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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - MSA Safety Sales, LLC - Public Services - -

GENERAL PROVISIONS

This Agreement is made and entered into, by and between the Houston-Galveston Area Council
hereinafter referred to as H-GAC having its principal place of business at 35665 Timmons Lane, Suite
120, Houston, Texas 77027 and MSA Safety Sales, LL.C, hereinafter referred to as the Contractor,
having its principal place of business at 1000 Cranberry Woods Drive, Cranberry Township, PA 160686,

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Agreement; and

WHEREAS, the Contractor has agreed to perform such gervices in accordance with the specifications of
the Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY

The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into
this Agreement. The Contractor's governing body, where applicable, has authorized the signatory
official(s) to enter into this Agreement and bind the Contractor to the terms of this Agreement and any
subgequent amendments hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Agreement in aceordance with all applicable
rules, regulations, directives, standards, ordinances, and laws, in effect or promulgated during the term
of this Agreement, including without limitation, workers’ compensation laws, minimum and maximum
salary and wage statutes and regulations, and licensing laws and regulations. When required, the
Contractor shall furnish H-GAC with satisfactory proof of its compliance therewith.

ARTICLE 3: INDEPENDENT CONTRACTOR,

The execution of this Agreement and the rendering of services prescribed by this Agreement do not
change the independent status of H-GAC or the Contractor. No provision of this Agreement or act of H-
GAC in performance of the Agreement shall be construed as making the Contractor the agent, servant
or employee of H-GAC, the State of Texas or the United States Government. Employees of the
Contractor are subject to the exclusive control and supervision of the Contractor. The Contractor is
solely responsible for employee related disputes and discrepancies, including employee payrolls and any
claims arising therefrom.

ARTICLE 4;: WHOLE AGREEMENT

The General Provisions, Special Provisions, and Attachments, as provided herein, constitute the
complete Agreement (“Agreement”) between the parties hereto, and supersede any and all oral and
written agreements between the parties relating to matters herein. Except as otherwise provided
herein, this Agreement cannot be modified without written consent of the parties.

ARTICLE 5: SCOPE OF SERVICES
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off the premises by authorized representatives of its own or any public accounting firm selected by H-
GAC, The right of access to records is not limited to the required retention period, but shall last ag long
as the records are retained. Failure to provide access to records may be cause for termination of the
Agreement. The records to be thus maintained and retained by the Contractor shall include (without
limitation}: (1) personnel and payroll records, including social security numbers and labor
classifications, accounting for total time distribution of the Contractor's employees working full or part
time on the work, as well as cancelled payroll checks, signed receipts for payroll payments in cash, or
other evidence of disbursement of payroll payments; (2) invoices for purchases, receiving and issuing
documents, and all other unit inventory records for the Contractor's stocks or capital items; and (3)
paid invoices and cancelled checks for materials purchased and for subcontractors' and any other third
parties' charges,

The Contractor further agrees that the examination of records outlined in this article shall be included
in all subcontractor or third-party agreements.

ARTICLE 13: RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Agreement, and all
other financial, statistical, property, participant records, and supporting documentation for a period of
no less than seven (7) years from the later of the date of acceptance of the final payment or until all
audit findings have been resolved. If any litigation, claim, negotiation, audit or other action involving
the records has been started before the expiration of the retention period, the records shall be retained
until completion of the action and resolution of all issues which arise from it, or until the end of the
geven (7) years, whichever is later, and until any outstanding litigation, audit, or claim has been fully
resolved.

ARTICLE 14: CHANGES AND AMENDMENTS

A,  Any alterations, additions, or deletions to the terms of this Agreement, which are required by
changes in federal or state law or by regulations, are automatically incorporated without
written amendment hereto, and shall become effective on the date designated by such law or by
regulation.

B. Toensure the legal and effective performance of this Agreement, both parties agree that any
amendment that affects the performance under this Agreement must be mutually agreed upon
and that all such amendments must be in writing. After a period of no less than 30 days
subsequent to written notice, unlegs sooner implementation is required by law, such
amendments shall have the effect of qualifying the terms of this Agreement and shall be
binding upon the parties as if written herein.

