41 842 Blue Mound Road, Haslet TX 76052,

34. Will Rogers Public Events 3300 Harley Street, 76107
35. Ft W Convention Center 1111 Houston Street, 76102

36. Police Administration 350 W. Belknap Street, 76102
37. Police Auto Pound 1301 E. Northside Drive, 76102
38. Police Heliport 1400 Nixon Road, 76102

11.1  The City of Fort Worth reserves the right to add and/or delete delivery sites during the
course of this agreement.

NOTE: Seller is not authorized to ship Jet-A Aviation Fuel under reservation and no tender of a bill
of lading will operate as a tender automatic approval. Title and risk of loss of Jet-A Aviation Fuel
shall not pass to the buyer until buyer actually receives and take possession of Jet-A Aviation Fuel at
the point of delivery

Deliveries of Jet-A Aviation Fuel under this agreement are subject to test to insure compliance with
these specifications. All tests shall be made as per method used by the American Society of Testing
Materials unless otherwise specified. Supplier shall pay for analysis test. In addition, the Supplier
agrees to be liable for any charges necessary to bring contaminated tanks within limits, pump fuel
out and replace as necessary.

Order Placement:
14.1  Orders will be placed by telephone, requesting;

14.1.1 Specific delivery dates and sites
14.1.2 A blanket release number will be issued at that time.

14.2  Contact person: Randy Rendon or Tech Services/Fuel Section will be the contact for all City
of Fort Worth fuel purchases and after hour or Holiday emergencies. Emergency Phone No.
will be provided to successful Supplier upon award of this fuel proposal.

14.3  Orders will be placed by telephone, requesting specific delivery dates and sites. A
requisition number will be issued at that time. Contact person for the City of Fort Worth will
be Randy Rendon or his designated representative at (Phone No. provided to successful
Supplier).

14.4 A delivery ticket will be presented at the time of delivery. The invoice should reference:

14.4.1 Delivery ticket and City of Fort Worth purchase order number
14.4.2 Requisition number and specific delivery dates
14.4.3 Specifying delivery sites and time of delivery

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 36 of 61



15.0

16.0

17.0

18.0

Invoices:

15.1  All City of Fort Worth invoices for fuel sites in Section 18.0, Section 19.0 and any additional
sites that may be added on an as needed basses will be sent to:

City of Fort Worth, Equipment Service Division
Attention: Tech Service/Fuel Coordinator

4100 Columbus Trail

Fort Worth, Texas 76133

15.2  Invoice pricing shall include contract price and applicable taxes as a separate item. The only
tax to be invoiced to City of Fort Worth is state tax and state loading tax, no other taxes will
be charged.

153  Invoices must clearly indicate the Daily Low Rack for E85, Reformulated Gasoline
(Premium, Midgrade, Regular), Jet-A Fuel, Red Dyed Diesel, Diesel #1, #2, and/or Biodiesel
in Dallas Metro Texas, OPIS NET sent at 10:00 AM EST for date of delivery” as a separate
line item on invoice or separate page with invoice. If confirmation of pricing finds any
discrepancy including list or average pricing used, Supplier shall make correction before
payment of invoice or refund any overpayment for incorrect invoices already paid without
any penalty assessed upon the City. Upon finding any frequent/recurring discrepancies,
Supplier can be required to cover cost of OPIS license requirements to obtain copyrighted
materials for the City.

154  Note: It is the sole responsibility of the awarded Supplier to maintain all licenses necessary
to fulfill this agreement. Awarded Supplier will hold City of Fort Worth harmless of any
copyright infringements or penalties.

Federal Exercise Tax: The City of Fort Worth that falls into these guidelines, in accordance with IRS
notice 88-30, is exempt from paying a federal excise tax on diesel fuel. The City of Fort Worth if
applicable will sign a certificate of exemption, to be maintained on file with the successful proposer
for the duration of the agreement.

The City of Fort Worth reserves the right to order from other than the successful Supplier if delivery
cannot be made within 24 hours after order has been placed.

For vendors that propose to serve Texas locations, the following information must be provided
for your proposal to be considered; failure to provide this information will make the proposal
non-responsive. If you are not proposing to serve Texas locations, you may submit a proposal
without the information requested in this section 18.0.

18.1  Under Texas Government Code 82155.444, the state of Texas prohibits cities from accepting
proposals from non-resident proposers unless such proposal is lower than the lowest
proposal by a Texas resident by the amount the Texas resident would be required to underbid
in the non-resident proposers’ state. In order to make this determination; please answer the
following questions:

Name, address and phone number of your principal place of business.
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Name, address and phone number of principal place of your business majority owner.

Name, address and phone number of principal place of business your company’s ultimate
parent company.

18.2  If any of your answers to the above three (3) questions indicate a principal place of business
other than within the State of Texas, the proposer will be required to provide a copy of all
relevant laws applicable to non-resident Suppliers. Failure to provide this information may
result in the rejection of your proposal.

Signature / Title:

Company Name:

Company Address:
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1.0

2.0

3.0

Section V — Insurance

The Supplier shall assume all risk and liability for accidents and damages that may occur to
persons or property during the prosecution of the work. The Supplier shall file with the City
of Fort Worth Purchasing Division, before the commencement of services, a certificate of
insurance documenting the following required insurance.

