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City of Denton 215 E. McKinney St.

Denton, Texas 76201
www.cityofdenton.com

DENTON Meeting Agenda

Public Utilities Board

Monday, March 23, 2026 9:00 AM Council Work Session Room

REGISTRATION GUIDELINES FOR ADDRESSING THE PUBLIC UTILITIES BOARD

Citizens will be able to participate in the following way:

+ c¢Comment — The agenda was posted online at https:/tx-denton.civicplus.com/242/
Public-Meetings-Agendas. Once the agenda is posted, a link to make virtual comments using the
eComment module will be made available next to the meeting listing on the Upcoming Events Calendar.
Using eComment, Individuals may indicate support or opposition and submit a brief comment about a
specific agenda item. eComments may be submitted up until the start of the meeting at which time the
ability to make an eComment will be closed. eComments will be sent directly to members of the Public
Utilities Board immediately upon submission and recorded by the Secretary into the Minutes of the
Meeting.

After determining that a quorum is present, the Public Utilities Board of the City of Denton, Texas will convene
in a Regular Meeting on Monday, March 23, 2026, at 9:00 a.m. in the Council Work Session Room at City
Hall, 215 E. McKinney Street, Denton, Texas at which the following items will be considered:

REGULAR MEETING

1. PRESENTATIONS FROM MEMBERS OF THE PUBLIC

This section of the agenda permits a person to make comments regarding public business on items as listed
on the agenda. Each speaker will be allowed a maximum of four (4) minutes. Such person(s) shall have
registered under the REGISTRATION GUIDELINES FOR ADDRESSING THE PUBLIC UTILITIES
BOARD detailed at the beginning of this agenda. Registration is required prior to the time this agenda item
is read into the record.

2. CONSENT AGENDA

Each of the items on the Consent Agenda is recommended by the Staff and approval thereof will be strictly
on the basis of the Staff recommendations. Approval of the Consent Agenda authorizes the City Manager
or designee to implement each item in accordance with the Staff recommendations. The Public Utilities
Board has received background information and has had an opportunity to raise questions regarding these
items prior to consideration.

Listed below are bids, purchase orders, contracts, and other items to be approved for payment or other
action under the Consent Agenda (Agenda Items A — D). This listing is provided on the Consent Agenda to
allow Public Utilities Board Members to discuss or withdraw an item prior to approval of the Consent
Agenda. If no items are pulled, the Consent Agenda Items will be approved with one motion. If items are
pulled for separate discussion, they may be considered as the first items following approval of the Consent
Agenda.

A. PUB26-022  Consider recommending adoption of an ordinance of the City of Denton adopting and
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B.

C.

D.

Attachments:

PUB26-034

Attachments:

PUB26-035

Attachments:

PUB26-036

Attachments:

approving a pole attachment license agreement with Spectrum Gulf Coast, LLC
(“Charter”) for all pole attachments involving poles and conduits owned by the City of
Denton (“City”); authorizing the City Manager to execute said agreements; authorizing the
expenditure of funds therefor; and providing an effective date.

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Pole Attachment Agreement
Exhibit 3 - Ordinance

Consider recommending adoption of an ordinance of the City of Denton, a Texas
home-rule municipal corporation, authorizing the City Manager to execute a contract with
Schweitzer Engineering Laboratories, Inc., for the purchase of protective relay panels for
Denton Municipal Electric; providing for the expenditure of funds therefor; and providing
an effective date (RFP 8965 - awarded to Schweitzer Engineering Laboratories, Inc., in
the not-to-exceed amount of $110,583.00).

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Pricing Evaluation

Exhibit 3 - Ordinance and Contract

Consider recommending adoption of an ordinance authorizing the City Manager to
execute and deliver Supplemental Agreement No. 1to the Standard Utility Agreement
(“Agreement”) by and between the City of Denton and the Texas Department of
Transportation (“TxDOT”), for the reimbursement of design, property acquisition and
related services, construction, inspection, project management, and other direct costs
associated with the adjustment, removal, and/or relocation of wastewater utilities along
I-35E from Mayhill to Loop 288 more specifically called the I-35E/Mayhill Utility
Relocations Project (Utility ID No. U00011546) for wastewater relocation efforts, within
the County and City of Denton, Texas; providing for the expenditure of funds not to
exceed an increase of One Hundred Sixty-Two Thousand, Fight Hundred Fifteen and
90/100 dollars ($162,815.90) therefore; and providing an effective date.
Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Ordinance and Agreement

Exhibit 3 - Original Standard Utility Agreement

Consider recommending adoption of an ordinance of the City of Denton, a Texas
home-rule municipal corporation, authorizing the City Manager to execute a contract with
Closner Equipment Co., Inc., for the acquisition, rental, maintenance, and repairs of
various medium-duty and heavy-duty construction equipment for the Fleet Services
Department; providing for the expenditure of funds therefor; and providing an effective
date (RFP 8987 - awarded to Closner Equipment Co., Inc., for three (3) years, with the
option for two (2) additional one (1) year extensions, in the total five (5) year
not-to-exceed amount of $4,168,500.00).
Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Ordinance and Contract
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3. ITEMS FOR INDIVIDUAL CONSIDERATION
A. PUB26-038  Consider approval of the March 9, 2026 minutes.

Attachments: 3.9.26 Minutes

B. PUB26-033  Consider recommending adoption of an ordinance of the City of Denton, a Texas
home-rule municipal corporation, authorizing the City Manager to execute a contract with
Accelleron US Inc., for turbo replacement, parts, and service for the Denton Energy
Center; providing for the expenditure of funds therefor; and providing an effective date
(RFP 8816 - awarded to Accelleron US Inc., for one (1) year, with the option for four
(4) additional one (1) year extensions, in the total five (5) year not-to-exceed amount of
$9,520,000.00).

Attachments: Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Pricing Evaluation

Exhibit 3 - Presentation

Exhibit 4 - Ordinance and Contract

C. PUB26-039  Management Reports
1. Future Agenda Items
2. New Business Action Items
Attachments: 1. Future Agenda ltems

2. New Business Action ltems

4. CONCLUDING ITEMS

A. Under Section 551.042 of the Texas Open Meetings Act, respond to inquiries from the Public Utilities
Board or the public with specific factual information or recitation of policy, or accept a proposal to place the
matter on the agenda for an upcoming meeting AND Under Section 551.0415 of the Texas Open Meetings
Act, provide reports about items of community interest regarding which no action will be taken, to include:
expressions of thanks, congratulations, or condolence; information regarding holiday schedules; an honorary or
salutary recognition of a public official, public employee, or other citizen; a reminder about an upcoming event
organized or sponsored by the governing body; information regarding a social, ceremonial, or community event
organized or sponsored by an entity other than the governing body that was attended or is scheduled to be
attended by a member of the governing body or an official or employee of the municipality; or an
announcement involving an imminent threat to the public health and safety of people in the municipality that has
arisen after the posting of the agenda.

CERTIFICATE

I certify that the above notice of meeting was posted on the official website
(https://tx-denton.civicplus.com/242/Public-Meetings-Agendas) and bulletin board at City Hall, 215E.
McKinney Street, Denton, Texas, on March 17, 2026, in advance of the three (3) business day posting
deadline, as applicable, and in accordance with Chapter 551 of the Texas Government Code.

OFFICE OF THE CITY SECRETARY
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NOTE: THE CITY OF DENTON'S DESIGNATED PUBLIC MEETING FACILITIES ARE
ACCESSIBLE IN ACCORDANCE WITH THE AMERICANS WITH DISABILITIES ACT. THE CITY
WILL PROVIDE ACCOMMODATION, SUCH AS SIGN LANGUAGE INTERPRETERS FOR THE
HEARING IMPAIRED, IF REQUESTED AT LEAST TWO (2) BUSINESS DAYS IN ADVANCE OF
THE SCHEDULED MEETING. PLEASE CALL THE CITY SECRETARY'S OFFICE AT 940-349-8309
OR USE TELECOMMUNICATIONS DEVICES FOR THE DEAF (TDD) BY CALLING
1-800-RELAY-TX SO THAT REASONABLE ACCOMMODATION CAN BE ARRANGED.
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City of Denton _
City Hall

215 E. McKinney Street

DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Municipal Electric

DCM: Cassey Ogden
DATE: March 23, 2026
SUBJECT

Consider recommending adoption of an ordinance of the City of Denton adopting and approving a pole
attachment license agreement with Spectrum Gulf Coast, LLC (“Charter”) for all pole attachments
involving poles and conduits owned by the City of Denton (“City”); authorizing the City Manager to
execute said agreements; authorizing the expenditure of funds therefor; and providing an effective date.

BACKGROUND

Spectrum Gulf Coast LLC (“Charter”) is a telecommunications company which provides voice, video,
internet, and other data transmission services by means of wire, cable, fiber, wireless, and other
equipment. It is beneficial for telecommunication companies to be attached to and rent space on utility
poles and underground infrastructure. The rental rate is defined in the City’s Utility Rate Book. The Pole
Attachment License Agreement provides the terms and conditions upon which Charter may apply for and
attach lines and equipment to utility poles owned by the City of Denton.

RECOMMENDATION

Staff recommend approval of the agreement.

EXHIBITS

Exhibit 1: Agenda Information Sheet
Exhibit 2: Pole Attachment Agreement
Exhibit 3: Ordinance

Respectfully submitted:
Antonio Puente Jr.
DME General Manager

Prepared by:
Aaron Bennion
DME Engineering Services Supervisor



NOTICE
This Agreement does not authorize Licensee to install or maintain wireless
communications devices on City of Denton poles or other infrastructure, electric or
otherwise. Should Licensee desire to install wireless communications devices on City
of Denton poles or other infrastructure, electric or otherwise, Licensee must enter into
a separate agreement.
POLE ATTACHMENT LICENSE AGREEMENT

BETWEEN THE CITY OF DENTON AND
LICENSEE

This License Agreement is between the City of Denton ("CITY"), a Texas home-rule municipal
corporation, and Spectrum Gulf Coast, LLC, a Delaware limited liability company and its affiliates
under common control ("Licensee") (collectively referred to as the "Parties”).

WHEREAS, CITY, operates or controls certain utility poles in the public rights of way managed and
controlled by CITY throughout Denton; and

WHEREAS, Licensee desires to provide voice, video, internel, or data transmission and other lawful
communications services within CITY's service area; and

WHEREAS, to provide voice, video, internet, or data transmission and other lawful communications
sarvices, Licenses seeks to place and maintain cables, equipment, facilities, within CITY's service area
and desires to place such cables, equipment, and faciiities on various Poles and easements ownsd by
CITY; and

WHEREAS, CITY is willing to grant Licensee a revocable, non-exclusive license to use certain Poles on
the strict terms and conditions set forth in this Agreement and subject to the CITY Code of Ordinances,
Electrical Code, and Distribution Construction Standards, and applicable law, as they may be amended
from time to time.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions herein contained,
CITY and Licensee do hereby mutually covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

11 DRalinitions: For purposes of this Agreement, capitalized terms are delined as follows:

A. CITY Diatribution Conatruction Standards means those engineering and construction
standards, specifications, and designs maintained and referenced internally by CITY, and
complied with in all material respects by CITY, for its own Pole distribution construction and
engineering efforts, applied on a nondiscriminatory basis.

8. Annual Usage Charge means the recurring charge thal Licensee is to pay CITY
annually under this Agreement tor attachment 1o CITY's Poles. The Annual Usage Charge is in

addition to any Costs and Filing Fees Licensee may incur during a Contracl Year and sha'l be



determined by CITY as of December 1 of each Contract Year, other than the first Contract Year.
The Annual Usage Charge for any Contract Year shall be the number of billable Attachments
shown on CITY's records to exist as of December 1 of the preceding Contract Year multiplied by
the Usage Rate for the new Contract Year for each attachment of equipment. Unless applicable
state or federal law is amended to allow a charge for over-lashed Cable, the Annual Usage
Charge shall not apply to over-lashed Cable over- lashed with any of Licensee's Attachments for
which a Usage Rate is chargeable or for any equipment located in the unusable space, such as
risers and power supplies. Unless otherwise expressly provided in this Agreement, Annual
Usage Charges are not refundable.

C. Attachment Application means the CITY prescribed application sheet, together with
all required prints, maps, proposed routes, project descriptions, studies, and proposed
schedules that Licensee must submit, in full, to CITY in order to request, have reviewed, perform
required and then be granted an Attachment License for a particular Pole or group of Poles. For
the avoidance of doubt, any Licensee Attachment that was affixed to any CITY Pole prior to the
Effective Date will not require a new Attachment Application to remain on such Pole.

D. Attachment means (other than for Annual Usage Charge Purposes):

1. each Cable owned, controlled, or used by Licensee, together with its associated
messenger strand, guy wires, span guys, anchors, and other appurtenant and incidental
facitities, affixed to a Pole regardiess of the means by which affixed (a Cable lashed to
another Cable and each Cable lashed to a common messenger is a separate
Attachment);

2. each amplifier, repeater, controller, box, cabinet, appliance, device, or piece of
equipment owned, controlled, or used by Licensee and affixed to a Pole, regardless of
the means by which it is affixed;

3. each amplifier, repeater, controller, box, cabinet, appliance, device, or piece of
equipment owned, controlled, or used by Licensee that is resting on the ground but is
connected to a Pole, Attachment, or CITY line by a conductor;

q, a new or existing service wire drop that is (i) located in the same one foot of
space assigned to the Licensee's Cable Altachment, and (ii) is attached to the same
Pole as an existing Attachment of Licensee shall NOT constilute an additional
Altachment.

5. risers installed by the Licensee for the purpose of transitioning overhead Cable
to underground Cable or vice versa; or risers installed by the Licensee for the purpose
of extending service lo a customer shall NOT be considered an additional attachment(s).

E. Attachment License means the revocable (solely pursuant 1o the terms and condition
hereol and applicable law), non-exclusive righl of Licenses 1o make an Attachment to a Pole
under this Agreement, pursuant o CITY's approval of an Attachment Application and subject to
(1) any modifications, conditions, and specifications imposed by CITY pursuant 1o this



Agreement or applicable law when approving the Attachment Application and (2) all Design
Documents issued by CITY with respect to the Attachment and Pole in question. An Attachment
License authorizes Attachments solely for lawful communications purposes, as described in this
Agreement. The use of any Attachment for any purpose other than providing lawful
communications as described in this Agreement is prohibited and shall constitute a breach of
this Agreement.

F. Boxing means the use of a cross arm or through bolt to facilitate a Pole attachment on
the opposite side of the Pole from any existing attachment and the installation of Cable or
facilities on both sides of the same Pole at approximately the same height. Licensee is prohibited
from Boxing on CITY Poles.

G. Cable means a conductor, wire, or fiber or a bound or sheathed assembly of conductors,
wiras, or fibers used as a wire communications or transmission medium (a bare messenger is
also a Cable).

H. Communications Space means the area on any given Pole, below and sufficiently
remote from the Supply Space as required by Electrical Code, within which Attachments and
Pole Contacts may lie. The term Communications Space has the equivalent meaning as that
used in the Electrical Code. The top surface of the Communications Space must remain at least
40 inches from the lowest surface of the Supply Space and from any other electrical lines,
conductors, or equipment, or below the Supply Space at a distance as defined by the National
Electric Safety Code for a specified condition, The bottom surface of the Communications Space
must maintain a clearance in accordance with National Electrical Safety Code standards. Any
make ready for a new or modified Attachment that may be required to meet these standards
shall be paid for by the Licensee,

I Conduit means a structure owned by CITY containing one or more Ducts, usually placed
in the ground, in which Cables or wires may be installed. CITY-owned electrical Conduit is
expressly reserved for utility reliability and expansion purposes and is not available for use by
Licensee.

J. Conduit System means any combination of Ducts, Conduits, Manholes, and Handholes
joined lo form an integrated whole. As used in this Agreement, the term refers to Conduit
Systems owned or controlled by CITY, CITY-owned electrical Conduit System is expressly
reserved for ulility reliability and expansion purposes and is not available for use by Licenses.

K. Contract Year means any calendar year during which this Agreement is in effect,
beginning January 1 and ending December 31, except that the lirst Contract Year shall run from
the Elfective Date until December 31 of that year and the final Contract Year shall run from
January 1 of that year unlil the date of termination.