ARTICLE 15: TERMINATION PROCEDURES
The Contractor acknowledges that this Agreement may be terminated for Convenience or Default.
A, Convenience

H-GAC may terminate this Agreement at any time, in whole or in part, with or without cause,
whenever H-GAC determines that for any reason such termination is in the best interest of H-
GAC, by providing written notice by certified mail to the Contractor. Upon receipt of notice of
termination, all services hereunder of the Contractor and its employees and subcontractors
shall cease to the extent spectfied in the notice of termination.

The Contractor may cancel or terminate this Agreement upon submission of thirty (30) days
written notice, presented to H-GAC via certified mail, The Contractor may not give notice of
cancellation after it has received notice of default from H-GAC.

B. Default
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applicable to any Federal funding for this Agreement; (k) the requirements of any other
nondiscrimination statute(s) which may apply to this Agreement; () applicable provigions of the Clean
Air Act (42 U.S.C. §7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C.
§1251 et seq.), Section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and the
Environmental Protection Agency regulations at 40 CPR Part 15; {m) applicable provisions of the
Davis- Bacon Act (40 U.S.C. 276a - 276a-7), the Copeland Act (40 U,S8.C. 276¢), and the Contract Work
Hours and Safety Standards Act (40 U.5.C, 327-332), as set forth in Department of Labor Regulations
at 20 CPR 5.54; (n) the mandatory standards and policies relating to energy efficiency which are
contained in the state energy conservation plan issued in compliance with the Energy Policy and
Congervation Act (P.L. 94-163).

ARTICLE 20; CRIMINAL PROVISIONS AND SANCTIONS

The Contractor agrees to perform the Agreement in conformance with safeguards against fraud and
abuse as set forth by the H-GAC, the State of Texas, and the acts and regulations of any related state
or federal agency. The Contractor agrees to promptly notify H-GAC of any actual or suspected fraud,
abuse, or other criminal activity through the filing of a written report within twenty-four (24) hours of
knowledge thereof. Contractor shall notify H-GAC of any accident or incident requiring medical
attention arising from its activities under this Agreement within twenty-four (24) hours of such
occurrence. Theft or willful damage to property on loan to the Contractor from H-GAC, if any, shall be
reported to local law enforcement agencies and H-GAC within two {2) hours of discovery of any such
act.

The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State
of Texas, the Federal Bureau of Investigation and any other duly authorized investigative unit, in
carrying out a full investigation of all such incidents.

The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed againgt the
Contractor pertaining to this Agreement or which would adversely affect the Contractor’s ability to
perform services under this Agreement.

ARTICLE 21: INDEMNIFICATION AND RECOVERY

H-GACs liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to its order processing charge. In no event will H-GAC be liable
for any loss of use, loss of time, inconvenience, commercial loss, lost profits or savings or other
incidental, special or congequential damages to the full extent such use may be disclaimed by law.
Contractor agrees, to the extent permitted by law, to defend and hold harmless H-GAC, its board
members, officers, agents, officials, employees and indemmnities from any and. all claims, costs, expenses
(including reasonable attorney fees), actions, causes of action, judgements, and liens arising as a result
of Contractor’s negligent act or omission under this Agreement. Contractor shall notifiy H-GAC of the
threat of lawsuit or of any actual suit filed against Contractor relating to this Agreement.

ARTICLE 22: LIMITATION OF CONTRACTOR’S LIABILITY

Except as specified in any separate writing between the Contractor and an END USER, Contractor’s
total liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, but excluding its obligation to indemnify H-GAC, is limited to the price of
the particular products/services sold hereunder, and Contractor agrees either to refund the purchase
price or to repair or replace product(s) that are not as warranted. In no event will Contractor be liable
for any loss of use, loss of time, inconvenience, commercial loss, loss of profits or savings or other
incidental, special or consequential damages to the full extent such use may be disclaimed by law.
Contractor understands and agrees that it shall be liable to repay and shall repay upon demand to