11

1.2

1.3

14

Statutory Workers’ Compensation Insurance and Employer’s Liability Insurance at
the following limits

1.1.1 $100,000 Each Accident
1.1.2 $500,000 Disease — Policy limit
1.1.3 $100,000 Disease — Each Employee

Commercial General Liability Insurance including Explosion, Collapse, and
Underground Coverage shall be provided as follows:

1.2.1 $1,000,000 Each Occurrence
1.2.2  $2,000,000 Annual Aggregate

Auto Liability Insurance shall be provided as follows:

1.3.1 $250,000 Bodily Injury Per Person Each Accident

1.3.2 $250,000 Property Damage; or

1.3.3 $500,000 Combined Single Limit Each Accident

1.3.4 The named insured and employees of the Supplier shall be covered under this
policy. Liability for damage occurring while loading, unloading, transferring,
and transporting materials under the Contract shall be included under this

policy.
Environmental Impairment Liability (EIL) and/or Pollution Liability

1.4.1 $2,000,000 per occurrence

1.4.2 EIL coverage(s) must be included in policies listed in subsection 1.1 above;
or, such insurance shall be provided under separate policy(s). Liability for
damage occurring while loading, unloading, transferring, and transporting
materials under the Contract shall be included under the Automobile Liability
insurance or other policy(s).

Policies shall be endorsed to provide the City of Fort Worth a thirty (30) day notice of
cancellation, material change in coverage, or non-renewal of coverage. Applicable policies
shall also be endorsed to name the City of Fort Worth as an additional insured, as its
interests may appear (ATIMA).

ADDITIONAL INSURANCE INFORMATION
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3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

The City, its officers, employees and servants shall be endorsed as an additional
insured on Vendor's insurance policies excepting employer's liability insurance
coverage under Supplier's workers' compensation insurance policy.

Certificates of insurance shall be delivered to the Purchasing Department of the City
of Fort Worth, 1000 Throckmorton Street, Fort Worth, TX 76102, prior to a purchase
order being issued.

Any failure on part of the City to request required insurance documentation shall not
constitute a waiver of the insurance requirements specified herein.

Each insurance policy shall be endorsed to provide the City a minimum thirty days
notice of cancellation, non-renewal, and/or material change in policy terms or
coverage. A ten days notice shall be acceptable in the event of non-payment of
premium.

Insurers must be authorized to do business in the State of Texas and have a current
A.M. Best rating of A: VII or equivalent measure of financial strength and solvency.

Deductible limits, or self-funded retention limits, on each policy must not exceed
$10,000.00 per occurrence unless otherwise approved by the City.

Other than worker’s compensation insurance, in lieu of traditional insurance, City
may consider alternative coverage or risk treatment measures through insurance
pools or risk retention groups. The City must approve in writing any alternative
coverage.

Workers' compensation insurance policy(s) covering employees of the Vendor shall
be endorsed with a waiver of subrogation providing rights of recovery in favor of the
City.

City shall not be responsible for the direct payment of insurance premium costs for
Vendor's insurance.

Vendor's insurance policies shall each be endorsed to provide that such insurance is
primary protection and any self-funded or commercial coverage maintained by City
shall not be called upon to contribute to loss recovery.

While the purchase order is in effect, Supplier shall report, in a timely manner, to the
Purchasing Department any known loss occurrence that could give rise to a liability
claim or lawsuit or which could result in a property loss.

Vendor’s liability shall not be limited to the specified amounts of insurance required
herein.
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3.13  Upon the request of City, Vendor shall provide complete copies of all insurance
policies required by these contract documents.
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1.0

NATIONAL IPA - EXHIBIT A

SCOPE

11

1.2

13

Requirement

The City of Fort Worth (Principal Procurement Agency), on behalf of itself and
the National Intergovernmental Purchasing Alliance Company (National IPA),
IS requesting proposals for Motor Fuels and Aviation Fuels. The awarded
supplier will then enter into a master agreement for Motor Fuels and Aviation
Fuels, which will be available and marketed by National IPA to Participating
Agencies in the 48 contiguous United States. This Request for Proposal is
subject to the Principal Procurement Agency’s General Terms and Conditions,
Instructions to Bidders, Special Provisions and Pricing Schedules included in
Motor Fuels and Aviation Fuels RFP No. 09-0012. All Proposers will be strictly
held to these statutes and rules and they are considered incorporated herein
solely as if attached hereto.

The Principal Procurement Agency is acting as a contracting agency for any
other Participating Agency that elects to utilize the resulting master agreement
through participation in National IPA. All transactions, purchase orders, etc,
will occur directly between the Supplier and each agency (Principal
Procurement Agency and Participating Agencies) individually, and neither
National IPA nor any Participating Agency shall be liable for any acts,
liabilities, damages, etc. incurred by any other Participation Agency.

This Exhibit A defines the expectations for qualifying companies based on
National IPA’s requirements to market the resulting master agreement
nationally to Participating Agencies. These requirements are incorporated into
and are considered an integral part of the City of Fort Worth RFP No. 09-0012
for Motor Fuels and Aviation Fuels. Each section in this Exhibit A refers to the
capabilities, requirements, obligations, and prohibitions of competing
companies on a national level in order to serve Participating Agencies through
National IPA.

