
Contract No. C2016-176

COOPERATIVE PURCHASING AGREEMENT

BETWEEN

THE TOWN OF FOUNTAIN HILLS

AND

SENERGY PETROLEUM, LLC

THIS COOPERATIVE PURCHASING AGREEMENT (this "Agreement") is entered
into as of October 15, 2015, between the Town of Fountain Hills, an Arizona municipal
corporation (the "Town"), and Senergy Petroleum, LLC, an Arizona limited liability company
(the "Vendor").

RECITALS

A. After a competitive procurement process, the State of Arizona, by and through its
Department of Transportation (the "State"), entered into Contract No. ADOT12-017277, dated
January 31, 2012, as amended by that certain Amendment No. 1 dated October 18, 2012, with
Union Distributing Company of Tucson, an Arizona corporation ("UDC"), for UDC to provide
bulk fuel (collectively, the "UDC Contract"). The UDC Contract was transitioned to the State
Procurement Office in January 2013, and issued Contract No. ADSPO13-037520.

B. UDC merged with Brown Evans Distributing Co. on August 1, 2013, forming
Vendor. The UDC Contract was assigned to Vendor effective August 8, 2013, issued Contract
No. ADSPO14-052198 and was subsequently amended by that certain Change Order No. 1,
dated November 18, 2013, that certain Change Order No. 2, dated February 13, 2014, that certain
Change Order No. 3, dated November 18, 2014, that certain Change Order No. 5, dated June 19,
2015, and that certain Change Order No. 6, dated September 23, 2015 (collectively, the "State
Contract"). A copy of the State Contract is attached hereto as Exhibit A and incorporated herein
by reference, to the extent not inconsistent with this Agreement.

C. The Town is permitted, pursuant to Section 3-3-27 of the Town Code, to make
purchases under the State Contract, at its discretion and with the agreement of the awarded
Vendor, and the State Contract permits its cooperative use by other public entities, including the
Town.

D. The Town and the Vendor desire to enter into this Agreement for the purpose of
(i) acknowledging their cooperative contractual relationship under the State Contract and this
Agreement, (ii) establishing the terms and conditions by which the Vendor may provide the
Town with bulk fuel, as more particularly set forth in Section 2 below on an "as-required" basis
(the "Materials") and (iii) setting the maximum aggregate amount to be expended pursuant to
this Agreement related to the Materials.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by reference, the following mutual covenants and conditions, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Town and the
Vendor hereby agree as follows:
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