L. Contractor includes subcontractors.

M. Cost means the total cost reasonably and actually incurred by CITY for any panticular
lask under this Agreement, and as permitted by applicable law, and includes without limitation
reasonable labor, material, equipment usage, outside Contractor and vendor charges,



reasonable overhead, and reasonable general and administrative expenses, except to the extent
those general and administrative expenses already are recovered in the Annual Charge. Costs
may be incurred for, without limitation, engineering and engineering review, Make-Ready
construction, inspections and oversight auditing, public relations and intervention, and other
services. Certain Cost rates are specified in Exhibit A to this Agreement, which CITY may change
no more than once per year; provided, however, that any such change to such Cost rates shall
be based on CITY's reasonable cost of labor, materials, and equipment usage. Subject to the
foregoing, Costs shali be determined by CITY in its reasonable judgment and reasonable
discretion and in accordance with law, and shall be paid by Licensee in accordance with either
of the following, at CITY's sole option:

1. Any advance Make-Ready estimate provided by CITY, in which event CITY shall
have the right to refuse to incur the Costs until the estimate is paid; and/or

2. Any final invoice submitted by CITY. In the event an advance estimate was paid
by Licensee for Costs, the final invoice will reflect such payment.

N. Design Documents means all specifications, drawings, schematics, blueprints,
engineering documents, and written requirements for materials, equipment, design,
construction, and workmanship with respect to Make-Ready and installation work on a particular
Attachment or Pole or group of Attachments or Poles. Any and all design documents must be
sealed by a licensed professional engingar. No more than one stamp shall be required on
any packet provided by Licensee and the stamp shall apply to the entire package.

0. Duct means a single enclosed tube, pipe, or channel for enclosing and carrying Cables, wires,
and other facilities owned by CITY. As used in this Agreement, the term Duct includes Inner-
Ducts created by subdividing a Duct into smaller channals. CITY-owned electrical and/or electric
communication Duct is expressly reserved for utility reliability and expansion purposes and is
not available for use by Licensee,

P. Ettective Date means the date CITY signs this Agreement as shown on the signature
page of this Agreement.

Q. Electrical Code means the National Electrical Safety Code (NESC), the National
Electrical Code (NEC), and Chapter 752 of the Texas Health and Safety Code.

R. Flling Fee means the initial, non-relundable fee charged to Licensee for filing an
Attachment Application for an Attachment License. Filing Fees are set by the CITY and shall not
exceed the actual and reascnable Cost to CITY of reviewing and processing an Attachment
Application. The Filing Fee is solely to compensate CITY for reviewing and processing an
Attachment Application and does not include or offset Costs or Annual Usage Charges.

8. Handholes means an enclosure, usually below ground level, used for the purpose of
installing, operating, and maintaining Attachments in a Conduit. A Handhole is tco small lo permit
personnel to physically enter. CITY-owned electrical Handholes are expressly reserved for utility
teliability and expansion purposes and is not available tor use by Licensee.



T. Infrastructure Usage Regulations means the Denton City Code of Ordinances and any
other CITY ordinance that may be enacted to govern electric utility infrastructure usage or rental.

u. Inner-Duct means a pathway created by subdividing a Duct into smaller channels. CITY-
owned electrical and/or electric utility communication Inner-Duct is expressly reserved for utility
reliability and expansion purposes and is not available for use by Licensee.

V. Make-Ready means all work required to accommodate Licensee's Attachments on a
Pole with respect to CITY and Third Party User needs and in compliance with Electrical Code,
CITY Distribution Construction Standards, generally accepted engineering and construction
practices, and applicable laws. Licensee shall not be responsible for work performed to
correct pre-existing safety violations caused by CITY and/or any Third Party User.

w. Manhole (also called "Pullbox” or "Vault") an enclosure, usually below ground level
and entered through a hole on the surface covered with a cast iron or concrete Manhole cover,
which personnel may enter and use for the purpose of installing, operating, and maintaining
Attachments in a Conduit. CITY-owned electrical Manholes are expressly reserved for utility
reliability and expansion purposes and is not avaitable for use by Licensee.

X. Maximum Lawful Usage Rate means the maximum amount that CITY may lawfully
charge for an Attachment under applicable state and federal law, rules and regulations in effect
from time to time. If, for any Contract Year, applicable state or federal law does not limit the
amount CITY may charge Licensee for a particular Attachment or service under this Agreement,
the Maximum Lawful Usage Rate for the Attachment or service shall be the amount that CITY
determines, in its sole judgment and discretion, o constitule a reasonable and non-
discriminatory annual Usage Rats.

V. Pole means any electric distribution pole owned by CITY that supports electric lines having
a nominal voltage of not more than 35kV; provided, however, that any electric distribution pole
having a nominal voltage of more than 35kV will also be a "Pole" if the pole is also used for
distribution of power from a local substation to customers. Unless otherwise agreed by CITY with
respect to a particular pole, the term Pole does not include (1) street lighting, traffic signal, AM}
extender bridge, or dusk to dawn light poles; (2) metal or wood poles or towers supporting
transmission lines carrying a nominal voltage greater than 35kV, unless such wood poles are
also used 1o suppor distribution lines carrying a nominal voltage of not more than 35kV and
where predesigned to accept telecommunication installations; (3) any structure or facility within
a subslation; (4) conduits (except as otherwise provided in Article 11); or (5) any structure not
usead for electric power distribution,

Z. Pole Contact means the point or contiguous area on a Pole at which one or more of
Licensee's Attachments makes physical contact with a Pole regardless of the duration for which
the Pole Contact existed.

AA. Sorvice Drop means a Cable used to connect direclly lo a customer's location from one
Pole and attached 1o no more than one addilional Pole where the addilicnal Pole does not
suppert vollage greater than six hundred volts (600V) or a Cable used to connecl a customar's
location through the use of multiple licensed Poles where Service Drop Make-Ready has been



performed.

BB. Supply Space means the area on any given Pole, above the Communications Space, that
is reserved for the placement of electric supply lines, electrical equipment, and other CITY
facilities. The term Supply Space has the equivalent meaning as that used in the Electrical Code,
Licensee may not place any Attachments or Pole Contacts in the Supply Space.

CC. Third Party User means any third party that has, or may be granted, an attachment license
or other right to attach with respect to a Pole. Third-parties that are allowed by Licensee to
overlash third-party conductors onto existing Licensee Attachment(s) shall also execute a Pole
Attachment License Agreement with the CITY, regardless of the duration for which the
Attachment or Pole Contact existed. At least thirty (30} days before third-party overlash
operations, Licensee shall provide advanced written notice to CITY that identifies the proposed
third-party overlashing entity and all proposed third-party overlash locations.

DD. Unauthorized Attachment means an Attachment or any other affixing or placing of
Licensee's facilities onto CITY property for which Licensee does not have a valid Attachment
License.

EE. Usage Rate means, for each given Contract Year, the amount Licensee must pay CITY
for each Attachment. Usage Rates are specified in Exhibit A to this Agreement and which CITY
may change no more than once per year.

1.2 Syntax Except as otherwise expressly provided herein, all nouns, pronouns and variations
thereof shall be desmed to refer to the singular and plural.

1.3 Amendments Any reference to a law, code, or document shall mean such law, cods, or
document as it may be amended from time to time.

14 Third Party User Agreements CITY has in the past entered into other Pole usage agreements
with Third Party Users. In construing this Agreement, no variations between this Agreement and other

agreements with Third Parly Users shall have any evidentiary value or be construed against CITY, It is
the Parties intent that this provision is not meant to unlawlully discriminate against Licensee in favor of
other licansees.

1.5 No Construction against CITY The rule of construction that ambiguities in a contract are to be

constructed against the drafting pary shall not apply to this Agreement.

16 Headings The descriptive headings in this Agreement are only for the convenience of the parties
and shall not be deemed to aftect the meaning or construction of any provision.

ARTICLE 2
SCOPE AND TERM OF AGREEMENT

2.1 General Purpoge In accordance with the provisions of this Agreement and applicable law, CITY
shall issue Altachment Licenses o Licensee on the terms and conditions set forth herein. Belore
Licensee makes any Attachment to or begins any work on a Pole, excluding Service Drops, it shall lile
an Altachmeni Application and await CITY's issuance of an Attachmeni License and Design Documents



with respect to that particular Attachment or Pole, as set forth in Article 4. For Service Drops, Licensee
shall notify the City in writing on monthly basis, regarding Service Drops made in the prior month. Nothing
in this Agreement shall be construed to obligate CITY to grant an Attachment License with respect to
any particular Pole where Licensee has failed to fulfill the requirements herein for the grant of such
Attachment License.

A. The use of any Attachment for any purpose other than providing lawful communications
as described in this Agreement is prohibited and shall constitute a breach of this Agreement.

B. Licensee is prohibited from Boxing on CITY Poles.

C. CITY-owned electrical Conduit is expressly reserved for utility reliability and expansion
purposes and is not available for use by Licensee.

D. CITY-owned electrical Duct is expressly reserved for utility reliability and expansion
purposes and is not available for use by Licensee.

E. CITY-owned electrical Handholes are expressly reserved for utility reliability and
expansion purposes and are not available for use by Licensee.

F. City-owned electrical Inner-Duct is expressly reserved for utility reliability and expansion
purposes and is not available for use by Licensee.

G. CITY-owned electrical Manholes are expressly reserved for utility reliabilty and
expansion purposes and are not available for use by Licensee.

2.2 JTarm The initial term of this Agreement is six (6) years, beginning on the Effective Date and
renewing thereafter for five (5) successive one (1) year terms, subject to the default provisions, or unless
terminated by either Party. At the end of each then-current term, Licensee shall, if it intends to terminate,
give CITY written notice of its request to terminate 180 days before the end of the then-current term. if
Licenses is in default during the course of the then-current term and Licensee has not cured the default,
this Agreement shall not renew, |If Licensee has defaulted and not cured such defaull, renewal will be
granted in CITY's reasonable discration, If renewal is denied, CITY will give wrilten notice of the reasons
for denial within thirty (30) days of making that determination and this Agreement will expire at the end
of the then-current term.

2.3 Exiating Facilitias Only Except as otherwise set forth in paragraph 6.4, (i) CITY is under no
obligation to add, build, keep, maintain, or replace Poles or any other {acilities for the use or convenience
of Licensee; and (ii} the maintenance, replacement, ramoval, relocation, or addition of CITY Poles and
facilties shall remain within the sole province and discretion of CITY. Notwithstanding the loragoing, any
actions ol the CITY under this Agreemen| shall be taken on a nondiscriminatory basis.

24 Polea Qnly This Agreement is imited 1o and only addresses Altachments to CITY Poles. This
Agreement does not authorize Licensee to install or maintain Attachments on other CITY property and
faciiities, including without limitation Conduits, buildings, and towers.

28 City Righta-af-Waya Except for the placement of Attachments or other facilities covered by this



Agreement on CITY Poles and notwithstanding that a Pole to which Licensee may attach its facilities is
in the CITY's public streets or rights-of-way, nothing in this Agreement shall be construed to grant, nor
does this Agreement grant, Licensee any right or authorization to use or occupy the public streets or
rights-of- way of the CITY or any other public property.

2.6 Access to Bights of Ways limited Except to access the CITY's rights of ways as an incident

of attaching facilities to CITY'S Poles under this Agreement, Licensee and CITY expressly agree that
the authority to attach to CITY Poles does not grant Licensee authority to use or occupy CITY's public
streets or rights-of-way.

2.7 Separate Agreement and Franchise Needed for Access to Rights of Ways. Licensee
expressly agrees that should it intend to use the CITY'S rights of ways, Licensee shall enter into a

separate franchise agreement for such privileges if Licensee does not already have such privileges as
part of another existing agreement, a franchise with City, and/cr a state issued franchises,

28 Erivate Easements licensee understands that some Poles are located on dedicated
easements over private property that, by their terms, restrict the use of the easement to CITY for the
sole purpose of electric distribution or transmission. Nothing in this Agreement and no action by CITY
shall be construad to offer, grant or approve any right or license to use such easement or to affix an
Attachment to a Pole within such easement without the consent of the owner of the property to which
the easement is appurtenant, unless otherwise allowed by law. CITY has no obligation to expand or
obtain rights in such easement on Licensee's behall. It is the sole obligation of Licensee to obtain the
necessary consent or additional easement rights, if any, at Licensee’s own expense.

2.9 Eminant Domain CITY is under no obligation to exercise any power of eminent domain on
Licensee's behalf,

210 HNo Propariy Riahts In Polas All Poles shall remain the property of CITY and no payment made
by Licensee shall create or vest in Licensee any ownership right, title, or interest in any Pole, but

Licensee's imerast shall remain a bare license. The existence of such a license shall not in any way alter
or aftect CITY's right to use, change, reclaim, operate, maintain, or remove its Poles, subject to the terms
and conditions hereof. Nolhing in this Agreement shall prohibit Licensee from repairing, operating, or
maintaining a Pole at Licensee's sole cost and expense if: (i) CITY expressly abandons the Pole or
consiructively abandons the Pole by electing not to repair, operate, or maintain the Pole to such an
extent that a reasonable person would conclude that CITY has abandoned the Pole; and {ii) Licensee is
permitted to do so under the City Code, the terms of Licensee's franchise, it applicable, and any
applicable easements; provided, however, that CITY may remove an abandoned Pole if such removal
manifestly serves the public interest. It CITY's use of its Poles materially and adversely affects Licensee's
use and operation of an Altachment, Licensee may, by written notice to CITY, remove its Attachments
from any adversely allected Pole. Such termination shall be implemented by written notice to the CITY.

211 Liconse Not Exclusilve Licensee acknowledges that CITY has entered inlo other agreements
concerning the use ol Poles by third parties, including Licensee's compelitors and may in the luture enter
into similar agreaments. Nothing in this Agreement shall be construed to limit or in any way aftect CITY's
righl or ability to enter into or honor other agreements, or to grant any rights, licenses, or access
concerning any Pole, irrespeclive of the character or degree ol economic competition or loss caused to
Licensee, 8o long as CITY's aclions are not unreasonably discriminatory.



212 CITY Priority The primary purpose of a Pole is electric distribution and public health and safety,
and CITY reserves to itself first priority in the use of a Pole. In the event of any conflict between the use
of a Pole by CITY and Licensee, the use of a Pole for the distribution of electric power to CITY customers
shall prevail and have priority over Licensee's use of the Pole,. CITY retains and shall have exclusive
use of the Supply Space. All of Licensee's Aerial Attachments shall remain within the Communications
Space.

213 Discretion of CITY Final CITY reserves the right to deny any Attachment Application pursuant
to the terms and conditions of this Agreement, and an a nondiscriminatory basis, subject to applicable
law, reserve any Pole to its own use pursuant to a bona fide development plan, or modify any Pole for
legal, safety, mechanical, structural, engineering, environmental, reliability, or service reasons.
Determination of these issues shall at all times remain within the reasonable discretion of CITY, subject
in all respects to the terms and conditions of this Agreement and appliable faw. Licensee will nol be
required to pay for any modifications to any Pole or its Attachments in order to accommodate a Third
Party User.

2.14 Ng Cost or Expense to CITY The engineering, construction, instaliation, use, operation, and
maintenance of Licensee's Attachments shall be at Licensee's sole expense, except as otherwise

provided herein, Unless otherwise expressly provided of this Agreement, nothing in this Agreement shall
be construed to require CITY to expend any funds or to incur or bear any cost or expense.

215 Pole Attachment Procedures and Construction Standards Conflicts In the event of a
difference, conflict, or discrepancy between or among the requirements or practices of this Agreement
and the Pole Attachment Procedures and Construction Standards, the terms of this Agreement shall
govern.

ARTICLE 3

USAGE RATES AND
CHARGES

31 Paymant Due upon Liceanas Approval CITY's approval of an Attachment License shall be
conditioned on Licensee's payment of the then current Usage Rale for each approved Attachment,
prorated 1o reflect the number of months remaining in the Contract Year with any partial month being
considered lo be a tull month. Licansea's payment is due within 45 days from the date of receipt CITY'S
approval of an Attachment License.

3.2 Calculation of Usage Ratea For each Contract Year, the Usage Rate shall not exceed the
Maximum Lawlul Usage Rate. Before each new Contract Year, CITY will notily Licensee in writing of the
Maximum Lawful Usage Rate for such Contract Year at least 60 days in advance of any invoice. The
CITY shall provide its Maximum Lawful Usage Rate calculations and relevant suppor data so Licensee
may verily that the such Usage Rate is calculated in accordance with apphcable law. The Maximum
Lawiul Usage Rate may take into accounl changes in applicable laws that are to go into effect during
the upcoming Conlract Year.