General Definitions of Products
The categories of products, etc. have been defined by the Motor Fuels and
Aviation Fuels RFP No. 09-0012, and the pricing structure established in the

resulting master agreement between the Supplier and the Principal Procurement
Agency will be made available to Participating Agencies through National IPA.

Objectives
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14

1.5

1.6

This Exhibit A to the Motor Fuels and Aviation Fuels RFP No. 09-0012 is
intended to achieve the following objectives;

A. Provide a comprehensive competitively solicited national agreement
offering for Motor Fuels and Aviation Fuels to the National IPA
participating agencies;

B. Establish the master agreement as the Supplier’s primary go to market
strategy to potential or current Participating Agencies in the 48 contiguous
United States;

C. Achieve cost savings for Suppliers and Participating Agencies through a
single proposal process that will reduce the Supplier’s need to respond to
multiple solicitations;

D. Combine the aggregate volumes of Participating Agencies to achieve cost
effective pricing.

Estimated VVolume

The volume of Motor Fuels and Aviation Fuels purchased under the master
agreement is estimated to be over 100 million gallons annually. While no
minimum volume is guaranteed, the estimated annual volume is projected based
on the current annual volumes among the Principal Procurement Agency, other
Participating Agencies that are interested in utilizing the resulting master
agreement to be made available to them through National IPA, and volume
growth into other agencies through a coordinated marketing approach between
Supplier and National IPA.

Award Basis

The basis of any resulting award made by Principal Procurement Agency will
be the basis of award on a national level through National IPA. If multiple
Suppliers are awarded by Principal Procurement Agency under the Master
Agreement, those same suppliers will be required to extend the Master
Agreement to Participating Agencies through National IPA. Utilization of the
Master Agreement by Participating Agencies will be at the discretion of the
individual Participating Agency.

Marketing and Administrative Support

National IPA provides marketing and administrative support for Supplier that
directly promotes the Supplier’s products and services to Participating Agencies
through multiple channels, each designed to promote specific products and
services to government agencies on a national basis.

The National IPA Marketing teams will work in conjunction with the

successfully awarded supplier to promote the agreement to both existing
participating agencies and new participating agencies through:
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1.7

1.8

Marketing collateral (print, email, presentations)
Website support

Trade shows/conferences/meetings

Advertising

The National IPA Sales teams will work in conjunction with the successfully
awarded supplier to promote the agreement to both existing participating
agencies and new participating agencies through:
e Individual sales calls
Joint sales calls
Communications/customer service
Training sessions for participating agencies teams
Training sessions for supplier teams

The National IPA Contracting teams will work in conjunction with the
successfully awarded supplier to promote the agreement to both existing
agencies and new participating agencies through:

e Serving as the subject matter expert for questions regarding joint
powers authority and state statues and regulations for
cooperative purchasing

e Training sessions for participating agencies teams

e Training sessions for supplier teams

e Quarterly business reviews to monitor program success

e General contract administration

Suppliers are required to pay National IPA an administrative fee of 2% of actual
sales under the Master Agreement. The administrative fee offsets the costs of
governance, lead agencies, marketing and administration of the national
program through National IPA. Successful Supplier(s) will be required to
execute the National IPA Administration Agreement (refer to example in
Exhibit B) upon any award of a contract by the Principal Procurement Agency.

Supplier Commitment

Qualifying Suppliers for the Motor Fuels and Aviation Fuels solicitation, and
the resulting opportunity to establish a master agreement that would be
available to other Participating Agencies, must make certain commitments to
both the Principal Procurement Agency and National IPA. These commitments
are designed to ensure the success of the master agreement for all Participating
Agencies as well as the Supplier.

Corporate Commitment
Supplier commits that (1) the master agreement has received all necessary

corporate authorization of the supplier, (2) the master agreement is the primary
“go to market” strategy within the public, education, and non-profit sectors, and
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1.9

1.10

(3) the master agreement will be promoted to all Participating Agencies,
including any existing customers of Supplier, and transitioning those customers,
upon their request, to the Master Agreement. Supplier will identify an executive
corporate sponsor within the RFP response who will be responsible for the
overall management of the awarded Master Agreement.

Pricing Commitment

Supplier commits that the master agreement pricing is the lowest available (net
to buyer) to Participating Agencies in the 48 contiguous United States and
further commits that if a Participating Agency is eligible for lower pricing
through a national, state, regional or local contract, that the supplier will match
such lower pricing under the master agreement.

Sales Commitment

Supplier commits to aggressively market the master agreement as its go to
market strategy in the defined sectors in the 48 contiguous United States and
that its sales force will be trained, engaged and committed to offering the master
agreement through National IPA in the 48 contiguous United States. Further,
Supplier commits that all master agreement sales will be accurately and timely
reported to National IPA.

2.0 SUPPLIER QUALIFICATIONS

In addition to the Supplier commitments above, Suppliers must supply the following
information in order for the Principal Procurement Agency to determine Supplier’s
qualifications to extend the resulting master agreement to Participating Agencies through
National IPA. Companies will not be eligible for being awarded a master agreement with
the City of Fort Worth/National IPA for Motor Fuels and Aviation Fuels if the
qualifications are not met to the satisfaction of the Principal Procurement Agency.

2.1

2.2

Company

moow»

Brief history and description of your company.