Page b of 7




L jogedug

FUBMWIPRYY 1910 (P ‘Pu® ‘Haoa Jo adoag (g ‘Suolgtans ] 1emedg (g ‘suolstaogg [eaauay) (T pezrmn
aq [[eys AJ1rotad Jo I9pao SUTMO[OF 817 “QUatI8ardy STUI UTUIIM J0 U8aMIa( JOTJUoD LUE JO 9580 o) U]

ALTHOIEd A0 YHAHO L2 U TOLLYUY

‘sopndstp

ons Jo HVH-H AJTI0u A[@1RTP8UIT [[BYS JOI0RIPUOT) "estyoind Jo 2)8)$ ) JO 82[NJ INUIA PUB ME]

U YITA QOURBPIOIIR UT POAJORSI a( 0] &4 ORI, PUR YHSN (INH Ueemlaq sandsy] srxa], ‘Auno)
STITRE] UT A[SATSN[OXA O] [[BYS JUsW2al8y o1) 1M UOTIDUT0D UT JO JapUN SUISLIE UOLIE JO 98NED J0

s AUe JO UOLOIPSTAnl pue snus A “SBxa], Jo 83e3d o1} Jo 8me[ o) £ PoilIeA0s aq [TeYs JUSUISeISY ST,

HANHA *MVT A0 HOIOHD 9% H'TOLLAV

"UOISTORP [BUY 8,5V -H

IT4 SOUBPI0IIE UL PUB USRSy 8Y7 JO sousuiokrad o) s AJUasI[Tp pesdold [[BYS 10308AIUCL) 1)
‘Iapunaday eIndsTp B JO UOIELP [BU SUIpUe ] U0TIpsian/ Jualadinod JO 1In0d B 0] I0138I1(] SATINISXH
877 JO UOISTORP SATST[OU0D puB [euly atf) [eadds ‘08 0P 03 $109[9')1 J1 ‘ABUI J030BIJUA)) S, "SATSNOU0D
PpuE Teuly og [[eYSs SUTABaYal ons AUR J8IfE J030941(] SATINISXA] 911 JO UOTSIaap ay ], ‘uonisod s

Jo 1roddns ur eousplas J8JJ0 pue paeay of o} Ajruniroddo we pepaoe o [[BYSs I0J0BIIU0Y) O} ‘[ITIIY ST
Iopun FULIBST[a AUE [IIM UOTIIUU0D UT ")) JO J0I00I(] QATINOOX] o1]) Woty Surreayel € sjsenbed
A0JDBAJUON O3 ‘eo130u (ons Jo )diacad Jo oyep o) woxy s£Bp (N) L)Ar) Urgilm ‘SEo[un SATSN[OU0D pur
[eury 2 [[eYS S0WSISaP S1Y 10 07T SATINDSXA] 917 JO UOTSTOSP B[, T0I0BIIU0) Y7 0] JORM] 110U
apraoad pue SUTILIA 01 UOISIOS) ST 80Npad [[BUS oM ‘DaUugdIsep s J0 -] JO J0J2J1(J DATINIFX]]

81[] Aq pepmap aq [[BYs Joa1e] § o013y 01 Tuensind poulfep st JUaTHoaLdy S[0YA, 33 UIIIM passaappe
10U 218 [OTUM “JUaIeaddy ST} 48PUn SUISIIB MB[ JO J0 JOB] JO suonjsenb Surtisouod seqndsTp [y
SHLNASIA 98 A'IDLLYV

“f1aed Auw

JSUTBSE UMBIP 8( [[BYS S20USITJUT OU ‘FaTIINIIqUE AUB JO JUSA8 9] Ul ‘PUE SULIY] §91 YIIM SOUBPIOIIE

ur pageddaaiur A[ATRY 8 [[BUS PUB [#SUN0D 8ATIS8dSL A1aY) pUB L0J0BAJUOL) ) PUB HyH)-H £q parenodau
uoaq sey Jueesddy ST, I00BLU0]) 81 PUuB HVO-F Jo 1onpoxd sxom qutol o) s1 juamuaeldy STy,