3 Dispute of Maximum Lawiut Usage Rate ! Licensee disagrees in good faith with CITY's
determination of the Maximum Lawful Usage Rate, Licensee may protest the CITY'S Usage Rale in

writing within 30 days ol receipt of the notice of the then proposed Usage Rate. The protest shall include



copies of all records and other documentation that support Licensee's position. Failure to timely protest
CITY's proposed Usage Rate shall constitute agreement to and acceptance of CITY's determination and
a waiver of Licensee's rights to dispute CITY'S Usage Rate, unless such rate is unlawful pursuant to
applicable law. If Licensee timely protests a proposed Usage Rate, the parties shall endeavor in good
faith to negotiate a resolution of the dispute. If the parties are unable to resolve the dispute within 60
days from the date of Licensee's protest, then either party may seek relief from the Public Utility
Commission of Texas ("PUCT") pursuant to section 54.204 of the Texas Utilities Code, any successor
regulation, or any other law that confers jurisdiction on the PUCT. The PUCT shall be the sole and
exclusive forum for resolution of a dispute regarding CITY'S Usage Rate, unless the PUCT lacks
jurisdiction, in which event the dispute resoclution provisions set forth in paragraph 18.7 shall control. If
the dispute is not resolved by the time the Annual Usage Charge invoice is issued, Licensee shall
nonetheless pay the invoice based upon the disputed Usage Rate. Payment by Licensee of the invoice
shall not prejudice Licensee's ability to continue to contest the Usage Rate, and CITY agrees not to
interpose any claim, defense, or counterclaim that Licensee has waived its right to contest the Usage
Rate by paying the dispuled invoice. Failure to pay the disputed Usage Rate shall constitute a breach of
this Agreement. CITY shall process Licensee's applications in accordance with this Agreement or the
duration of the dispute.

34 Subsaquent Annual Usage Charges [n each January of each Contract Year and continuing

thereafter until the expiration or termination of this Agreement, CITY will invoice for, and Licensee shall
pay, within 45 days after receipt of invoice, the Annual Usage Charge for the new Contract Year. Ali
overdue balances shall accrue interest at the rate of 1% per month from the due date until paid, or the
maximum rate allowed by law, whichever is less.

s Involce Disputes If Licensee believas in good faith that an Attachment count contained in an
Annual Usage Charge invoice is incorrect, it shall nonetheless pay the invoice under protest. To protest
an invoice, Licensee must give CITY wrilten notice of the nature of its protest no later than the due date
for payment of the invoice together with copies of records and other documentation supporting its
position. The parties shall promptly mest to resolve the discrepancies in their racords 1o determine the
correct Attachment count. If the parties are unable to resolve a discrepancy as to the correct count, the
parties may, upon mutual agreement, jointly conduct a physical inventory of geographical grids or other
mutually agreeable census to determine the correct count. The Cost to conduct such inventory or census
shall be equally divided between the parties.

36 Adjustmeants If upon resclution of a dispute between the parties under paragraph 3.3 or
paragraph 3.5, a refund is due 1o Licensee, CITY shall refund the amount of the cvercharge together
with interest at the rate specified in paragraph 18.5 from the date of CITY's receipt of the protested
Annual Usage Charge payment. If Licensee owes additional money, a corrected invoice shall be issued
by CITY lor the additional Annual Usage Charge due, plus accrued intares! at the rate specilied in
paragraph 18.5 from the due date ol the original invoice.

A7 No Allowances Unless otherwise expressly stated in this Agreement, there shall be no offsets
against any sums due under this Agreement, or any other allowances, for aysiem improvement, materials
of labor suppliad, upgrading, life extension, or other direct or incidental benefits conferred by Licensee
upon CITY or its Poles, system, or lacilities. All such improvements and benefits belong solely to CITY,
and the fact that such improvements or benefits may accrue shall in no way alter or affect Licensee's



obligations under this Agreement.

e Schedule PAF Conflicts In the event of a difference, conflict, or discrepancy between or among
the requirements of the Schedule PAF and those of this Agreement, the terms of this Agreement shall
govern. For the avoidance of doubt, the calculation and rates set forth in Schedule PAF shall control to
the extent such calculation or rate is referenced herein.

ARTICLE 4
ATTACHMENT
LICENSES

4.1 Attachment License Required Licensee shall have an Attachment License with CITY before

performing any new Attachment work on a Pole or making any Contact with, or Attachment to, a Pols or
other facility on CITY properly or easement. Maintenance of existing equipment shall be allowed,
including transters for new Poles and for Make-Ready work of other licensess, it Licensee has a current
Attachment License that covers the existing Attachments and equipment. Licensee must have an
Attachment License for each Pole or group of Poles to which Licensee's Attachments are to be affixed,
identifying each separate Attachment to the Pole(s) by type. An Attachment License is not needed to
perform visual inspections necessary for preparing an Attachment Application.

42  QOverlashing,

Licensees must provide 15 business days' advance notice when it seeks to overlash 1o an existing
Licensee or Third Party User Attachment or Pole Contact. .Licensee may not allow another party to
overlash to Licensee's facilities without such party first having an agreement with and
attachment license from CITY. Poles are the sole property of CITY, and Licensee shall not
charge or accept any financial consideration for allowing a third party to overlash to an
Attachment or Pole Contact without CITY's written consent.

4.3 Application Progeas The Attachment Application must be submitted in the then approved CITY
format. The Attachment Application form, and all required supporting documentation and other
procedures, are within the reasonable discretion of CITY and may change from time to time upon prior
written notice (provided such changes are not inconsistent with the terms and conditions of this
Agreement and applied in a nondiscriminatory manner). CITY may reject enlirely an incomplete
Attachment Application, or it may request additional information to support the Attachment Application,
in which evant the requested information shall be prompily turnished. In the event thal CITY denies an
Attachment Application, it shall provide written notice of its reason lor denlal to Licensee within 15
business days of the date the Atlachment Application was submitted.

44  Approval

A, CITY retains sole and complete discretion 1o deny or modily any Attachmeni Application
in order 10 be able to preserve the salety, reliability, integrity, and effectiveness of the electric
distribution system that constitutes the core of its business and its governmental mandate. CITY



4.5

will approve, modify, or deny an Attachment Application within 15 business days of submission.
Licensee may request CITY to reconsider a denial or modification of an Attachment Application.
CITY may approve an Attachment Application as submitted, approve it on a modified or
conditional basis, or may deny the Attachment Application on a reasonable basis in accordance
with the policies adopted by CITY. An Attachment Application may be denied solely for the
reascn set forth. The CITY's City Manager, or designee, may deny an application if:

1. the applicant fails to submit a complete Attachment Application;

2. the applicant fails to supplement its Attachment Application with additional
information or otherwise cooperate with the utility as requested in the evaluation of the
Attachment Application;

3. the applicant fails to pay the applicable Filing Fee;

q, the proposed attachments are of excessive size or weight or would otherwise
subject utility infrastructure to unacceptable levels of additional stress;

5. approval would, for reasonable documented concerns provided to Licensee
(such as under the Electrical Code), jeopardize the reliability or integrity of the
electric system or of individual units of utility infrastructure.;

6. approval would present a safely hazard to a City employee or the public;

7. approval would impair the City's ability 1o operate or maintain utility infrastructure;
or

8. approval would require a change, upgrade, or addition to utility infrastructure,

unless Licensee agreas to pay the cosis incurred,

B. In the event that CITY intends to deny an Attachment Application based on sub-
paragraph numbers 1 - 8 set forth in Paragraph 4.5.A, above, or for any other reason for which
denial i1s permitted by law, and the Pole may be modified or replaced to resolve that issue, CITY
shall approve the Attachment Application provided that:

1. the Licensee agrees to pay CITY's Costs to so modily or replace the Pole; and

2. the Attachment Application is otherwise accepiable and grantable pursuant to
the terms and conditions of this Agreement and applicable law. Provided, however, that
nothing in this sentence abridges or modifies the requirements set torth in paragraph 6.4.

Order of Approval Attachment Applications concerning a particular Pole will be considered and

acted upon by CITY in the order in which they are filed. For purposes of avalualing an Attachment
Application with respect to Pole capacity and existing Third Parly User Attachments, CITY will consider
not only all existing altachmenis but also all valid Altachment Licenses and reserved CITY space.

46

Engineering Licensee shall submil documentation of its lield evaluation that has been sealed

by a professional engineer licensed by (he Stale ol Texas. CITY shall accept and rely on such
documentalion, but shall reserve the nght {o perform, or have a lirm relained by CITY perform, its own



engineering and field evaluation including pole loading analysis. All Costs for such engineering and field
evaluation shall be paid by Licensee. With respect to a particular Pole, CITY's engineering shall take into
account and allow space for all Attachment Licenses, which are valid for that Pole. In granting an
Attachment License, CITY shall issue to Licensee the related Design Documents that were paid for by
the Licensee.

4.7 Attachment License Expiration All Attachment Licenses and Design Documents and any rights
conferred thereunder shall expire on the later of (i) 120 days after issuance (or such longer period as the
parties may agree to in writing) or {ii) 60 days after completion of all Make-Ready work, unless all Make-
Ready and installation work has occurred in accordance with the Design Documents before the end of
such period. If an Attachment License for a Pole expires, Licensee shall re-apply, de nova, for an
Attachment License and must receive such License from the CITY before Licensee can begin working
on or making an Attachment to that Pole.

ARTICLE 5
GENERAL REQUIREMENTS

5.1 Work Site Safaty In performing any work on or near Poles supporting energized electric lines,
Licensee, and its Contractors, agents and employees shall comply with Chapter 752 of the Texas Health
and Safety Code and all federal, state and local laws, rules and regulations governing work in proximity
o energized electric lines, including without limitation, those promulgated by the Occupational Safety
and Health Administration, The indemnification requirements of Article 16 shall apply to any breach by
licensee of its obligations under this paragraph.

5.2 Electrical Code Licensee, and its Contractors, agents and employees, and all work, Contacts,
and Attachments on a Pole shall at ali times comply with the-then current Electrical Code, as applicable.

5.3 Design Documeants All installation and other work performed by Licensee on a Pole or
Attachment shall at all times comply with the Design Documents and CITY Distribution Construction
Standards and CITY requirements subsequent to Make-Ready inspections.

5.4 Service Interruptiona Licensee shall not cause any interruption of CITY or Third Party User
services without first obtaining CITY's express written consent as provided by Article 6. If it is necessary
for CITY to de-energize any equipment or lines lor Licensee's benelit, Licensee shall (a) reimburse CITY
in tull for all Costs in doing s0, and (b} coordinate any customer or system outages with the CITY. In the
event Licensee damages any of CITY's equipment or lines or causes any service interruption, Licensee,
at its sole expense, shall immadiataly do all things reasonable 10 avoid injury and further damage, direct
and incidental, rasulting theretrom and shall notiy CITY immediately. Licensee shall be liable for all
Cosis resulting from such damage and any necessary rapairs, subject to the limitations set forth in
Section 16.1.

6.5 CITY Ovargight CITY shall have the right to conduct on-site field cversight and inspections of
Licensee's Attachments, work, and operations on CITY'S Poles. CITY may conduct pre-construction
surveys, and post-construction inspections al Licensee’'s expense and shall provide Licensee with the
results. CITY shall at all times have unrestricted access 10 Poles and to all field work sites of Licensee
and Licensee's Contractors, Both CITY and CITY's representative at any Pole sile shall have complete
and final authority to order the immediate suspansion of Licensea's construction or installation activities



if CITY or CITY's representative, in its sole discretion and judgment, deems such action necessary for
reasons of safety, engineering, electrical service reliability, or failure to obtain proper licenses and
permits. If an immediate suspension order is issued, the CITY or CITY's representative shall have the
right to inspect any and all {acilities installed up to that point on Licensee's Attachment submittal, at
Licensee's expense. In the event of an oral suspension order, CITY shall send written notice to Licensee
within three (3) days after such suspension, identifying the bases for suspension. Such suspension shall
be in effect until such time as the Licensee cures, at Licensee's sole Cost, the alleged bases for
suspension. In no event shall CiTY be responsible for any damages, losses, or costs incurred by
Licensee as a result of such work stoppage. Licensee's failure to obey a suspension order issued in
accordance with this Agreement shall constitute a breach of this Agreement.

5.6 Laws To the extent that the Code of the City of Denton lawfully requires Licensee to possess a
valid franchise or construction permit before engaging in a particular act, Licensee must comply with
such requirement before beginning installing Attachments. Nothing in this Agreement shall be construed
as waiving other CITY requirements or permitting the construction of facilities other than Attachments.
Attachments must conform to local, state, or federal law. Licensee’s use of any Pole and Licensee's
Attachments shall at all times conform to the requirements the CITY's Code of Ordinances, infrastructure
usage regulations, and the published policies promulgated by the CITY pursuant thereto.

5.7 Other Permits Licensee shall apply for and obtain all licenses, permits or other authorizations
required 1o provide its service or to use, operate or maintain its Attachments. If Licensee is denied any
required license, permit or authorization, Licensee may, upon written notice to CITY, terminate any
Attachment License granted hereunder that was predicated upon the grant of such license, permit or
authorization.

58  Taxes and Liens Licensee shall pay all taxes and assessments lawlully levied on Licensee's
Attachments and any tax, assessments, fee, or charge levied on Poles solely because of their use by
Licenses. In no event shall Licensee permit any lien to be filed or to exist upon any Poles or CITY
property as a result of any claim against Licensee. Licensee shall promptly pay upon receipt of written
notice from CITY all such liens together with all fees and costs naecessary {0 discharge same, or shall
bond around such liens in the manner provided by law.

5.9 Electrical Code Conflicts In the event ol a difference, conflict, or discrepancy between or
among the requirements or practices of any Electrical Code or safety regulations, laws, or incustry
standards the following rules shall apply: (A) il one specification or practice is more stringent than the
other, the more stringent shall apply; (B) if one is nol more stringent than the other, the NESC shall
govern to the extent permitied by law; (C) if the tirst two rules are insufficient to resolve the conflict in a
clear and unambiguous manner, CITY shall determine which standard shall apply, giving highest priority
to salaety considerations.

5.10 Deslan Document Conilicis In the event of a difarence, conllicl, or discrepancy between or
among the requirements or practices of the Design Documents and CITY Dislribution Construction

Standard, the Design Documenis shall govern. In the event Licensee believes a Design Document or
CITY Distribution Construction Standard is inconsistent with Electrical Code or applicable law, Licensee
shall refer the matier to CITY for determination.



ARTICLE 6
MAKE-READY CONSTRUCTION GENERAL PROVISIONS

6.1 Performance and Cost of Make-Ready Work All Make-Ready Work on CITY facilities shall be
performed by the CITY and/or a contractor authorized by CITY to perform such work. All such Make-
Ready Costs shall be borne solely by Licensee, including without limitation, costs of planning,
engineering, construction, and pole replacement or modifications, except as set forth in paragraphs 6.3,
6.4, and 6.5. CITY will advise Licensee of estimated Make-Ready Costs. Make-Ready Work will not
commence until Licensee has paid estimated Make-Ready Costs.

6.2 Payment of Make-Ready Work Upon completion of Make-Ready Work, CITY shall invoice
Licensee for CITY's actual cost of such Make-Ready Work. After completion of the Make-Ready Work
the actual Make-Ready Cost will be trued up against the estimated Make-Ready Costs payment.

6.3 Third Party Facilities Make-Ready Costs that are to be paid by Licensee include all costs and
expenses to relocate or alter the attachments or facilities of any pre-existing Third Parly User as may be
necessary to accommodate Licensee's Attachment. CITY shall provide at least 30 days' written notice to
each Third Party User that needs to relocate or alter its facilities to accommodate Licensee and attempt
to make all other necessary arrangements directly with the affected Third Party Users. CITY agrees to
make best efforts to cause a Third Party User to relocate such Third Parly User's facilities, including
declaring such Third Parly User’s tfacilities to be unauthorized, in accordance with the terms of CITY's
pole attachment agreement with such Third Party User, if the Third Party User fails to relocate its facilities
within the time periods specified in the pole attachment agreement between CITY and such Third Party
User.

64 Non-Conforming Attachments Notwithstanding paragraphs 6.1 or 6.2, Licensee shall not be
liable for any cost or expense to modily, replace, relocate, or alter any attachments of CITY or a Third
Party User that do not comply with the Electrical Code or applicable law. Licensee shall notify CITY if
Licensee determines that any Third Party User attachments are out of compliance with the Electrical Code
or applicable law, and CITY shall use its best efforts to cause any Third Parly User to bring existing
attachmenls ino compliance within 30 days of such notice. Il after 30 days the owner of the out-of-
compliance attachment has nol completed its work and brought its attachment in to compliance with the
Electrical Code and applicable law, CITY shall declare such Third Party User's facilities to be unauthorized,
and CITY or Licensee may relocate or alter the Third Party User's attachment at the Third Party User's
expense. CITY shall use its best efforts to cause the Third Party User to pay Licensee its costs and
expenses for bringing such Third Party User's attachment in compliance with the Electrical Code and
applicable law.