Total number and location of sales persons employed by your company.
Number and location of support centers (if applicable);

Annual sales for 2006, 2007, and 2008

Submit your FEIN and Dunn & Bradstreet report.

Distribution, Logistics

A

Describe how your company proposes to distribute the products/service in the 48
contiguous United States.
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2.3

B. Identify all other companies that will be involved in processing, handling or
shipping the products/service to the end user.

C. Provide the number, size and location of your company’s distribution facilities,
warehouses and retail network as applicable;

D. State any return and restocking policy, and any fees, if applicable associated with
returns.

Marketing

A. Provide a detailed ninety-day plan describing the strategy to immediately
implement the master agreement as your company’s primary go to market
strategy for the public sector market to your teams in the 48 contiguous United
States, to include, but not limited to:

a.

b.

Executive leadership endorsement and sponsorship of the award as the
public sector go-to-market strategy within first 10 days

Training and education of your national sales force with participation
from the executive leadership of your company, along with the National
IPA team within first 90 days

B. Provide a detailed ninety-day plan describing the strategy to market the master
agreement to current National IPA Participating Agencies, as well as to
prospective agencies in the 48 contiguous United States immediately upon
award, to include, but not limited to:

a.

b.

e.

f.

Creation and distribution of a co-branded press release to trade
publications within first 10 days
Announcement, contract details and contact information published on the
company website within first 30 days
Design, publication and distribution of co-branded marketing collateral
within first 90 days
Commitment to attendance and participation with National IPA at
national (i.e. NIGP Annual Forum, NPI Conference, etc.), regional (i.e.
Regional NIGP Chapter Meetings, etc.) and supplier-specific trade shows,
conferences and meetings throughout the term of the agreement
i. Commitment to attend, exhibit and participate at the NIGP Annual
Forum in an area reserved by National IPA for partner suppliers.
Booth space will be purchased and staffed by your company. In
addition, you commit to provide reasonable assistance to the
overall promotion and marketing efforts for the NIGP Annual
Forum, as directed by National IPA.
Design and publication of national and regional advertising in trade
publications throughout the term of the agreement
Ongoing marketing and promotion of the agreement throughout the term
of the agreement (case studies, collateral pieces, presentations, etc.)

C. Describe how the master agreement will be marketed to your existing
Participating Agency customers, and how your company will transition any such
accounts to the master agreement available nationally through National IPA.

D. Please acknowledge that the successfully awarded supplier agrees to provide
their company/corporate logo(s) to National IPA and agrees to provide
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2.4

permission for reproduction of such logo in marketing communications and

promotions.
E. Please provide contact information for the person(s) who will be responsible for:
a. Marketing
b. Sales
c. Sales Support
d. Financial Reporting
e. Contracts

F. Please describe in detail how your company’s national sales force is structured,
including contact information for the highest-level executive in charge of the
sales team.

G. Explain in detail how the sales teams will work with the National IPA team to
implement, grow and service the national program.

H. Explain in detail how your organization will manage the overall national program
throughout the term of the master agreement, including ongoing coordination of
marketing and sales efforts, timely new participant account set-up, etc.

Sales

A. Explain how your company will market and transition the Master Agreement into
the primary go to market strategy to Participating Agencies.

B. State the amount of your company’s state and local government sales for 2008.
Provide a list of your top 10 public agency customers, the total 2008 purchases
for each along with a key contact for each.

C. Explain how your company plans to market the Master Agreement to existing
government customers and transition these customers to the Master Agreement.
Please provide the cumulative amount of purchases that your company will
guarantee to transition each year to the National IPA contract for the initial three
years of the agreement.

$ .00 will be transitioned in year one.
$ .00 will be transitioned in year two.
$ .00 will be transitioned in year three.
D. Even though it is anticipated that many public agencies will be able to utilize this

agreement without further formal solicitation, there may be circumstances where
agencies will issue their own solicitations. The following options are available
when responding to a solicitation that is for product or services covered under
this master agreement.
a. Respond with National IPA pricing (Sale reported to National IPA)
b. If necessary, respond with lower than National IPA pricing since this is
permitted under the Master Agreement. (Sale reported to National IPA)
c. Respond with pricing higher than National IPA only in the unlikely event
that the agency refuses to utilize a National IPA agreement
d. If alternative permitted, respond with pricing higher than National IPA,
and include National IPA master agreement as the alternate.
Please detail your strategies under these options when responding to a
solicitation.
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NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE
ADMINISTRATION AGREEMENT-EXHIBIT B

EXAMPLE ONLY - THIS AGREEMENT WILL BE EXECUTED AT THE
TIME OF ANY CONTRACT AWARD

This ADMINISTRATION AGREEMENT is made this __ day of 200, between
National Intergovernmental Purchasing Alliance Company (“National IPA”), and
. (herein “Supplier”).