IINJOEd HHOM ENIOS *¥6 WIDLLYV

JUaeaI3Y sTU) JO 3aud 10 ‘9[oTIIY AUR JO 1978 J00[(qns o] JO 0ATIOLIIEOI POIOPISUOD o]
10U T[BYS 89731, "A[UO 20USTUSATOD IO] IR JPISUIASLSY SII[] JO SO[OTIAY SNOLIBA 8} 0] PSUSISSE Sapjn 2,
HALLOTHLSHY [LON SHLLLL :¢¢ WIDLLYY

UBUISdIdY S1U] JO SULIS) 91 JO UOTIR[OTA W PTed Uasq 24BY 01 JUSTIUIIA03 [BIaDa,]
10 av1g 7o Lousde Aue 10 ‘s1o)pne Juepuedepur 811 ‘DVH-H Aq paurunialep siumowre Aue YHSN (INGT

20046YF0E4Z9-230V-£L2F-8YAG-+T64ETEL QI Sdojaauz ubignooq



DocuSign Envelope ID: 72E3F9E4-BEAS-4273-A0E7-62FBO4ASFDO8

SIGNATURES:
H-GAC and the Contractor have read, agreed, and executed the whole Agreement as of the date first
written above, as accepted by:

MSAS cﬁ@r}tﬁiﬁgz LLC

M UM'{ 0(0 H-GAC DocuSigned by:
Signature ' —
g Y GORBAEIACIRSABC... S lgﬂ atur %’
Name Eleni Lucido SREG2TODSE61423 .
Name  Chuck Wemple
Title President
Title Executive Direcior
Date 7/12/2019
Date 7/11/2019
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benefits, or terms to H-GAC and the END USER,

EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder,
Proposer or contractor, which are nol within bidder's/proposer’s control fexample; a manufacturer's bid
concession], or to any prices offered to the Federal Government and its agencies.

ARTICLE 4: PARTY LIABILITY

Contractor’s total liability under this Agreement, whether for breach of contract, warranty, negligence, strict
liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder.
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted,
Contractor accepts liability to repay, and shall repay upon demand to END USER, any amounts determined by
H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of the terms of
this Agreement.

ARTICLE §: GOVERNING LAW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with the END
- USER in accord with the Jaw and venue rules of the state of purchase. Contractor shall immediately notify H-
GAC of such disputes.

ARTICLE 6: SALES AND ORDER PROCESSING CHARGE

Contractor shall sell its products to END USERS based on the pricing and terms of this Agreement. H-GAC
will invoice Contractor for the applicable order processing charge when H-GAC receives notification of an
END USER otder. Contractor shall remit to H-GAC the full amount of the applicable order processing

“charge, after delivery of any product or service and subsequent END USER aceceptance. Payment of the Order
Processing Charge shall be remitted from Contractor to H-GAC, within thirty (30) calendar days or ten (10)
business days after receipt of an END USER’s payment, whichever comes first, notwithstanding Contractor’s
receipt of invoice. For sales made by Contractor based on this Agreement, including sales to entities without
Interlocal Agreements, Contractor shall pay the applicable order processing charges to H-GAC. Further,
Contractor agrees to encourage entities who are not members of H-GAC’s Cooperative Purchasing Program to
execute an H-GAC Interlocal Agreement. H-GAC reserves the right to take appropriate actions including, but
not limited to, Agreement termination if Contractor fails to promptly remit the appropriate order processing
charge to H-GAC. In no event shall H-GAC have any liability to Contractor for any goods or services an
END USER procures from Contractor, At all times, Contractor shall remain liable to pay to H-GAC any
order processing charges on any portion of the Agreement actually performed, and for which compensation was
received by Contractor.

ARTICLE 7: LIQUIDATED DAMAGES

Contractor and H-GAC agree that Contractor shall cooperate with the END USER at the time an END USER
purchase order is placed, to determine terms for any liquidated damages.

ARTICLE 8: INSURANCE

Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the
following insurance and coverage minimums:
a. General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
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Board issues a stay or waiver. Contractor shall promptly provide copies of all current applicable Texas Motor
Vehicle Board documentation to H-GAC upon request.
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