6.5 Pole Replacement and Maintenance C!TY shall change, modify, or replace any Pole, at

Licensee's request, unless such change, modification, or replacement will jeopardize the safety or
reliability ol CITY's electrical sarvice. Except as otharwise provided in this paragraph, Pole replacement
Costs shall be borne by Licensee it Pole replacement is requested by Licensee or if, because of
insulficient capacily, approval of Licensee's Attachment Application first causes the need for the Pole
replacement. CITY agrees that if a Pole is broken or rotten, standard Pole replacement costs shall be
borne by CITY, except for additional Pole height above the height of the existing Pole; or Pole strength
required to accommodate Licensee's new attachments. If the non-compliance with the Electrical Code
or applicable law or the broken Pole is the resull ol Licensee's actions or the actions of Licensee's
subcontractors, the Licensee shall be liable lor the expense,



6.6 Pole Inspections Notwithstanding anything set forth in paragraph 6.4 and 6.5 with respect to
Licensee's responsibility to pay CITY's costs of changing, modifying, or replacing any Pole, CITY shall
continue its existing Pole maintenance and inspection program.

ARTICLE 7

INSTALLATION AND MAINTENANCE OF
ATTACHMENTS

71 Installation Upon (A) completion of Make-Ready work, and (B) CITY's receipt of full payment of
all sums owing to CITY, if any, for engineering, Make-Ready, and other Costs in connection with the
applicable Pole, Licensee may affix its Attachments to the Pole as set forth in the Attachment License
and Design Documents.

7.2 Communication Space Except as otherwise provided herein, all Attachments and Contacts on
a Pole must remain in the Communications Space. Licensee operations in the Supply Space or in the
space separating the Communication and Supply Spaces are prohibited. The Communications Space
includes the space reserved for each attachment on a given Pole. Each attachment or space reserved
in the Communications Space shall have a maximum size of twelve (12) inches. Each thru-bolt type
Attachment where the Pole is drilled and bolted to support Cable and messenger or band used to support
Cable or messenger shall maintain a minimum of 12" vertical separation from adjacent bolts or bands.

7.3 Maintenance Licensee shall, at its sola expense, make and maintain its Attachments in a sale
condition and in good repair including maintain tree trimming and clearances, and in such a manner as
to not interfere with or interrupt CITY's lines, facilities, and services or with Third Party User attachments,
facilities, and services.

7.4 No Damage Licensee shall not cause damage to CITY or Third Party User facilities or
operations. If Licenses, its Contractors, agents, employees, or Attachments cause damage to CITY or
Third Party User facilities or operations, Licensee assumes all responsibility for, and shall, as determined
by CITY, either repair or promptly reimburse CITY or the Third Party User for all direct loss and expense
caused by such damage. Licensee shall immediately inform CITY and all damaged Third Parly Users of
any damage to their facilities.

7.6 Sag and Mid-Span Clearances | icensee shalt leave proper sag in its lines and Cables and

shall observe the established sag of power line conductors and other Cables so that during the life of
the Attachment minimum clearances are (A} achieved at Poles localed on both sides of the span and
(8) maintained throughoul the span, A minimum clearance between surfaces must be maintained
between Licenses's and others' Cables al mid-span and beiween Licansee’s and others' Attachmanis
and Pole Contacts on the Poles. Licensee will correct any clearance violations caused by its facilities or
Atlachments. In no avenl will Licansee be responsible for clearance violations caused by any other party,
including CITY. Licensee will be responsible to resolve or remedy any incident where their Attachments
lail 10 comply with Electrical Code safety clearance standards.

7.6  Climbing Space An unobstructed climbing space must be maintained at all imes on the face of
all Poles as required by Electrical Code, as well as adequate ground access to Poles. All Attachments
musl! be placed as to allow and maintain a clear and proper climbing space. Licensee shall place its
Altachmenls on the same side of the Pole as the majority of exisling Attachments, it any. Licensee is



prohibited from Boxing on CITY poles. Notwithstanding the foregoing, in no event will Licensee be
responsible for climbing space violations caused by any other party, including CITY.

7.7  Iagging Each Attachment shall be identified at all times by an identifying marker at each Pole
approved by CITY that, at minimum, (A) is permanent in duration and not degradable by rain or sunlight
(B) has coloring and numbering or lettering unique to Licensee, and (C) is capable of being read unaided
from the ground by a person with reasonable vision. Licensee shall replace any tags that are missing,
improper, or incorrect, at any time such Attachments are encountered including pre-existing Attachments
CITY notities Licensee of.

7.8 Iree Trimming licensee shall be responsible for all tree trimming necessary for the safe and
reliable installation, use, and maintenance of its Attachments, and to avoid stress on Poles caused by
contact between tree limbs and Licensee's Attachments. All tree trimming shall be performed in
accordance with the-then current CITY tree-trimming policies (to the extent not inconsistent with the
terms and conditions of this Agreement), including without limitation those relating to owner notification
and consent. The Licensee shall immediately resolve any citizen complaint of tree-trimming related to
the Licensee's Attachments to the satisfaction of the CITY.

7.9 Anchors and Guying Licensee shall provide all anchors and guying necessary to accommodate
the additional stress and load placed upon a Pole by its Attachments. Anchors, guys, and guy guards
shall be in place and in effect prior to the installation of Attachments, Cables, or any other facilities on a
Pole. Licensee shall not attach to any CITY anchors or guying. Anchors shall not be placed outside of
the easament in which a Pole stands.

ARTICLE 8
MODIFICATION OF ATTACHMENTS

8.1 No Unauthorized Modifications Except for routine modifications as provided in Section 8.2,

Licensee shall not change the type, nature, or location of any Attachment or alter its use of a Pole without
prior written CITY consent. Any such unauthorized modifications shall be deemed an Unauthorized
Attachment and the remedial provisions in Article 10 {(Unauthorized Attachments) shall apply, except for
Unauthorized Attachment Fees.

8.2  Routine Modifications Licensee does not need CITY consent for (A) changes incident to
routine maintenance and repair; (B) installations of Sarvice Drops; (C) removal of Licensee's
Attachments; or (D) upgrades of existing equipment that do not materially alter Pole loading or Pole
space utilization,

8.3 CITY Mandated Modifications Within 30 calendar days of written request by CITY or within

such other mutually agreed upon timelrame, Licensee shall move or rearrange its Attachments in order
o maximize the usable available Pole space and/or to accommodate CITY lacilities. Licensee shall do
so at its sole cost and risk, except that Licensee shall not be responsible for any costs or expenses
incurred lo relocate or alter its Attachments to accommodate the Make-Ready work ol other Third Party
Users. If Licensee fails or refuses to comply with the directions of CITY lo change, alter, improve, move,
remove or rearrange any ol its Attachments in accordance with this Agreement, CITY may then opt to
change, alter, improve, move, remove or rearrange such Attachments without incurring any liability,
except as provided in Anlicle 16, to Licensee and at Licensee's sole cos! and rigk, or CITY may proceed
undar Article 13 of this Agreemen! and will provide an invoice 1o the cosl!s {o Licensee.



8.4 Emergencies In case of an Emergency, including electrical service restorations, CITY may
move, rearrange or transfer Licensee's Attachments, without notice and without liability to Licensee or
to any other person, except as provided in Article 16. Licensee shall be responsible for all Costs and
shall reimburse CITY for the costs CITY incurs relating to such work within forty-five (45) calendar days
of the date CITY sends Licensee an invoice for such work. An "Emergency" is a condition that: (i) poses
an immediate threat to the safety of utility workers or the public; (ii) materially and adversely interferes
with the performance of CITY or another Third Party User's service obligations; or (iii) poses an
immediate threat to the integrity of CITY or another Third Parly User's Poles or equipment. As soon as
practical thereafter, CITY shall notify Licensee of such events and actions, but in no case later than ten
{10) days following the emergency.

8.5 Destroyed Poles f any Pole on which Licensee has an Attachment is substantially destroyed
or damaged by fire, storm, accident, or otherwise, CITY shall be under no obligation to rebuild or replace
such Pole, but may elect to terminate Licensee's Attachment License for such Pole without any liability
to Licensee. CITY shall notify Licensee in writing of a termination under this paragraph, and Licenses
shall be entitled to a pro-rata refund of any prepaid but unearned Annual Usage Charge attributable to
the Attachments on such damaged or destroyed Pole. Nothing herein shall prohibit Licensee from
repairing or replacing such damaged or destroyed Poles at Licensee's scle cost and expensa if: (A) CITY
elects not to repair or replace same, and (B) Licensee is permitted to do so under the City Code, the
terms of Licensee's franchise, if applicable, and any applicable easements.

8.6  PolaTranafers

A, Licensee and CITY expressly agree that for the orderly management of public rights-of-
way and aesthetic considerations, double or multiple Poles shall be prohibited if a new Pole
contains sufficient carrying capacity to support existing Pole attachments. If CITY replaces an
existing Pole supporling an Attachment with a new Pole, CITY will provide at least 30 days'
advance written notice via email as well as the NJUNS system to Licensee that Licensee must
transfer its Attachment to the new Pole except for emergencies. If mutually agreed upon and if
raasonably feasible and safe to do so, CITY will transfer the Attachment to the replacement Pole
when CITY transfers its own lines and facilities. Licensee may also notity the CITY in wriling
within 15 days of the notice that it does not desire to occupy the new Pole, Failure of Licenses
1o timely respond to CITY's notice shall be deemed an election to occupy the new Pole. If
Licensee opts not to occupy the new Pole, Licensee shall remove its facilities from CITY'S Pole
within 30 days from the date the replacement Pole is installed and ready for use and Licensee's
Attachment License to the replaced Pole shall terminate as of the date of replacement but
Licensee shall pay the Usage Rates for such Pole uniil its Attachments are removed and/or CITY
may remove such Attachments at Licensee's sole risk and expense. Should the existing Pole
upon which Licensee's facilities remain altached become damaged or rotten, the Cily shall not
be responsible for its replacement and the Licensee will need to make other arrangements for
their lacilities. Licensee shall not be entitled 1o a refund of any Annual Usage Charge as a result.
For each Attachment transferred by CITY, Licensee shall pay a transfer Fee as set torth in Exhibit
A, unless the transfer is the result of a Third Party User attachment request, in which case the
Third Party User will pay for Licensee's transfer.

B. All Poles, including any new Poles thal may be required, shall be installed in the same



line of existing Poles unless it is infeasible to do so either safely, technically, or legally.

8.7 Relocation Upon at least 60 days advance written notice, Licensee agrees that it will bear all
actual and reasonable Costs associated with the relocation or re-routing of its Attachments in the event
CITY facilities are removed from a Pole. In such event, CITY shall be under no obligation to maintain
any Poles that no longer support CITY lines and may remove Licensee's Attachments when removing
the abandoned Pole at Licensee's sole Cost and risk if Licenses fails to relocate its facilities in a timely
manner. City is not responsible for any negotiations for reimbursement for developer related relocations.

8.8 Underground Convergion Upon written notice, Licensee agrees that it will bear all Costs
associated with the relocation or re-routing of its Attachments in the event CITY facilities are removed
from a Pole and re-routed through underground Conduits. In such event, CITY shall be under no
obligation to maintain any Poles that no longer support CITY supply lines and may remove Licensee's
Attachments when removing the abandoned Pole at Licensee's sole Cost and risk. CITY will afford
Licensee the opportunity to relocate underground, at Licensee's expense, where reasonably practicable.

ARTICLE 9
INVENTORY, INSPECTIONS, ANNUAL REPORTING, RIGHT TO AUDIT

9.1 Right to Inspect CITY may inspect Licensee's work and Attachments at any time. CITY may
conduct these inspections for any purpose relating to this Agreement, including without limitation: (A)
determining compliance with the Design Documents or other design and installation requirements; or (B)
determining compliance with Electrical Code. The making of an inspection by CITY shall not operate in
any way to relieve Licensee or Licensee's insurers of any responsibility, duty, obligation, or liability under
this Agreement or otherwise, nor does CITY's ability to make inspections relieve Licensee from its
obligations to exercise due care in the operation and inspection of its Attachments. Further, by
conducting any inspection CITY is not responsible for the design, installation, or maintenance of
Licensee's facilities or for any damages in anyway related to Licensee's Attachments to CITY'S Pole.
Licensee shall reimburse CITY for the Cost of an inspection which finds a violation of the standards and
terms of this Agreement caused solely by Licensee, but subject 1o the City having provided Licensee
with proper written notice and opportunity 1o verily, challenge, and cure, pursuant to Article 9.2 of this
Agreement. If an inspectlion reveals a violation caused by multiple parties (third party attachers and/or
Licensor), or where the sole cause of the violation cannot be determined, Licensee shall reimburse the
CITY for its costs proportional to that of the violation reasonably atiributable to Licenses, subject to the
City having provided Licensee with proper written notice and opportunity to verify, challenge, and cure,
pursuant to Articte 9.2 of this Agreamant.

8.2 Compliance In the event any inspaction of an exisling Attachmenl reveals that corrections or
other actions are required ol Licensee under this Agreement, including without limitation those required
for reasons of safely or structural integrity, Licensee shall either provide an explanation refuting
responsibility or must make such corrections or take the requested actions within 30 days alter the date
CITY sends Licensea a written notice inlorming Licensee ol the corrections lo be made. If such
correclions cannot be made within 30 days, the parties will agree on a mutually acceptable timetrame. if
Licensee does not relute responsibility for or correct the violation(s) within 30 days (or other mutually
agreed period of time) as required, CITY may perform such corrective work, al Licensee's sole Cost and



risk, except as provided in Article 16, if CITY determines in its reasonable judgment and discretion that
an Emergency does not permit full advance notice to Licensee. If Licensee fails or refuses to comply
with the directions of CITY, the Attachment License(s) for the Attachments in question shall be
terminated. In no event will Licensee be responsible for corrections of violations caused by another party,
including CITY. CITY may opt to change, alter, improve, move, remove or rearrange such Attachments
without incurring any liability to Licensee, except as provided in Article 16, and at Licensee's sole Cost
and risk, or proceed under Article 13 of this Agreement,

9.3  System-wide Inventory Not more than once every 3 years, nor less often than once every 10
years, CITY may, but is under no obligation to, conduct a system-wide inventory of all Licensee
Attachments and Third-Party User attachments on its Poles, for which Licensee shall bear its
proportionate share of Costs with all other Licensee’s and Third Party Users. CITY will notity Licensee
at least 90 days in advance of the times and places of such inventory, and Licensee may have
representatives accompany CITY on the inventory. CITY may use the results of the inventory for
purposes of calculating the Annual Usage Charge, but may also rely upon geographical grids or other
mutually agreeable census to determine the correct count.

9.4 At the CITY's request, and not more than once every two (2) years, Licensea will confer with the
CITY to verify:

A. Installations: The Licensee shall verify where it has Attachments installed (by CITY Pole number,
if available)
B. Non-Functional Attachment: if available, the Licensee shall provide a list of all Attachments or

other installations that have sither become non-functional, surrendered, or for which the Licensee
is no longer paying under the Annual Usage Charge. Licensee shall identify the specific Pole (by
CITY Pole number, if available) on which the nonfunctional Attachment or installation is located.

C. Removed Equipment: If available, the Licensee shall provide a list of any equipment removed
{and not replaced by substantially similar equipment) from specific Poles (by CITY Pole number,
if available).

D. Contact Personnel: The Licensee shall provide accurate and current contact information. Contact

information shall include: (1)} emails for field construction, engineering, and city relationship
personnel, as well as an email and contact for a vice president level executive, and {2)a phone
Iine thal can be contacted by CITY at all times. Should contact information change Licensee shall
provide updated information to the CITY within five (5) business days.

9.5 Right to Audit The Licensee grants the CITY, or its designees, the right 1o audit, examine or
inspect, at the CITY's election, all of the Licensee's records relating to number and types of Licensee's
Attachments during the term of the Agreement and retention period herain, provided however, that this
Article 9.5 shall not apply so long as Licensee’s uitimate parent company remains publicly traded, nor shall
Article 9.5 apply so long as Licensee holds a state issued franchise covering the CITY. The audit,
examination or inspection may be performed by a CITY designee, which may include its internal auditors
or an outside representative engaged by the CITY. The Licensee agrees 10 retain its records for a minimum
of four (4) years following termination of the Agreement, unless there is an ongoing dispute under the
Agreement, then, such retention period shall extend until final resolution of the dispute. "Licensee's
Records” include any and all information, materials and data of every kind and character generated as a
result of the work under this Agreement. Example of Licensee records include but are not limited 1o billings,



books, general ledger, cost ledgers, invoices, production sheets, documents, correspondence, meeting
notes, subscriptions, agreements, purchase orders, leases, contracts, commitments, arrangements,
notes, daily diaries, reports, drawings, receipts, vouchers, memoranda, policies, procedures, and any and
all other agreements, sources of information and matters that may in the CITY's judgment have any
bearing on or pertain to any matters, rights, duties or obligations under or covered by the Agreement. The
CITY agrees that it will exercise the right to audit, examine or inspect only during regular business hours.
The Licensee agrees to allow the CITY's designee access to all of the Licensee's Records, Licensee's
facilities, and current or former employees of Licensee, deemed necessary by CITY or its designee(s), to
perform such audit, inspection or examination. Licensee aiso agrees to provide adequate and appropriate
work space necessary to CITY or its designees to conduct such audits, inspections or examinations.
Licensee must include this audit clause in any subcontractor, supplier or vendor contract.