RECITALS
WHEREAS, the (herein “Principal Procurement Agency”) has entered
into a Master Agreement dated , Agreement No , by and between the

Principal Procurement Agency and Supplier, as may be amended from time to time in accordance
with  the terms thereof (the “Master  Agreement”), for the purchase of
(herein “Product”);

WHEREAS, said Master Agreement provides that any or all public agencies (herein “Participating
Public Agencies”) may purchase Product at prices stated in the Master Agreement;

WHEREAS, National IPA serves as the administrative agent for Principal Procurement Agency and
other public agencies with regard to other Master Agreements offered through National IPA;

WHEREAS, Principal Procurement Agency desires National IPA to proceed with administration of
the Master Agreement;

WHEREAS, National IPA and Supplier desire to enter into this Agreement to make available the
Master Agreement to Participating Public Agencies on a national basis;

NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, National IPA and Supplier hereby agree as follows:

DEFINITIONS

1. Capitalized terms used in this Agreement and not otherwise defined herein shall have the
meanings given to them in the Master Agreement.

TERMS AND CONDITIONS
2. The Master Agreement, as attached hereto as Exhibit A and incorporated herein by reference as
though fully set forth herein, and the terms and conditions contained therein shall apply to this

Agreement except as expressly changed or modified by this Agreement.

3. National IPA shall be afforded all of the rights, privileges and indemnifications afforded to
Principal Procurement Agency under the Master Agreement, and such rights, privileges and
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indemnifications shall accrue and apply with equal effect to National IPA under this Agreement
including, but not limited to, the Supplier’s obligation to provide the appropriate indemnification
and insurance as set forth by the Principal Procurement Agency.

4. National IPA shall perform all of its duties, responsibilities and obligations as contract
administrator under the Master Agreement as set forth herein, and Supplier hereby agrees that
National IPA shall act in the capacity of contract administrator under the Master Agreement.

5. With respect to any purchases by Principal Procurement Agency or any Participating Public
Agency pursuant to the Master Agreement, National IPA: (i) shall not be construed as a dealer, re-
marketer, representative, partner or agent of any type of the Supplier, Principal Procurement
Agency or such Participating Public Agency; (ii) shall not be obligated, liable or responsible for any
order made by Principal Procurement Agency or any Participating Public Agency or any employee
thereof under the Master Agreement or for any payment required to be made with respect to such
order; and (iii) shall not be obliged, liable or responsible for any failure by any Participating Public
Agency to comply with procedures or requirements of applicable law or to obtain the due
authorization and approval necessary to purchase under the Master Agreement. National IPA makes
no representation or guaranty with respect to any minimum purchases by Principal Procurement
Agency or any Participating Public Agency or any employee thereof under this Agreement or the
Master Agreement.

TERM OF AGREEMENT

6. This Agreement shall be in effect so long as the Master Agreement remains in effect, provided,
however, that all indemnifications afforded by the Supplier to National IPA shall survive the term
of this Agreement

NATIONAL PROMOTION

7. National IPA and Supplier shall publicize and promote the availability of the Master
Agreement’s products and services to any other public agencies and such agencies’ verified
employees. Supplier has reviewed, understands and agrees to the Supplier Commitments and
Process attached hereto and incorporated herein as Exhibit B. Supplier’s failure to maintain the
Supplier Commitments and Process shall be a material breach under this Agreement and if not
cured within thirty (30) days of written notice to Supplier shall be deemed a cause for termination of
the Master Agreement at Principal Procurement Agency’s sole discretion or this Agreement at
National IPA’s sole discretion.

8. A copy of the Principal Procurement Agency Certificate executed by Principal Procurement
Agency, and an example of the Master Intergovernmental Cooperative Purchasing Agreement that
is agreed to by each Participating Public Agency as the terms for their respective participation with
National IPA, are attached hereto as Exhibit C. Supplier shall require each Participating Public
Agency to register its participation in the National IPA program using the electronic registration
feature at www.nationalipa.org.
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9. Upon request, Supplier shall make available to interested public agencies a copy of the Master
Agreement and such price lists or quotes as may be necessary for such agencies to evaluate
potential purchases. In addition, Supplier shall assist in development of marketing materials.
Supplier and National IPA shall provide each respective party with its logo and the standard terms
of use for their general use in marketing the Master Agreement. Both parties shall obtain approval
from the other party prior to use of such logo.

QUARTERLY FEES & MONTHLY REPORTING

10. Supplier shall pay National IPA an administrative fee in the amount of 2% of the total purchase
price for all purchases under the Master Agreement. Supplier shall provide National IPA with an
electronic accounting report, in a format prescribed by National IPA, on a monthly basis
summarizing all purchases under the Master Agreement. A sample of the reporting format appears
at Exhibit D. Administrative fees shall be paid with respect to all purchases shipped and billed
pursuant to the Master Agreement.

11.  Supplier shall maintain an accounting of all purchases made by Participating Public
Agencies. National IPA and Principal Procurement Agency reserve the right to audit the accounting
for a period of four (4) years from the date National IPA receives the accounting. In the event of
such an audit, the requested materials shall be provided at the location designated by Principal
Procurement Agency or National IPA.

12.  Sales reports for all purchases by Participating Public Agencies in each calendar month are
due to National IPA by the 10" day of the following month. Administrative fee payments are due
within thirty (30) days after the end of each preceding calendar month for sales during the preceding
calendar month. Failure to provide sales report and/or payment of the administrative fees within the
time and manner specified shall be regarded as a material breach under this Agreement and if not
cured within thirty (30) days of written notice to Supplier shall be deemed a cause for termination of
the Master Agreement at Principal Procurement Agency’s sole discretion or this Agreement at
National IPA’s sole discretion. All administrative fees not paid when due shall bear interest at the
rate of 1 1/2% per month until paid in full.