ARTICLE 10
UNAUTHORIZED ATTACHMENTS

10.1 Unauthorized Attachments Licensee shall not place any Attachments on a Pole or other CITY
infrastructure except as authorized by an Attachment License. If one or more Unauthorized Attachments
are discovered, Licensee shall comply with this Article 10 or, if Licensee fails to comply, CITY may, but
shall not be required to, remove the Unauthorized Attachment without incurring any liability to Licensee
and at Licensee's sole Cost, as described in this paragraph 10.1. With respect to any Unauthorized
Attachment, CITY may opl to:

A, Require that Licenses remove such Unauthorized Attachment upon written notice or, if
Licensee fails to do as described in part B of this paragraph 10.1, remove such Attachment at
Licenses’s sole Cost and risk; or

B. Require that Licensee pay all costs to correct any Code or other violation, all inspection
and engineering cosis o field-check nacessary Poles, Unauthorized Attachment Fees, with
interest, for each unauthorized Attachment (as shown in Exhibit A Pole Attachment Charges),
and submit an Attachment Application for each such Unauthorized Attachment, together with the
then-current Filing Fee and Annual Usage Charge for the current year. .If such penalty fees,
Attachment Application, and charges are not received by CITY within 30 days of notice of the
Unauthorized Attachment, or such reasonable time under the circumstances, CITY may then opt
to remove Licensee's Unauthorized Attachments pursuant to Part A, of paragraph 10.1. CITY
reserves the right to immediately remove any Unauthorized Attachmants that, in the CITY'S sole
opinion, pose an imminent danger 10 electrical ulility operations or the public.

10.2 Remedies Cumulative The remedies afforded CITY under this Article 10 are in addition to any
civil or criminal penalties provided by City Ordinance, as amended.

10.3 Ratification Must Be in Writing No act or lailure to act by CITY with respect to an Unauthorized

Altachment or any other unauthorized use ol CITY Poles or property shall be considered to be a
ratilication, licensing, or permitting of the unauthorized use, irrespeclive of any otherwise applicable
doctrine of waiver or laches.

10.4 Excessive Unauthorized Attachments Following the first audit after the Eflective Date, if CITY



determines that Licensee has made more than 30 Unauthorized Attachments cumulatively during any
Contract Year, Licensee shall be considered to be in breach of this Agreement and CITY retains the
right to terminate this Agreement and require removal of Licensee's Attachments in accordance with
Article 13 of this Agreement. Licensee herein reserves the right to challenge any such termination and
maintain its Attachments until such challenge is exhausted.

ARTICLE 11
ACCESS TO CONDUIT AND DUCTS

11. 1 Scope Nothing in this Agreement require, or shall be construed as to require CITY to provide
Licensee with access to CITY's electrical Ducts and Conduits.
ARTICLE 12
CUSTOMER INTERACTION

12.1 Purpose Licensee acknowledges that the scope of its proposed project and Attachment
installation it intends to undertake under this Agreement will require Licensee to make extensive and
repeated intrusions onto the private property of CITY customers in order to access Poles. The purpose
of this Article is to establish minimum standards of conduct with respect to property owners and CITY
customers.

12.2 Licensee Conduct Before engaging in electrical installation work on the property of a CITY
customer (except for connections or disconnections of customer's service or doing maintenance on
existing Licensee facilities), Licensee shall, at minimum:

A. Provide CITY's Electric Utility Dispatch Center, (940) 349-7644, or such other
department or division and number as CITY from time to time may designate, with notice of the
times, locations, and nature of the work to be performed;

B. Require all field crews, and those of its Coniractors, to carry and distribute upon request
information packets explaining in detail the nature, extent, and purpose of the work being done
and listing the telephone number and web site where additional information can be found;

C. Establish and maintain a call-center tetephone number during all hours during which field
work is being done that is stafted by knowledgeable personnel who can answer and resolve
cusiomer questions and complaints in a timely manner concerning the work being done on their
premises;

D. Require all field crews to wear 1.D. badges that identify themselves as employees or
Contractors of Licensee;

E. Have all vehicles used in lield work bear the logo(s) of Licensee's Contractors or
Licensee; and

F. Have readily available, during all hours in which field work is being done, one or more
knowledgeable personnel who can communicale with and assist the City Manager's Office and
Ciy Council members regarding property owner complaints, and also have available qualified
personnel 1o conduct on-site rasolulion of property owner complaints.



12.3 No CITY Affiliation Licensee, and its employees, Contractors, and agents shall not at any time
represent themselves to the public, any CITY customer, or any resident as being associated with, having
the permission of, or having been requested by the City of Denton to be on private property. Licensee
shall inform any such persons that it is allowed to work on CITY Poles by virtue of state and federal law,
not by voluntary association with the City of Denton.

12.4 Service Interruptions If applicable, Licensee shall provide written notice to affected CITY
customers of any planned electrical service interruptions by Licensee's contractors that will affect them
not less than 48 hours in advance of such interruption. Such notice shall contain the specific dates and
times for such interruptions and the reasons therefor.

ARTICLE 13
TERMINATION

13.1 Termination of Attachment Licenses Attachment Licenses for specific Attachments shail
terminate upon any of the following events or conditions:

A, Licensee has not completed the Attachment installation within the later of (i) 120 days
from issuance of the Attachment License (or such longer period as the parties may agrea in
writing}; or (ii) 60 days after completion of all electrical Make-Ready work, unless Licensee and
CITY agree in writing for a longer period;

B. Licensee removes the Attachment other than in the course of routine maintenance or

replacement;

C. Licensee ceases 1o offer services, or provides services unlawfully, through the
Attachment;

D. Licensee fails 1o comply with paragraphs 8.3, 8.7 or 9.2 of this Agreement, except

as otherwise provided by those paragraphs.

13.2 Right of Suspension Except in the case of a good faith dispute betwaen the Parties, if Licensee
fails either to make any payment required under this Agreement, or to perform timely any obligation
under this Agreement, and such default continues for 30 days after the date the payment or performance
18 due if such cure can reasonably be completed within thirty (30) days, and if not, such cure has
commenced and is being diligently and consistently pursued then, in addition to any other available righl
or remedy, CITY may, upon written nolice to Licensee, immediately suspend all Atachment Licenses of
Licensee heraunder unlil such time as the default is cured. The payment under protest of a disputed
amount in order to avoid, or lift, suspension of Attachment Licenses shall not prejudice the rights of
Licensee 1o conlinue the payment dispute. A suspension of Attachment Licenses under this paragraph
shall not prevent Licensee from operaling, maintaining, repairing or removing its existing Attachments,
but Licensee shall not install any new or additional Attachments or make any changes to existing
Attachments (except for removal or routine repair or maintenance necessary 1o continue to provide
services to then-existing Licensee customers) during the period of suspension, except as otherwise
agreed to by the Parties.

13.3 Termination of Agreement by CITY I Licensee fails either 1o pay any undisputed payment

required under this Agreement, or timely perform any obligation under this Agreement, and if such default



has not been cured within three months of Licensee's receipt of written notice of default, or if such cure
cannot reasonably be completed in three months, cure has commenced and has been continuously and
diligently pursued, CITY may terminate this Agreement and all Attachment Licenses upon written notice
to Licensee. Upon receipt of a notice of termination, Licensee shall promptly begin the process of
removing all Attachments from specified Poles. All such Attachments shall be removed within 90 days
after the date of the notice of termination, or within such time as CITY may agree. Until all of Licensee's
Attachments are removed, Licensee shall continue to comply with all of the terms of this Agreement and
perform all of its duties and obligations hereunder, including without limitation the obligation to pay
Annual Usage Charges for its Attachments. Such payment by Licensee or acceptance by CITY of Annual
Usage Charges shall not act to cure the default that triggered the termination nor shall it reinstate this
Agreement or Licensee's Attachment Licenses hereunder.

13.4 Failure to Remove Attachments If Licensee has not removed all its Attachments within the
period of time specified in the preceding paragraph, or such additional period of time granted by CITY in
writing, then CITY may remove Licensee's Attachments at Licensee's sole Cost and risk. CITY will
invoice Licensee for such Cost. Additionally, CITY may, in its reasonable discretion and upon written
notice to Licensee, deem the Attachments to have been abandoned and assume ownership thereof.

13.5 Termination of Agreement by Licensee Licensee may terminate this Agreement upon 60 days
written notice to CITY, in which event all Attachments shall be removed within 120 days after the date of
the notice of termination or within such other time as CITY agrees. Until all of Licensee's Pole
Attachments are removed, Licenses shall continue to comply with all of the terms of this Agreement and
perform all of its duties and obligations hereunder, including without limitation the obligation to pay
Annual Usage Charges for its Attachments. Termination by Licensee during a Contract Year shall not
relieve Licensee trom payment for the full Annual Usage Charge tor that Contract Year or any other
sums that it owes CITY.

13.6 Survival Licensee's obligations under this Article 13 shall survive termination of this Agreement.

ARTICLE 14
ASSIGNMENTS

14.1  Written Consent Required The rights granted by this License Agreement inure to the bensfit of
Licensee and shall not be assigned, transferred, sold or disposed of, in whole or in pan, by voluntary
sale, merger, consoclidation or otherwise by force or involuniary sale, without the express prior wrilten
consent of the CITY, which consent shall not be unreasonable withheld, delayed or conditioned.

14.2 Transfer of License Agreement Notwithstanding the provisions of Section 14.1, a transfer of
this License Agreement may occur without CITY approval in the following circumstance: (i) an
assignment or transfer to entities that control, are controlled by, or are under common control with
Licensee, or (ii) the acquisition of all or substantially all of Licenses's assels in the Denton, Texas market
by reason of a merger, acquisition or other business reorganization. In order to effect an assignment of
this License Agreement as listed in {1) and (ii} above withoul CITY approval, the Licensee must provide
the CITY a Notice of Assumption at least thirty (30} days prior to the assignment which contractually
binds the purchasing or acquiring parly 1o meet all the obligations of this License Agreement.

14.3 Institutional Mortaagee or Lenders Licensee may also assign this License Agreement, without



CITY's consent and without prior notice to CITY, to an institutional mortgagee or lender providing
financing to Licensee with respect to Licensee's Attachments in the event such institutional mortgagee
or lender exercises its foreclosure right against Licensee and operates the Attachments; provided such
institutional mortgagee or lender is capable of assuming all of the obligations of the Licensee under this
License Agreement and further provided that any assignment will not be effective against CITY unless
and until written notice of such assignment and exercise of rights is provided to CITY.

14.4 Assignment by CITY CITY may assign this Agreement in whole or in part without the consent
of Licensee. CITY shall give Licensee written notice of the transaction within ten days after closing.

ARTICLE 15
SURETY

15.1 Performance Bond Within 30 days of the Effective Date of this Agreement, Licensee shall
provide a Performance Bond in the amount of $100,000 to guarantee the performance of Licensee's
obligations under this Agreement, including, but not limited to, the removal of Licensee's Attachments
upon termination of this Agreement. Licensee agrees to maintain the performance bond in full force and
effect during the entire term of this Agreement and until CITY is reimbursed for all Costs incurred as a
result of removing Licensee's Attachments upon termination of this Agreement. The performance bond
shall be issued by a solvent company authorized to do business in the State of Texas, and shall meet
any other requirements established by law or by the City pursuant to applicable law. The amount of the
bond or financial security does not operate as a limitation upon obligations of the Licensee under this
Agreement,

ARTICLE 16
LIABILITY AND INDEMNITY

16.1  CITY Liability CITY reserves to itself the right to maintain and operate its Poles in such manner
as wil! best enable it to fullill its own service requirements. CITY shall not be liable for any damages
incurred by Licensee for damage or interruption to its Attachments except for actual repair costs caused
by the gross negligence or intentional misconduct of CITY; provided, however, that CITY shall not be
liable to Licenses for material or linancial loss rasulting from any interruption of Licenses's Attachmaents.
NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY, ANY THIRD PARTY, OR ANY
CUSTOMER OF THE OTHER PARTY FOR ANY SPECIAL, INDIRECT, PUNITIVE, OR
CONSEQUENTIAL DAMAGES ARISING IN CONNECTION WITH THE USE OF OR DAMAGE TO,
LICENSEE'S FACILITIES, OR THIS AGREEMENT.

wmwmﬁmumm FAULTS' EXCEPT A8 OTHERW'SE
PROVIDED HEREIN.



16.3 Unsafe Poles Licensee acknowledges and agrees CITY does not warrant the condition or safety
of CITY's Poles, or the premises surrounding the Poles LICENSEE HEREBY ASSUMES ALL RISKS OF
. AND INDEMNIFIES CITY FROM, ANY DAMAGE, INJURY OR LOSS OF ANY NATURE
WHATSOEVER CAUSED BY LICENSEE'S, OR LICENSEE'S CONTRACTORS' OR
SUBCONTRACTORS' USE OF THE POLES AND ASSOCIATED FACILITIES AND EQUIPMENT ON
WITHIN, OR SURROUNDING THE POLES. Licensee expressly agrees it will undertake responsibility
for inspecting and evaluating the condition of any Pole before allowing any employees, whether those of
Licensee or Licensee's Contractors or Subcontractors, to climb or otherwise work on such Pole, If
Licensee discovers any Poles that are rotten or otherwise unsafe for climbing or for Attachment
installation, Licensee shall report any unsafe condition to CITY within one (1) day. Licensee further
acknowledges CITY does not warrant all Poles are properly labeled, and agrees CITY is not liable for
any injuries or damages caused by or in connection with missing labels or otherwise improperly labeled
Poles. Licensee further agrees to notify CITY immediately if labels or tags are missing or otherwise
improper.

16.4 Dangerous Nature of the Work Licensee acknowledges in performing the work contemplated
by this Agresment, Licensee and its agents, servants, employess, Contractors and Subcontractors will
work near electrically energized lines, transformers, and other electrical equipment, and it is the intention
the power flowing through such facilities will not be interrupted except by CITY. Licensee shall ensure
its employees, servants, agents, Contractors and Subcontractors have the necessary qualifications, skill,
knowledge, training, and experience to protect themselves, their fellow employees, employees of CITY,
and the general public, from harm or injury while performing work permitted by this Agreament. In
addition, Licensee shall furnish its employees, and shall require its agents, Contractors and
Subcontractors to furnish their employees, with competent supervision and sufficient and adequate
personal proteclive equipment, tools and other equipment for their work to be performed in a safe
manner, Licensee further warrants it is apprised of, conscious of, and understands the imminent dangers
{INCLUDING SERIOUS BODILY INJURY OR DEATH FROM ELECTROCUTION OR FALLS) inherent
in the work necessary to make installations on CITY's Poles by Licensee's employees, servants, agents,
Contractors and Subcontractors, and accepts as its duty and sole responsibility to notify and inform
Licensee's employees, and to require its agenis, Contractors and Subcontractors to inform their
employees of such dangers and to kesp them informed regarding same.

16.5 Disclaimer of Liabillty CITY shall not at any time be required to pay from its own funds for
injury or damage occurring to any person or property from any cause whatsoever arising out of
Licensee's negligent construction, reconstruction, maintenance, repair, use, operation, condition or
dismantling of Licensee's systam or Licensee's provision of service,

16.8 |ndemnification SUBJECT ONLY TO PARAGRAPH 18.9 LICENSBEE SHALL, AT 1TS SOLE COST AND
EXPENSE, FULLY INDEMNIFY, DEFEND AND HOLD HARMLEBS CITY AND ALL ABSOCIATED, AFFILIATED, ALLIED
AND SUBSIDIARY ENTITIES OF CITY, WHETHER EXISTING NOW OR IN THE FUTURE, AND EACH OF THEIR
RESPECTIVE OFFICIALS, OFFICERS, DEPARTMENTS, AGENCIES, COUNTIES, BOARDS, REPREBENTATIVES,
EMPLOYEES, AGENTS, VOLUNTEERS, CONTRACTORS, SUBCONTRACTORS AND ATTORNEYS (CITY AND SUCH
OTHER PERSONS AND ENTITIES BEING COLLECTIVELY REFERARED TO HEREIN A8 "INDEMNITEES"), FROM AND
AGAINST:

A. ANY AND ALL LIABILITIES, OBLIGATIONS, DAMAGES, PENALTIES, CLAIMS, LIENS, COSTS,
CHARGES, LOSSES AND EXPENBES (INCLUDING, WITHOUT LIMITATION, REASONABLE FEES AND



EXPENSES OF ATTORNEYS, EXPERT WITNESSES AND CONSULTANTS) , WHICH MAY BE IMPOSED UPON,
INCURRED BY OR BE ASSERTED AGAINST THE INDEMNITEES BY REASON OF ANY ACT OR OMISSION OF
LICENSEE, ITS PERSONNEL, EMPLOYEES, AGENTS, CONTRACTORS, SUBCONTRACTORS OR
AFFILIATES, RESULTING IN ECONOMIC HARM, PERSONAL INJURY, BODILY INJURY, SICKNESS, DISEASE
OR DEATH TO ANY PERSON OR DAMAGE TO, LOSS OF OR DESTRUCTION OF TANGIBLE OR INTANGIBLE
PROPERTY, LIBEL, SLANDER, INVASION OF PRIVACY AND UNAUTHORIZED USE OF ANY TRADEMARK,
TRADE NAME, COPYRIGHT, PATENT, SERVICE MARK OR ANY OTHER RIGHT OF ANY PERSON, FIRM OR
CORPORATION, WHICH MAY ARISE OUT OF OR BE IN ANY WAY CONNECTED WITH THE CONSTRUCTION,
RECONSTRUCTION, INSTALLATION, OPERATION, MAINTENANCE OR CONDITION OF LICENSEE'S
ATTACHMENTS CR OTHER PROPERTY OF LICENSEE OR ITS AFFILIATES AND ANY OTHER FACILITIES
AUTHORIZED BY OR PERMITTED UNDER THIS AGREEMENT; THE RELEASE OF HAZARDOUS SUBSTANCES,
OR; THE FAILURE TO COMPLY WITH ANY FEDERAL, STATE OR LOCAL STATUTE, LAW, CODE, ORDINANCE
OR REGULATION.

8. ANY AND ALL LIABILITIES, OBLIGATIONS, DAMAGES, PENALTIES, CLAIMS, LIENS, COSTS,
CHARGES, LOSSES AND EXPENSES (INCLUDING, WITHOUT LIMITATION, REASONABLE FEES AND
EXPENSES OF ATTORNEYS, EXPERT WITNESSES AND OTHER CONSULTANTS), WHICH ARE IMPOSED
UPON, INCURRED BY OR ASSERTED AGAINST THE INDEMNITEES BY REASON OF ANY CLAIM OR LIEN
ARISING OUT OF WORK, LABOR, MATERIALS OR SUPPLIES PROVIDED OR SUPPLIED TO LICENSEE, ITS
CONTRACTORS OR SUBCONTRACTORS, FOR THE INSTALLATION, CONSTRUCTION, RECONSTRUCTION,
OPERATION OR MAINTENANCE OF LICENSEE'S FACILITIES (AND ANY OTHER FACILITIES AUTHORIZED BY
OR PERMITTED UNDER THIS AGREEMENT OR PROVISION OF COMMUNICATIONS SERVICES OR OTHER
SERVICES AUTHORIZED BY OR PERMITTED UNDER THIS AGREEMENT), AND, UPON THE WRITTEN
REQUEST OF CITY, LICENSEE SHALL CAUSE SUCH CLAIM OR LIEN COVERING CITY'S PROPERTY TO BE
DISCHARGED OR BONDED WITHIN THIRTY (30) DAYS FOLLOWING SUCH REQUEST.

C. ANY AND ALL LIABILITIES, OBLIGATIONS, DAMAGES, PENALTIES, CLAIMS, LIENS, COSTS,
CHARGES, LOSSES AND EXPENSES (INCLUDING, WITHOUT LIMITATION, REASONABLE FEES AND
EXPENSES OF ATTORNEYS, EXPERT WITNESSES AND CONSULTANTS), WHICH MAY BE IMPOSED UPON,
INCURRED BY OR BE ASSERTED AGAINST THE INDEMNITEES BY REASON OF ANY FINANCING OR
SECURITIES OFFERING BY LICENSEE OR (T8 AFFILIATES FOR VIOLATIONS OF THE COMMON LAW OR ANY
LAWS, STATUTES, OR REQULATIONS OF THE STATE OF TEXAS OR THE UNITED STATES, INCLUDING
THOSE OF THE FEDERAL SECURITIES AND EXCHANGE COMMISSION, WHETHER BY LICENSEE OR
OTHEAWISE.

D. ALL ACTS OR OMISSIONS BY LICENSEE OR (T8 CONTRACTORS DONE IN THE COURBE OF
INSTALLATION CONSTRUCTION OR IN THE MAINTENANCE, USE, OR OPERATION OF LICENSEE'S
ATTACHMENTS.

E. ANY WORK PERFORMED BY CITY THAT WAS NECESSITATED PRIMARILY BY THE INSTALLATION,
MAINTENANCE, PRESENCE, UBE OR REMOVAL OF LICENBEE'S ATTACHMENTS OR FROM ANY WORK THIS
AGREEMENT AUTHORIZES CITY TO PERFORM ON LICENBEE'S BEMALF.

F. ALL CLAIMS OR CAUSES OF ACTION FOR DAMAGE TO PROPERTY OR INJURY TO OR DEATH OF
ANY PERBONS, INCLUDING PAYMENTS MADE BY CITY UNDER ANY WORKER'S COMPENSATION LAWS
OR UNDER ANY PLAN FOR EMPLOYEES' DISABILITY AND DEATH BENEFITS, ARISING OUT OF THE



ERECTION, MAINTENANCE, REPAIR, PRESENCE, USE, RELOCATION, TRANSFER OR REMOVAL OF
LICENSEE'S ATTACHMENTS OR THE PROXIMITY OF LICENSEE'S ATTACHMENTS TO CITY'S FACILITIES
OR THE PROPERTY OF ANY OTHER THIRD PARTY USER, OR BY ANY ACT OR OMISSION OF LICENSEE QN
OR IN THE VICINITY OF CITY'S POLES.

G. ALL CLAIMS OR CAUSES OF ACTION FOR PROPERTY DAMAGE, BODILY INJURY OR DEATH
CAUSED BY LICENSEE’S ACTS OR OMISSION DURING THE PERFORMANCE OR NONPERFORMANGE OF ANY
WORK OR OBLIGATION UNDERTAKEN BY LICENSEE PURSUANT TO THIS AGREEMENT, EXCEPT TO THE
EXTENT oF CITY’S NEGLIGENCE OR INTENTIONAL MISCONDUCT.

H. ANY OCCURRENCE RELATED TO LICENSEE'S ERECTION, MAINTENANCE, REPAIR, PRESENCE,
USE, RELOCATION, TRANSFER OR REMOVAL OF LICENSEE'S ATTACHMENTS, INCLUDING LIABILITIES
INCURRED AS A RESULT OF VIOLATION OF ANY LAW, RULE, OR REGULATION OF THE UNITED STATES,
STATE OF TEXAS OR ANY OTHER GOVERNMENTAL ENTITY OR ADMINISTRATIVE AGENCY,

l. A VIOLATION OF ANY STATE OR FEDERAL LAW ARISING OUT OF LICENSEE'S ERECTION,
MAINTENANCE, REPAIR, PRESENCE OR USE, RELOCATION, TRANSFER OR REMOVAL OF LICENSEE'S
ATTACHMENTS OR THE PROXIMITY OF LICENSEE'S ATTACHMENTS TO CITY'S FACILITIES OR THE
PROPERTY OF ANY ATTACHING ENTITY, OR BY ANY ACT OR OMISSION OF LICENSEE ON OR IN THE
VICINITY OF CITY'S POLES, WHETHER SUCH VIOLATION IS THE RESULT OF A VIOLATION OF A STATUTE
B8Y CITY OR THE LICENSEE SOLELY OR ANY JOINT VIOLATION THEREGF.

J CLAIMS OF GOVERNMENTAL BODIES, PROPERTY OWNERS OR OTHERS ALLEGING THAT
LICENSEE DOES NOT HAVE A SUFFICIENT RIGHT OR AUTHORITY FOR PLACING AND MAINTAINING
LICENSEE'S FACILITIES AT THE LOCATIONS OF POLES OWNED BY CITY OR JOINT USERS.

K. CLAIMS FOR TAXES OR SPECIAL CHARGES BY OTHERS THAT ARISE DIRECTLY OR INDIRECTLY
FROM THE CONSTRUCTION, MAINTENANCE OR OPERATION OF LICENSEE'S FACILITIES.

L. CLAIMS OR CAUSES OF ACTION CAUSED BY OR RELATING IN ANY MANNER TO A BREACH OF THIS
AGREEMENT OR A FAILURE TO FOLLOW THE TERMS OF THIS AGREEMENT BY LICENSEE OR ITS AGENTS
AND EMPLOYEES OR BY LICENSEE'S CONTRACTORS OR THEIR AGENTS AND EMPLOYEES.

M. ALL CLAIMS OR CAUSES OF ACTION OF THIRD PARTY USERS ALLEGING INTERFERENCE FROM
LICENSEE'S ATTACHMENTS OR DAMAGE TO THIRD PARTY USER ATTACHMENTS OR FACILITIES,

N. ALL CLAIMS OR CAUSES OF ACTION RELATING TO LICENSEE'S USE OF IT8 ATTACHMENTS,
INCLUDING WITHOUT LIMITATION CLAIMS OF LIBEL AND SLANDER AND CLAIMS BASED UPON
INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS,

0. LICENSEE'S OBLIGATIONS TO INDEMNIFY INDEMNITEES UNDER THIS AGREEMENT SHALL NOT
EXTEND 7O CLAIMS, LOSSES, AND OTHER MATTERS COVERED HEREUNDER THAT ARE CAUSED OR
CONTRIBUTED TO BY THE NEGLIGENCE OF ONE OR MORE INDEMNITEES. IN BUCH CASE THE OBLIGATION
TO INDEMNIFY SBHALL BE REDUCED IN PROPORTION TO THE NEGLIGENCE OF THE INDEMNITEES. BY
ENTERING INTO THIB AGREEMENT, CITY DOEB NOT CONSENT TO SUIT, WAIVE IT8 GOVERNMENTAL
IMMUNITY OR THE LIMITATIONS AB TO DAMAGES CONTAINED IN THE TEXAB TORT CLAIMS ACT.

P. THI8 SECTION 16.6 BURVIVES THE TERMINATION OF THIB LICENSE AGREEMENT.



16.7 Assumption of Risk Licensee undertakes and assumes for its officers, agents, Contractors
and subcontractors and employees {collectively “Licensee” for the purpose of this Section), all risk of
dangerous conditions, if any, on or about any CITY-owned or controlled property, the streets and public
ways, and Licensee hereby agrees to indemnify and hold harmless the Indemnitees against and from
any claim asserted or liability imposed upon the Indemnitees for personal injury or property damage to
any person (other than from Indemnitees' gross negligence) arising out of Licensee's work while
installing , operating, or maintaining the Communication Facilities or other Licensee facilities or
Licensee's failure to comply with any Federal, State or local statute, law, code, ordinance or regulation.

16.8 Defense of Indemnitees In the event any action or proceeding shall be brought against the
Indemnitess by reason of any matter for which the Indemnitees are indemnified hereunder, Licensee shall,
upon notice from any of the Indemnitees, at Licensee's sole cost and expense, resist and defend the same
with legal counsel selected by Licensee and consented to by CITY, such consent not to be unreasonably
withheld; provided, however, that Licensee shall not admit liability in any such matter on behalf of the
Indemnitees without their written consent and provided further that Indemnitees shall not admit liability for,
nor enter into any compromise or settlement of, any claim for which they are indemnified hereunder, without
the prior written consent of Licensee.

16.9 Joint Liability The indemnity obligations set forth in paragraphs 16.5 and 16.6 shall apply to
fully protect and indemnify CITY from all such claimed damages regardless of whether CITY is a joint
tortfeasor unless (1) the indemnified liability was the result of gross negligence, or intentional or reckless
misconduct on the part of CITY, or their agents, servants, employees, or contractors, or (2) by virtue of a
final judgment, a finder of fact determines CITY'S percentage of responsibility for the indemnified liability
1o be 51% or greater, in which case each party shall then be liable for its found percentage of damages in
accordance with Texas law.

16.10 Governmental Immunity No provision of this Agreement is intended, or shall be construed, to
be a waiver for any purpose by CITY of the provisions of the Texas Tort Claims Act or any other law limiting
municipal hability.

16.11 _City Fault. SUBJECT ONLY TO PARAGRAPH 16.6, 16.7 AND 16.9, IT IS THE
E TOFT D T
AND INDEMNIFY CITY AGAINST THE CONSEQUENCES OF ITS OWN FAULT WHERE THE

’ L D

16.12 Notice, Cooperation and Expenses The Indemnitees shall give Licensee prompt notice of the

making of any claim or the commencement of any action, suit or other proceeding covered by the
provisions of this Arlicle 16. Nothing herein shall be deemed o prevent the Indemnitees at their own
expense from cooperating with Licensee and participating in the delense of any litigation by their own
counsel.

16.13 QOther Indemnitication Provisions No indemnilication provision contained in this Article shall

be conslrued in any way to limit any other indemnification provision contained in this Agreement,



16.14 Survival This Article 16 shall survive the termination of this License Agreement.

ARTICLE 17
INSURANCE

17.1  Licensee shall purchase and maintain in force and effect, at its own expense, the following
minimum insurance coverages and limits:

17.2  Statutory Worker's Compensation and Employer's Liability Insurance with minimum limits of not
less than indicated below. The policy must be in the name of the Licensee.

Required Limits — Statutory limits, with Employer's Liability Coverage as follows:

Bodily Injury by Accident $1,000,000.00
Bodily Injury by Disease Each Employee $1,000,000.00
Bodily injury by Disease Policy Limit $1,000,000.00

17.3  Commercial General Liability Insurance, including the coverages identified below, with minimum
limits indicated below.

Each Occurrence $1,000,000.00
General Aggregate $2,000,000.00

The Commercial General Liability Policy will include the following coverage's where applicable:

1. Bodily injury & Property damage on an “Occurrence” basis
2. Premises & Operations

3. Products/Completed Operations

4. Personal & Advertising Injury Liability

5. Contractual Liability

6. Explosion, Collapse, and Underground (XCU)

17.4  Commercial Automobile Insurance for all owned, non-owned, and hired vehicles.
Combined Single Limit Bl & PD $500,000.00

17.5  Umbrella/Excess Liability Coverage, following form, over Employers’ Liability, Commercial
General Liability, and Commercial Automobile Liability Policies, with the limits shown below.

Excess Liability Coverage $8,000,000.00 per occurrence/claim

17.6  Each of Licensee's hability insurance policies required herein shall be primary to and non-
contributing with, any other ingurance carried by, or for the benefit of the CITY. Insurance may be
provided under a single limit policy, or two or more policies with combined limits for the required amount
of coverage.

17.7  Licensee’s workers’ compensation, employers’ liability, commercial automobile liability,
commaercial general liability, and umbrella/excess liability insurance policies shall, through policy language
or endorgemant, waive all rights ol subrogation in favor of CITY and its affiliates, and their shareholders,
directors, olficers, members, employees and agents.

17.8  CITY and its employees, officers, directors, sharehoiders, members, and agents shall be included
as additional insureds on all policies {except workers’ compansation and employer's liability). Commercial
general hability policy shall include iSO endorsement torms “CG 20 10 " and “CQ 20 37." or their



equivalent, Further:

(a) In the event of cancellation of the required policies, Licensee or its insurer(s) shall provide thirty
{(30) days' prior written notice of cancellation to CITY.

{b) Upon request by CITY, Licensee shall provide copies of policy endorsements as required in this
Section 17 from issuing insurance company(s).

17.9  All Licensee's insurance shall be issued by insurance carriers authorized or licensed to do
business in Texas at the time the policy is issued and rated by A.M. Best Company as A-VI! or better,
confirmed by one or more insurance certificates listing CITY's name and address as a Certificate Holder,
and list the name of Project as described in this Agreement and the name and phone number of the
broker who prepared the certificate. Certificates of insurance shall be prepared on an Acord form 25,

17.10 With respect to any coverage maintained on a “claims-made" policy form, Licensee shall maintain
such coverage, either through policy renewals or the purchase of an extended discovery period (if such
extended coverage is available), for two (2) years following termination of this Agreement; provided that, i
a “claims-made” policy is maintained, the retroactive date must precede the effective date of this
Agreement.