13. National IPA or its designee may, at National IPA’s sole discretion, compare public agency
records with Monthly reports submitted by Supplier. If there is a discrepancy, National IPA will
notify the Supplier in writing. Supplier will have 30 days from the date of such notice to resolve the
discrepancy to National IPA’s reasonable satisfaction. If the Supplier does not so resolve the
discrepancy, National IPA shall have the right to engage outside services to conduct an independent
audit of Supplier’s Monthly reports and Supplier shall be obligated to reimburse National IPA’s
costs and expenses for such audit.
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GENERAL PROVISIONS

14. This Agreement supersedes any and all other agreements, either oral or in writing, between the
parties hereto with respect to the subject matter hereto and no other agreement, statement, or
promise relating to the subject matter of this Agreement which is not contained herein shall be valid
or binding.

15. If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement, the prevailing party shall be entitled to reasonable attorney’s fees and costs in addition
to any other relief to which he may be entitled.

16. This Agreement and National IPA’s rights and obligations hereunder may be assigned at
National IPA’s sole discretion, to an existing or newly established legal entity that has the authority
and capacity to perform National IPA’s obligations hereunder.

17.  All written communications given hereunder shall be delivered by first-class mail, postage
prepaid, or overnight delivery on receipt to the addresses as set forth below.

A. National Intergovernmental Purchasing Alliance Company
National IPA
Attn: President
1600 Westgate Circle
Suite 275
Brentwood, TN 37027

B. Principal Procurement Agency
Jack Dale, C.P.M., CPPB
Purchasing Manager
City of Fort Worth
Purchasing Division
1000 Throckmorton
Fort Worth, Texas 76102

C. Supplier

18. If any provision of this Agreement shall be deemed to be, or shall in fact be, illegal, inoperative
or unenforceable, the same shall not affect any other provision or provisions herein contained or
render the same invalid, inoperative or unenforceable to any extent whatever.

19. This Agreement may not be effectively amended, changed, modified, or altered without the
prior written consent of the parties hereto.
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20. This Agreement shall inure to the benefit of and shall be binding upon National IPA, the
Supplier and any successor and assign thereto; subject, however, to the limitations contained herein.

NATIONAL INTERGOVERNMENTAL PURCHASING ALLIANCE COMPANY

By:

Date:

SUPPLIER:

By:

Date:
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SUPPLIER COMMITMENTS AND PROCESS- NATIONAL IPA EXHIBIT C
The following is intended to assist the supplier in successfully implementing the Master Agreement:

National IPA Administration Agreement - The supplier is required to execute the National IPA
Administration Agreement (“Agreement”) prior to the award of the Master Agreement.

National Account Management Team - The supplier shall provide a National Account manager
with the authority and responsibility for the overall success of the Master Agreement contract
within the supplier’s organization.

State and Local Agency Access - Establish the following communication links to facilitate
customer access and communication:
e A dedicated National IPA internet web-based homepage with:
o National IPA standard logo;
o Copy of original Request for Proposal or Invitation to Bid;
o Copy of contract and amendments between Principal Procurement Agency and
supplier;
0 Summary of products and pricing;
0 Electronic link to National IPA’s online registration page;
e A dedicated toll free number for National IPA

Electronic Registration - The supplier is responsible for ensuring that each Participating Agency
has completed National IPA’s online registration process prior to processing the Participating
Agency’s first sales order.

Sales Report - The supplier is responsible for reporting all Participating Agency sales by the 10"
day of the end of the preceding month in the provided format attached as exhibit F to the National
IPA Administration Agreement.

Administrative Fees - The supplier is responsible for paying to National IPA an administrative fee
on all Participating Agency sales volumes within 30 days of the end of preceding calendar month as
set out in Section 10 of the Administration Agreement.

National IPA Awareness - National IPA is responsible for marketing the overall National IPA
concept and program to Participating Agencies. National IPA marketing is intended to supplement
and enhance the direct sales effort of the supplier. National IPA employs a national account
management team, a web based registration and lead referral system, direct mail, the Internet and
newsletters and other publications to increase National IPA awareness.

Supplier Sales - Supplier is responsible for proactive direct sales of supplier’s goods and services
to Participating Agencies in the 48 contiguous United States and the timely follow up to leads
established by National IPA. All sales materials are to use the National IPA logo. At a minimum,
the supplier’s sales initiatives should communicate:

e Contract was competitively solicited by a Principal Procurement Agency;

e Best government pricing
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e No cost to participate
e Non-exclusive contracts

Sales Force Training - Supplier is responsible for the training of its national sales force on the
National IPA contract. Ata minimum, sales training should include:

e Key features of National IPA contract

e Working knowledge of the Solicitation Process

e Awareness of the range of public agencies that can access National IPA

Name:
Title:
Signature:

RFP No. 09-0012, Motor Fuels and Aviation Fuels, Page 54 of 61



EXAMPLE OF MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING
AGREEMENT
EXHIBITD

This agreement is made between certain government agencies that execute a Principal
Procurement Agency Certificate (“Principal Procurement Agencies”) to be appended and made a
part hereof and other government agencies (“Participating Public Agencies”) that register
electronically with National Intergovernmental Purchasing Alliance (“National IPA”) or otherwise
execute a Participating Public Agency Certificate (“Participating Public Agencies”) to be appended
and made a part hereof.