17.11 Licensee shall not commence the installation of Attachments under this Agreement until Licensee
has obtained all required insurance and until such insurance cenrtificates and endorsements/policy
language have been received and approved by CITY. CITY's approval of Licensee’s insurance shall not
relieve or decrease the liability of Licensee hereunder.

17.12 If Licensee fails to obtain or renew the above required insurance and furnish to the CITY
acceptable evidence thereof, CITY shall have the right, but not the obligation, to deem as material breach
of this Agreement the Licensee’s failure to do so. City retains any and all rights to pursue damages
related to this breach notwithstanding any limitations of liability herein.

17.13 Nothing herein shall reduce or alter any obligation Licensee has to indemnify, defend or hold
harmless the Indemnified Parties identified in the Agreement.

17.14 Inthe event Licensee enters into a subcontract with an indepandent contractor, the Licensee will
require the independent contractor to procure insurance that is appropriate for the type and level of
services being provided,

17.15 Licensee shall bear all nsks and be responsible for any uninsured ioss due to policy deductibles,
self-insured retentions, exclusions, limitation inadequacy and/or absence of coverage, whether such
policies are purchased by Licensee and/or CITY,

ARTICLE 18
MISCELLANEOUS PROVISIONS

18.1 |nteqration This Agreement constitutes the entire understanding of the parties relating to the
use of CITY'S Poles hereunder; and there shail be no modification or waiver hereof except by writing,
signed by the parties. There are no oral representations or agreements between the parties. All previous
agreements, correspondence, statements, and negotialions are superseded by this Agreement.

18.2 No Walver The failure of either party to enforce or insist upon compliance with any of the terms
or conditions of this Agreement shall nol constitute a general waiver or relinquishment of any such terms
or conditions, but the same shall be and remain at all times in duly force and effect.



18.3 Applicable Law and Venue The parties hereto agree and intend that all disputes that may arise
from, out of, under or respecting the terms and conditions of this Agreement, or concerning the rights or
obligations of the parties hereunder, or respecting any performance or failure of performance by either
party hereunder, shall be governed by the laws of the State of Texas, without application of its Conflict
of Laws provisions.

Except as provided in Article 3, Paragraph 3.2 of this Agreement, the parties further agree and intend
that venue shall be proper and shall lie exclusively in state or federal court with jurisdiction in Denton
County, Texas, except where otherwise provided herein and except where the Texas Public Utility
Commission lawfully has jurisdiction.

18.4 Severability If any term, covenant, or condition of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, the remainder of the terms, covenants and provisions of
this Agreement shall remain in full force and effect.

18.5 Payments & Interest All monetary payments under this Agreement shall be due and payable
within 45 days after receipt of invoice. All overdue balances shall accrue interest at the rate of 0.5% per
month from the due date until paid, or the maximum rate allowed by law, whichever is less.

18.6 Amending Agreement Notwithstanding other provisions of this Agreement, the terms and
conditions of this Agreement shall not be amended, changed, or altered except in writing signed by
authorized representatives of both Parties.

18.7 Dispute Resolution This procedure shall govern any dispute resolution process between CITY
and Licensee arising from or related to the subject matter of this Agreement that is not resolved by
agreement between their respective personnel responsible for day-to-day administration and
performance of this Agreement. Upon mutual agreement of the Parties, prior to the filing of any suit with
respect to such a dispute, other than a suit seeking injunctive relief with respect to intellectual property
rights, the Party believing itself aggrieved ("the Invoking Pary") will call for progressive management
involvement in the dispute negotiation by giving written notice to the other Party. Such a notice will be
without prejudice to the invoking Party's right to any other remedy permitted by this Agreement. CITY
and Licensee will use their best efforts to arrange personal meetings and telephone conferences as
needed, at mutually convenient times and places, between their negotliators. If a resolution is not
achieved by negotiators at the final management level within allotied reasonable amount of time, then
either Party may within ten (10) business days thereafter request non-binding mediation to resolve the
dispute. The mediation shall take place in Denton County or in a location mutually agreed to by the
Parties. The allotted period for completion of the mediation shall be thity (30) calendar days.
Notwithstanding the foregoing, either Party may file an action in a court of competent jurisdiction within
the State of Texas to resolve the dispute at any time unless ctherwise agreed.

18.8 Recelvership. Foreclosure, or Bankruptcy Licensee shall notify CITY not later than thirty (30)

days of the filing of a receivership, reorganization, bankruptcy or other such aclion or proceeding by or
agains! Licansee. Except as otherwise prevented by a court of law, the rights granted to Licensee
hereunder, at the option of CITY shall cease and terminate one hundred twenty (120) days after the
appointment of a recelver or recelvers, or trustee or truslees, to take over and conduct the business of
Licensee whether in a raceivership, reorganization, bankrupicy or other action or proceeding unless such



receivership or trusteeship shall have been vacated prior to the expiration of said one hundred twenty
(120) days, or unless:

A. to the extent permitted by law, within one hundred twenty (120) days after their election or
appointment, such receivers or trustees shall have complied fully with all the terms and provisions
of this Agreement granted pursuant hereto, and the receivers or trustees within said one hundred
twenty (120) days shall have remedied all defaults under the Agreement, if any; and

B. to the extent permitted by law, within said one hundred twenty (120} days, such receivers
or trustees shall execute an agreement duly approved by CITY having jurisdiction in the
premises, whereby such receivers or trustees assume and agree to be bound by each and every
term, provision and limitation of this Agreement.

C. In the case of foreclosure or other judicial sale of the plant, property and equipment of
Licensee, or any part thereof, including or excluding this Agreement, CITY may serve notice of
termination upon Licensee and the successful bidder at such sale, in which event the Agreement
herein granted and all rights and privileges of the Agreement hereunder shall cease and
terminate thirty (30) days after service of such notice, unless:

D. CITY shall have approved the transfer of this Agreement, as and in the manner in
this Agreement provided; and

E. Unless such successful bidder shall have agreed with CITY to assume and be bound
by all the terms and conditions to this Agreement,

18.9 Incorporation of Recitals and Appendices The Recilals stated above and all appendices,

attachments, and exhibits to this Agreement are incorporated into and constitute par of this Agreement.

18.10 Contractors and Agents Bound Licensee shall be fully liable for any Contractor or

subcontractor retained by Licensee to perform work or services for Licensee under this Agreement, as a
condition of being granted access to Poles and City property.

18.11 No Third Party Beneficlaries The terms and provisions of this Agreement are intended to be
for the benefit of CITY and Licensee except as otherwise provided in this Agreement, and nothing in this

Agreement, express or implied, is intended to conter upon any person or entity, other than the parties to
this Agreement, any baenefits, rights or remedies under or by reason of this Agreement.

18.12 Emergency Contact Each Party shall maintain a staffed 24-hour emergency telephone number
where a Party can contact the other Party to report damage lo the other Parly's Facilities or other
situations requiring immediale communications betwean the Parlies. Failure to maintain an emergency
contact shall subject the Licensee to a charge equal to the actual costs incurred by CITY per incident
and shall eliminate CITY's liability, , to Licensee for any actions that CITY deems reasonably necessary
given the specific circumstances. The CITY's Electric Utility Dispatch Center emergency phone number
is (940) 349-7644.

18.13 Direct Billing Notwithstanding any provision to the contrary contained herein, to the extent that
Licensee has a separate applicable contractual agreement with CITY's Contractor, CITY's Contractor
shall directly bill Licensee for ils work conducted under this Agreemen! pursuant 1o the lerms of



Contractor's agreement with Licensee, and all payments to CITY's Contractor (and any billing disputes
arising thereunder) shall be pursuant to the separate applicable contractual agreement with Licensee.

18.14 Notices When notice is required to be given under this Agreement by either party, it shall be in
writing mailed or delivered to the other party at the following address or to such other address as either
party may from time to time designate in writing for that purpose. All notices shall be effective upon
receipt.

City:

Office of the City Attorney
City of Denton
215 E. McKinney St.

Denton, Texas
76201

Licensee:

Charter Communications
Construction Manager
1565 Chenauit

Dallas, TX 75228

Legal Notice

Charter Communications
Legal Operations

12405 Powerscourt Drive
St. Louis, MO 63131

Pole Rent:

Charter Communications, c/o TEQCO
Attn: Ms-CCF

12150 Monument Drive, Ste. 700
Fairfax, VA 22033

Email: charter.xtrak @teocco.com

IN WITNESS WHEREOF, the undersigned have executed this Agreement at Denton, Denton County,
Texas through their duly authorized represeniatives.



AGREED:

CITY OF DENTON

City Manager

Signed on the day of .20

Approved as to legal form

City Atforney
LICENSEE

j_.:—w—. M. e Vice "Q@: ehi )

pectrum Gulf Coast, LLT
By Cha_ﬂ_g;) Communications, inc., its manager

o

ja_m;m\[ e Co ? (04«;31-\

Printed Name of Authorized Ferson

Signedonthe __ = / dayofid ot p0 25




ORDINANCE NO.

AN ORDINANCE OF THE CITY OF DENTON ADOPTING AND APPROVING A POLE
ATTACHMENT LICENSE AGREEMENT WITH SPECTRUM GULF COAST, LLC
(“CHARTER”) FOR ALL POLE ATTACHMENTS INVOLVING POLES AND CONDUITS
OWNED BY THE CITY OF DENTON (“CITY”); AUTHORIZING THE CITY MANAGER
TO EXECUTE SAID AGREEMENTS; AUTHORIZING THE EXPENDITURE OF FUNDS
THEREFOR; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, City, operates or controls certain utility poles in the public rights of way
managed and controlled by City throughout Denton; and

WHEREAS, Spectrum Gulf Coast LLC (“Charter” or “Licensee”) desires to provide voice,
video, internet, or data transmission and other lawful communications services within City’s
service area; and

WHEREAS, to provide voice, video, internet, or data transmission and other lawful
communications services, Licensee seeks to place and maintain cables, equipment, facilities,
within City’s service area and desires to place such cables, equipment, and facilities on various
poles and easements owned by City; and

WHEREAS, City is willing to grant Licensee a revocable, non-exclusive license to use
certain poles on the strict terms and conditions set forth in this Pole Attachment License Agreement
and subject to the City Code of Ordinances, Electrical Code, and Distribution Construction
Standards, and applicable law, as they may be amended from time to time.

WHEREAS, the City Council finds that this Pole Attachment Licensee Agreement is in
the best interest of the City; NOW THEREFORE

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS:

SECTION 1. The City Council hereby approves the attached Pole Attachment License
Agreement with Licensee.

SECTION 2. The City Manager is hereby authorized to execute and deliver on behalf of
the City the Pole Attachment Agreement attached hereto and incorporated herein by reference.

SECTION 3. The City Council of the City of Denton hereby expressly delegates the
authority to take any actions that may be required or permitted to be performed by the City of
Denton under this ordinance to the City Manager of the City of Denton, or their designee.

SECTION 4. The City Council hereby authorizes the expenditure of funds therefor in the
attached Pole Attachment License Agreement.

SECTION 5. This ordinance shall become effective immediately upon its passage and
approval.



The motion to approve this ordinance was made by
. This ordinance was passed and approved by

seconded by

the following vote [ - [

Aye
Mayor Gerard Hudspeth:
Vicki Byrd, District 1:
Brian Beck, District 2:
Suzi Rumohr, District 3:
Joe Holland, District 4:
Brandon Chase McGee, At Large Place 5:

Nay

Jill Jester, At Large Place 6:

PASSED AND APPROVED this the

ATTEST:
INGRID REX, CITY SECRETARY

BY:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

gy, Hlarcella Lunn

day of

Abstain

Absent

, 2026.

and

GERARD HUDSPETH, MAYOR



City of Denton

City Hall
cuy 215 E. McKinney Street

ﬁENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Procurement
ACM: Christine Taylor
DATE: March 23, 2026
SUBJECT

Consider recommending adoption of an ordinance of the City of Denton, a Texas home-rule municipal
corporation, authorizing the City Manager to execute a contract with Schweitzer Engineering Laboratories,
Inc., for the purchase of protective relay panels for Denton Municipal Electric; providing for the expenditure
of funds therefor; and providing an effective date (RFP 8965 — awarded to Schweitzer Engineering
Laboratories, Inc., in the not-to-exceed amount of $110,583.00).

STRATEGIC ALIGNMENT

This action supports Key Focus Area: Enhance Infrastructure and Mobility.

INFORMATION/BACKGROUND

Denton Municipal Electric (DME) has projects in its five (5) year Capital Improvement Plan that require
the purchase of protective relay panels that house microprocessor-based protective relays, control switches,
test switches, and other devices necessary to operate and protect transmission lines, distribution lines, and
substation equipment. The projects are as follows:

e Masch Branch T2 Addition — Project to extend existing bus and install (1) 25kV substation power
transformer, switchgear building, and associated equipment to serve new load, increase reliability,
and add redundancy.

e Jim Christal T3 Addition — Project to extend existing bus and install (1) 25kV substation power
transformer, switchgear building, and associated equipment to serve new load, increase reliability,
and add redundancy.

Protective relays are the “brains” of the protection systems that continuously monitor currents, voltages,
and other inputs, and initiate actions, including opening circuit breakers when abnormal conditions are
sensed, and perform other protective actions. Relays also provide metering functions, remote terminal unit
functions (RTU), and control output functions. Relay panels are fabricated from steel to provide a sturdy
framework for mounting protective relays and other equipment required for protection and control inside
the substation. Relay panel construction includes installation of wiring, mounting of all hardware, testing,
and delivery to Denton Municipal Electric.

The contract estimate is based on the quantities of panels needed for the CIP projects listed below. A 10%
contingency was added for any unforeseen design changes.



Project Description Contract Estimate
Masch Branch T2 Addition (Qty. 4) $50,265
Jim Christal T3 Addition (Qty. 4) 50,265
Contingency — 10% 10,053
Total $110,583

Requests for Proposals were sent to 290 prospective suppliers of this item, including six (6) Denton firms.
In addition, specifications were placed on the Procurement website for prospective suppliers to download
and advertised in the local newspaper. Three (3) bids were received and evaluated based upon published
criteria, including delivery, compliance with specifications, probable performance, and price. Best and Final
Offers (BAFO) were requested from the top firm. Based upon this evaluation, Schweitzer Engineering

Laboratories, Inc. was ranked the highest and determined to be the best value for the City.

287 — Electronic Equipment,
Components, Parts, and Accessories
(See Class 730 for Testing or
NIGP Code Used for Solicitation: Analyzing Type)
Notifications sent for Solicitation sent in lonWave: 290
Number of Suppliers that viewed Solicitation in lonWave: 23
HUB-Historically Underutilized Business Invitations sent out: 33
SBE-Small Business Enterprise Invitations sent out: 119
Responses from Solicitation: 3

RECOMMENDATION

Award a contract with Schweitzer Engineering Laboratories, Inc., for the purchase of protective relay panels
for Denton Municipal Electric, in a not-to-exceed amount of $110,583.

PRINCIPAL PLACE OF BUSINESS

Schweitzer Engineering Laboratories, Inc.
Charlotte, NC

ESTIMATED SCHEDULE OF PROJECT

Delivery of the items will occur 14 weeks after receipt of the order.

FISCAL INFORMATION

These items will be funded from a combination of the accounts listed below.

Masch Branch T2 Addition

605598500

$50,265

Jim Christal T3 Addition

605585500

$50,265

Requisition #174189 has been entered into the Purchasing software system in the amount of $110,583. The

budgeted amount for this item is $110,583.




EXHIBITS
Exhibit 1: Agenda Information Sheet

Exhibit 2: Pricing Evaluation
Exhibit 3: Ordinance and Contract

Respectfully submitted:
Lori Hewell, 940-349-7100
Purchasing Manager

For information concerning this acquisition, contact: Mark Zimmerer, 940-349-7169.

Legal point of contact: Leah Bush at 940-349-8333.



Exhibit 2
RFP 8965 - Pricing Evaluation for Protective Relay Panels

Respondent's Business Name:

Schweitzer Engineering
Laboratories, Inc.