RECITALS
WHEREAS, after a competitive bidding and selection process by Principal Procurement
Agencies, a number of Suppliers have entered into Master Agreements to provide a variety of
goods, products and services based on national volumes (herein “Products”);

WHEREAS, Master Agreements are made available by Principal Procurement Agencies
through National IPA and provide that Participating Public Agencies may purchase Products on the
same terms, conditions and pricing as the Principal Procurement Agency, subject to any applicable
local purchasing ordinances and the laws of the State of purchase;

NOW, THEREFORE, in consideration of the mutual promises contained in this agreement,
and of the mutual benefits to result, the parties agree as follows:

1. That each party will facilitate the cooperative procurement of Products.

2. That the procurement of Products subject to this agreement shall be conducted in
accordance with and subject to the relevant statutes, ordinances, rules and regulations
that govern each party’s procurement practices.

3. That the cooperative use of bids obtained by a party to this agreement shall be in
accordance with the terms and conditions of the bid, except as modification of those
terms and conditions is otherwise allowed or required by applicable law.

4. That the Principal Procurement Agencies will make available, upon reasonable
request and subject to convenience, information which may assist in improving the
procurement of products by the Participating Public Agencies.

5. That a procuring party will make timely payments to the Supplier for Products
received in accordance with the terms and conditions of the procurement. Payment
for Products and inspections and acceptance of Products ordered by the procuring
party shall be the exclusive obligation of such procuring party. Disputes between
procuring party and Supplier are to be resolved in accord with the law and venue
rules of the State of purchase.
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The procuring party shall not use this agreement as a method for obtaining additional
concessions or reduced prices for similar products or services.

The procuring party shall be responsible for the ordering of Products under this
agreement. A non-procuring party shall not be liable in any fashion for any violation
by a procuring party, and the procuring party shall hold non-procuring party
harmless from any liability that may arise from action or inaction of the procuring

party.

This agreement shall remain in effect until termination by a party giving 30 days
written notice to the other party.

This agreement shall take effect after execution of the Principal Procurement Agency
Certificate or Participating Public Agency Registration, as applicable.
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EXAMPLE OF PRINCIPAL PROCUREMENT AGENCY CERTIFICATE

I hereby acknowledge, on behalf of INSERT NAME OF PPA HERE (“Principal Procurement
Agency”), that I have read and agree to the general terms and conditions set forth in the enclosed
Master Intergovernmental Cooperative Purchasing Agreement regulating the use of the Master
Agreements and purchase of Products that from time to time are made available by Principal
Procurement Agencies to Participating Public Agencies in the 48 contiguous United States through
National Intergovernmental Purchasing Alliance Company (“National IPA”).

I understand that the purchase of one or more Products under the provisions of the Master
Intergovernmental Cooperative Purchasing Agreement is at the sole and complete discretion of the
Participating Public Agency.

In its capacity as Principal Procurement Agency for National IPA, INSERT NAME OF PPA HERE
agrees to pursue Master Agreements for Products as specified in the attached exhibits to this
agreement.

Authorized Signature, Principal Procurement Agency

Date
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NATIONAL IPA SALES REPORTING TEMPLATE EXHIBIT E

Participating Agency #

Participating Agency

City

State

Zip
Code

Contract Sales

2%Admin
Fee

{Assigned by National IPA
and provided to Supplier}
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OREGON ADVERTISING REQUIREMENT NATIONAL IPA EXHIBIT F

Pursuant to Oregon Revised Statutes Chapter 279A.220 the following Oregon Public

Agencies are eligible to register with National IPA and access the City of Fort Worth contract Motor Fuel
and Aviation Fuel award made pursuant to this solicitation and are hereby given notice of the foregoing
request for bids for purposes of complying with the procedural requirements of said statute:

Cities. Towns. Villages and Boroughs including but not limited to:
CITY OF ADAIR VILLAGE
CITY OF ASHLAND

CITY OF AUMSVILLE

CITY OF AURORA

CITY OF BEAVERTON

CITY OF BOARDMAN

CITY OF BURNS

CITY OF CANBY

CITY OF CANYONVILLE
CITY OF CLATSKANIE
CITY OF COBURG

CITY OF CONDON

CITY OF LA GRANDE

CITY OF LEBANON

CITY OF MILL CITY

CITY OF MILWAUKIE

CITY OF MOSIER

CITY OF NORTH PLAINS
CITY OF OREGON CITY
CITY OF PILOT ROCK

CITY OF PORTLAND

CITY OF POWERS

CITY OF RIDDLE

CITY OF SANDY

CITY OF SCAPPOOSE

CITY OF SHADY COVE
CITY OF SHERWOOD

CITY OF ST. PAUL

CITY OF TIGARD, OREGON
CITY OF TUALATIN, OREGON
CITY OF WARRENTON
CITY OF WILSONVILLE
CITY OF WINSTON

LEAGUE OF OREGON CITES
PORTLAND DEVELOPMENT COMMISSION

Counties including but not limited to:
ASSOCIATION OF OREGON COUNTIES

BENTON COUNTY

CLACKAMAS COUNTY DEPT OF TRANSPORTATION
CLATSOP COUNTY

COLUMBIA COUNTY, OREGON

COOS COUNTY HIGHWAY DEPARTMENT

CROOK COUNTY ROAD DEPARTMENT

CURRY COUNTY OREGON

DESCHUTES COUNTY
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DOUGLAS COUNTY

GILLIAM COUNTY

GILLIAM COUNTY OREGON
HARNEY COUNTY SHERIFFS OFFICE
HOOD RIVER COUNTY

JEFFERSON COUNTY

LAKE COUNTY

LINCOLN COUNTY

LINN COUNTY

MARION COUNTY, SALEM, OREGON
MORROW COUNTY

MULTNOMAH COUNTY BUSINESS AND COMMUNITY SERVICES
MULTNOMAH LAW LIBRARY

NAMI LANE COUNTY

POLK COUNTY

SHERMAN COUNTY

UMATILLA COUNTY, OREGON
UNION COUNTY

WALLOW A COUNTY

WASCO COUNTY

WASHINGTON COUNTY

YAMHILL COUNTY

K-12 including but not limited to:
BEAVERTON SCHOOL DISTRICT

BEND-LA PINE SCHOOL DISTRICT

BROOKING HARBOR SCHOOL DISTRICT NO.17-C
CANYONVILLE CHRISTIAN ACADEMY
CASCADES ACADEMY OF CENTRAL OREGON
CENTENNIAL SCHOOL DISTRICT

CENTRAL CATHOLIC HIGH SCHOOL
CENTRAL POINT SCHOOL DISTRICT NO.6
CENTRAL SCHOOL DISTRICT 13]

COOS BAY SC'HOOL DISTRICT NO.9

COUNTY OF YAMHILL SCHOOL DISTRICT 29
CULVER SCHOOL DISTRICT NO.

DALLAS SCHOOL DISTRICT NO.2

DAVID DOUGLAS SCHOOL DISTRICT
DAYTON SCHOOL DISTRICT NO.8

DE LA SALLE N CATHOLIC HS

DESCHUTES COUNTY SCHOOL DISTRICT NO.6
DUFUR SCHOOL DISTRICT NO.29

ESTACADA SCHOOL DISTRICT NO.10B
FOREST GROVE SCHOOL DISTRICT
GLADSTONE SCHOOL DISTRICT

GRANTS PASS SCHOOL DISTRICT 7

GREATER ALBANY PUBLIC SCHOOL DISTRICT
HEAD START OF LANE COUNTY

HIGH DESERT EDUCATION SERVICE DISTRICT
HOOD RIVER COUNTY SCHOOL DISTRICT
JACKSON CO SCHOOL DIST NO.9

JEFFERSON COUNTY SCHOOL DISTRICT 509-J
JEFFERSON SCHOOL DISTRICT

KLAMATH FALLS CITY SCHOOLS

LAKE OSWEGO SCHOOL DISTRICT 7J

LANE COUNTY SCHOOL DISTRICT 4J
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LINCOLN COUNTY SCHOOL DISTRICT

LINN CO. SCHOOL DIST. 95C

LOST RIVER JR/SR HIGH SCHOOL

LOWELL SCHOOL DISTRICT NO.71

MARION COUNTY SCHOOL DISTRICT

MARION COUNTY SCHOOL DISTRICT 103
MCMINNVILLE SCHOOL DISTRICT NOAO
MEDFORD SCHOOL DISTRICT 549C

MITCH CHARTER SCHOOL

MONROE SCHOOL DISTRICT NO.1J
MULTISENSORY LEARNING ACADEMY

MUL TNOMAH EDUCATION SERVICE DISTRICT
NEAH-KAH-NIE DISTRICT NO.56

NESTUCCA VALLEY SCHOOL DISTRICT NO.101
NOBEL LEARNING COMMUNITIES

NORTH BEND SCHOOL DISTRICT 13

NORTH CLACKAMAS SCHOOL DISTRICT
NORTH CLACKAMAS SCHOOL DISTRICT
NORTH WASCO CTY SCHOOL DISTRICT 21
NORTHWEST REGIONAL E.DUCATION SERVICE DISTRICT
ONTARIO MIDDLE SCHOOL

OREGON TRAIL SCHOOL DISTRICT NOA6
PHOENIX-TALENT SCHOOL DISTRICT NOA
PORTLAND JEWISH ACADEMY

PORTLAND PUBLIC SCHOOLS

REDMOND SCHOOL DISTRICT

REYNOLDS SCHOOL DISTRICT

ROGUE RIVER SCHOOL DISTRICT NO.35
ROSEBURG PUBLIC SCHOOLS

SCAPPOOSE SCHOOL DISTRICT 1J

SEASIDE SCHOOL DISTRICT 10

SHERWOOD SCHOOL DISTRICT 88J

SOUTH LANE SCHOOL DISTRICT 45J3
SOUTHERN OREGON EDUCATION SERVICE DISTRICT
SPRINGFIELD SCHOOL DISTRICT NO.19
SWEET HOME SCHOOL DISTRICT NO.55

THE CATLIN GABEL SCHOOL
TIGARD-TUALATIN SCHOOL DISTRICT

WEST LINN WILSONVILLE SCHOOL DISTRICT
YONCALLA SCHOOL DISTRICT NO.32
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