Texas Electric
Cooperatives

United Electric
Systems Inc

Principal Place of Business (City and State): Leonard, TX Georgetown, TX | Allentown, PA
Line # | Description |QTY| UOM Unit Unit Unit
Masch Branch Substation Relay Panels
1|BREAKER MB410 1| EA $11,250.00 $12,229.00 $19,500.00
2|TRANSFORMER #2 METERING 1] EA $12,310.00 $13,381.00 $19,500.00
3|TRANSFORMER #2 DIFFERENTIAL 1] EA $19,510.00 $21,207.00 $24,500.00
4| TRANSFORMER #2 HMI 1] EA $7,195.00 $7,821.00 $16,500.00
Jim Christal Substation Relay Panels
5|BREAKER JC4240 1] EA $11,250.00 $12,229.00 $19,500.00
6/TRANSFORMER #3 METERING 1] EA $12,310.00 $13,381.00 $19,500.00
7|TRANSFORMER #3 DIFFERENTIAL 1] EA $19,510.00 $21,207.00 $24,500.00
8|TRANSFORMER #3 HMI 1] EA $7,195.00 $7,821.00 $16,500.00
Total: $100,530.00 $109,276.00 $160,000.00
Evaluation
. . . Texas Electric | United Electric
Schweitzer Engineering )
Item # Standard Criteria Laboratories, Inc. Cooperatives Systems Inc
1 |Delivery/Project Schedule - 15% 10.00 7.00 10.00
2|Compliance with Specifications - 25% 15.00 15.00 15.00
3|Probable Performance - 10% 8.00 8.00 5.33
4|Price, Total Cost of Ownership - 50% 50.00 46.00 31.00
Total Score: 83.00 76.00 61.33




ORDINANCE NO.

AN ORDINANCE OF THE CITY OF DENTON, A TEXAS HOME-RULE MUNICIPAL
CORPORATION, AUTHORIZING THE CITY MANAGER TO EXECUTE A CONTRACT WITH
SCHWEITZER ENGINEERING LABORATORIES, INC., FOR THE PURCHASE OF
PROTECTIVE RELAY PANELS FOR DENTON MUNICIPAL ELECTRIC; PROVIDING FOR
THE EXPENDITURE OF FUNDS THEREFOR; AND PROVIDING AN EFFECTIVE DATE (RFP
8965 —-AWARDED TO SCHWEITZER ENGINEERING LABORATORIES, INC., IN THE NOT-
TO-EXCEED AMOUNT OF $110,583.00).

WHEREAS, the City has solicited, received, and evaluated competitive proposals for the
purchase of protective relay panels for Denton Municipal Electric; and

WHEREAS, the City Manager, or a designated employee, has received, reviewed, and
recommended that the herein described proposals are the most advantageous to the City considering
the relative importance of price and the other evaluation factors included in the request for proposals;
and

WHEREAS, this procurement was undertaken as part of the City’s governmental
function; and

WHEREAS, the City Council has provided in the City Budget for the appropriation of funds
to be used for the purchase of the materials, equipment, supplies, or services approved and accepted
herein; NOW, THEREFORE,

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS:

SECTION 1. The items in the following numbered request for proposal for materials,
equipment, supplies, or services shown in the “Request Proposals™ on file in the office of the
Purchasing Agent, are hereby accepted and approved as being the most advantageous to the City
considering the relative importance of price and the other evaluation factors included in the request
for proposals.

RFP
NUMBER CONTRACTOR AMOUNT
8965 Schweitzer Engineering Laboratories, Inc. $110,583.00

SECTION 2. That by the acceptance and approval of the above numbered items of the
submitted proposals, the City accepts the offer of the persons submitting the proposals for such items
and agrees to purchase the materials, equipment, supplies, or services in accordance with the terms,
specifications, standards, quantities, and for the specified sums contained in the Proposal Invitations,
Proposals, and related documents.

SECTION 3. That should the City and person submitting approved and accepted items wish



to enter into a formal written agreement as a result of the acceptance, approval, and awarding of the
proposals, the City Manager, or their designated representative, is hereby authorized to execute the
written contract which shall be attached hereto; provided that the written contract is in accordance
with the terms, conditions, specifications, standards, quantities, and specified sums contained in the
Proposal and related documents herein approved and accepted.

SECTION 4. The City Council of the City of Denton hereby expressly delegates the
authority to take any actions that may be required or permitted to be performed by the City of
Denton under this ordinance to the City Manager of the City of Denton, or their designee.

SECTION 5. By the acceptance and approval of the above enumerated bids, the City
Council hereby authorizes the expenditure of funds therefor in the amount and in accordance with
the approved bids.

SECTION 6. This ordinance shall become effective immediately upon its passage and
approval.

The motion to approve this ordinance was made by and
seconded by . This ordinance was passed and approved by the
following vote [ - |:

Aye Nay Abstain Absent

Mayor Gerard Hudspeth:
Vicki Byrd, District 1:
Brian Beck, District 2:

Suzi Rumohr, District 3:

Joe Holland, District 4:

Brandon Chase McGee, At Large Place 5:
Jill Jester, At Large Place 6:

PASSED AND APPROVED this the day of , 2026.

GERARD HUDSPETH, MAYOR



ATTEST:
INGRID REX, CITY SECRETARY

BY:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

BY: Leat Brak
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DENTON

Docusign City Council Transmittal Coversheet

RFP 8965
File Name Protective Relay Panels
Purchas|ng Contact Christa Christian

City Council Target Date

Piggy Back Option ves

Contract Expiration

Ordinance
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CONTRACT BY AND BETWEEN
CITY OF DENTON, TEXAS AND SCHWEITZER ENGINEERING LABORATORIES,
INC.
(Contract # 8965)

THIS CONTRACT is made and entered into this date , by
and between Schweitzer Engineering Laboratories, Inc. a Washington corporation, whose
address 2350 NE Hopkins Court, Pullman, WA 99163 hereinafter referred to as “Contractor,” and
the CITY OF DENTON, TEXAS, a home rule municipal corporation, hereinafter referred to as
“City,” to be effective upon approval of the Denton City Council and subsequent execution of this
Contract by the Denton City Manager or their duly authorized designee.

For and in consideration of the covenants and agreements contained herein, and for the
mutual benefits to be obtained hereby, the parties agree as follows:

SCOPE OF SERVICES

Contractor shall provide products in accordance with the City’s REP_8965 Protective
Relay Panels a copy of which is on file at the office of Purchasing Agent and incorporated herein
for all purposes. The Contract consists of this written agreement and the following items which
are attached hereto, or on file, and incorporated herein by reference:

@ Special Terms and Conditions (Exhibit “A”);

(b) City of Denton’s RFP 8965 (the “Solicitation”) (Exhibit “B” on file at the office
of the Purchasing Agent);

(c) City of Denton Standard Terms and Conditions (Exhibit “C”);

(d) Software License Agreement (Exhibit “D”);

(e) Certificate of Interested Parties Electronic Filing (Exhibit “E”);

(f Contractor’s Proposal (“Contractor’s Offer”) (Exhibit “F”);

(9) Form CIQ — Conflict of Interest Questionnaire (Exhibit “G”)

These documents make up the Contract documents and what is called for by one shall be
as binding as if called for by all. In the event of an inconsistency or conflict in any of the provisions
of the Contract documents, the inconsistency or conflict shall be resolved by giving precedence
first to the written agreement then to the contract documents in the order in which they are listed
above. These documents shall be referred to collectively as “Contract Documents.”

Prohibition on Contracts with Companies Boycotting Israel

Contractor acknowledges that in accordance with Chapter 2271 of the Texas Government Code, City is
prohibited from entering into a contract with a company for goods or services unless the contract contains
a written verification from the company that it: (1) does not boycott Israel; and (2) will not boycott Israel
during the term of the contract. The terms “boycott Israel” and “company” shall have the meanings ascribed
to those terms in Section 808.001 of the Texas Government Code. By signing this Contract, Contractor
certifies that Contractor ’s signature provides written verification to the City that Contractor: (1) does not
boycott Israel; and (2) will not boycott Israel during the term of the Contract. Failure to meet or maintain
the requirements under this provision will be considered a material breach.

Prohibition on Contracts with Companies Boycotting Certain Energy Companies
Contractor acknowledges that in accordance with Chapter 2276 of the Texas Government Code, City is

Contract 8965
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prohibited from entering into a contract with a company for goods or services unless the contract contains
written verification from the company that it (1) does not boycott energy companies; and (2) will not boycott
energy companies during the term of the contract. The terms “boycott energy company” and “company”
shall have the meanings ascribed to those terms in Section 809.001 of the Texas Government Code. By
signing this agreement, Contractor certifies that Contractor ’s signature provides written verification to
the City that Contractor: (1) does not boycott energy companies; and (2) will not boycott energy
companies during the term of the Contract. Failure to meet or maintain the requirements under this
provision will be considered a material breach.

Prohibition on Contracts with Companies Boycotting Certain Firearm Entities and Firearm Trade
Associations

Contractor acknowledges that in accordance with Chapter 2274 of the Texas Government Code, City is
prohibited from entering into a contract with a company for goods or services unless the contract contains
written verification from the company that it (1) does not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association; and (2) will not discriminate during the
term of the contract against a firearm entity or firearm trade association. The terms “discriminate against a
firearm entity or firearm trade association,” “firearm entity”” and “firearm trade association” shall have the
meanings ascribed to those terms in Chapter 2274 of the Texas Government Code. By signing this
Contract, Contractor certifies that Contractor’s signature provides written verification to the City that
Contractor: (1) does not have a practice, policy, guidance, or directive that discriminates against a
firearm entity or firearm trade association; and (2) will not discriminate during the term of this Contract
against a firearm entity or firearm trade association. Failure to meet or maintain the requirements under
this provision will be considered a material breach.

Prohibition On Contracts with Companies Doing Business with Iran, Sudan, or a Foreign Terrorist
Organization

Section 2252 of the Texas Government Code restricts City from contracting with companies that do
business with Iran, Sudan, or a foreign terrorist organization. By signing this Contract, Contractor certifies
that Contractor’s signature provides written verification to the City that Contractor, pursuant to Chapter
2252, is not ineligible to enter into this Contract and will not become ineligible to receive payments under
this Contract by doing business with Iran, Sudan, or a foreign terrorist organization. Failure to meet or
maintain the requirements under this provision will be considered a material breach.

Termination Right for Contracts with Companies Doing Business with Certain Foreign-Owned
Companies

The City of Denton may terminate this Contract immediately without any further liability if the City of
Denton determines, in its sole judgment, that this Contract meets the requirements under Chapter 2275, and
Contractor is, or will be in the future, (i) owned by or the majority of stock or other ownership interest of
the company is held or controlled by individuals who are citizens of China, Iran, North Korea, Russia, or
other designated country (ii) directly controlled by the Government of China, Iran, North Korea, Russia, or
other designated country, or (iii) is headquartered in China, Iran, North Korea, Russia, or other designated
country.

The parties agree to transact business electronically. Any statutory requirements that certain terms
be in writing will be satisfied using electronic documents and signing. Electronic signing of this
document will be deemed an original for all legal purposes.

IN WITNESS WHEREOF, the parties of these presents have executed this Contract in the year
and day first above written.

Contract 8965
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THIS CONTRACT HAS BEEN

BOTH REVIEWED AND APPROVED
as to financial and operational obligations
and business terms.

Signed by:

ﬂm}omo Pw,m,{’(,) jVAnton‘io Puente, Jr.

SIGNARTRE" PRINTED NAME

DME General Manager

TITLE

Electric

DEPARTMENT

ATTEST:
INGRID REX, CITY SECRETARY

BY:

CONTRACTOR [, o™
BY: FUMS{% M(&W

AUTHORIZED SIGNATURE ™"

Printed Name: Christy Mikulencak

Title: Senior Business Manager

509-334-5742

PHONE NUMBER

christy_mikulencak@selinc.com

2025-_1396455

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

Signed by:

BY: ﬁw"v Bude

ZA936B08BoD7485.™

Contract 8965

EMAIL ADDRESS

TEXAS ETHICS COMMISSION
CERTIFICATE NUMBER

CITY OF DENTON, TEXAS

BY:

SARA HENSLEY
CITY MANAGER
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Exhibit A
Special Terms and Conditions

1. The Quantities

The quantities indicated on Exhibit F are estimates based upon the best available information. The
City reserves the right to increase or decrease the quantities to meet its actual needs without any
adjustments in the bid price. Individual purchase orders will be issued on an as needed basis.

2. Product Changes During Contract Term

The Contractor shall not change specifications during the contract term without prior approval.
Any deviation in the specifications or change in the product must be approved in advance by the
City of Denton. Notice of a change shall be submitted in writing to purchasing@cityofdenton.com,
with the above file number in the subject line, for review. Products found to have changed
specifications without notification, and acceptance, will be returned at the contractor’s expense.
Products that have been installed will be replaced at the contractor’s expense.

3. Authorized Distributor

The Contractor shall be the manufacturer or authorized distributor of the proposed products. The
distributor shall be authorized to sell to the City of Denton, and make available the manufacturer’s
representative as needed by the City.

4, Contract Terms

The contract will be effective from date of award or notice to proceed with a purchase order as determined
by the City of Denton Purchasing Department. At the sole option of the City of Denton, the Contract
may be further extended as needed, not to exceed a total of six (6) months.

5. Price Escalation and De-escalation

On Contractor’s request in the form stated herein, the City will implement an escalation/de-
escalation price adjustment annually based on these special terms. Any request for price
adjustment must be based on the, U.S Department of Labor, Bureau of Labor Statistics, Producer
Price Index (PPI) or the manufacturer published pricing list. The maximum escalation will not
exceed +/- 8% for any individual year. The escalation will be determined annually at the renewal
date. The price will be increased or decreased based upon the annual percentage change in the PPI
or the percentage change in the manufacturer’s price list. Should the PPI or manufacturer price
list change exceed a minimum threshold value of +/-1%, then the stated eligible bid prices shall be
adjusted in accordance with the percent change not to exceed the 8% limit per year. The
Contractor should provide documentation as percentage of each cost associated with the unit prices
quoted for consideration.

Request must be submitted in writing with supporting evidence for need of such increase to the
Purchasing Manager at least 60 days prior to contract expiration of each year. Respondent must
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also provide supporting documentation as justification for the request. If no request is made, then
it will be assumed that the current contract price will be in effect.

Upon receipt of such request, the City of Denton reserves the right to either: accept the escalation
as competitive with the general market price at the time, and become effective upon the renewal
date of the contract award or reject the increases within 30 calendar days after receipt of a properly
submitted request. If a properly submitted increase is rejected, the Contractor may request
cancellation of such items from the Contract by giving the City of Denton written notice.
Cancellation will not go into effect for 15 calendar days after a determination has been issued. Pre-
price increase prices must be honored on orders dated up to the official date of the City of Denton
approval and/or cancellation.

The request can be sent by e-mail to: purchasing@cityofdenton.com noting the solicitation
number.

The City of Denton reserves the right to accept, reject, or negotiate the proposed price changes.

6. Total Contract Amount

The contract total shall not exceed $110,583.00. Pricing shall be per Exhibit F attached.

7. Delivery Lead Time

Product or services shall be delivered to the City per the days/weeks noted in Exhibit F after
receipt of the order.

Contract 8965
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Exhibit B
City of Denton’s RFEP 8965 File

On File at the Office of the Purchasing Agent

Contract 8965
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Exhibit C
City of Denton
Standard Purchase Terms and Conditions

These standard Terms and Conditions and the Terms and Conditions, Specifications, Drawings
and other requirements included in the City of Denton’s contract are applicable to
contracts/purchase orders issued by the City of Denton hereinafter referred to as the City or Buyer
and the Seller or respondent herein after referred to as Contractor. Any deviations must be in
writing and signed by a representative of the City’s Procurement Department and the Contractor .
No Terms and Conditions contained in the seller’s proposal response, invoice, or statement shall
serve to modify the terms set forth herein. If there is a conflict between the provisions on the face
of the contract/purchase order these written provisions will take precedence.

The Contractor agrees that the Contract shall be governed by the following terms and conditions,
unless exceptions are duly noted and fully negotiated. Unless otherwise specified in the Contract,
Sections 3, 4, 5, 6, 7, 8, 20, and 21 shall apply only to a solicitation to purchase goods, and sections
9, 10, 11, and 22 shall apply only to a solicitation to purchase services to be performed principally
at the City’s premises or on public rights-of-way.

1. CONTRACTOR’S OBLIGATIONS. The Contractor shall fully and timely provide all
deliverables described in the Solicitation and in the Contractor’s Offer in strict accordance with
the terms, covenants, and conditions of the Contract and all applicable federal, State, and local
laws, rules, and regulations.

2. EFFECTIVE DATE/TERM. Unless otherwise specified in the Solicitation or Exhibit A, this
Contract shall be effective as of the date this Contract is signed by the City and Contractor and
shall continue in effect until all obligations are performed in accordance with the Contract.

3. CONTRACTOR TO PACKAGE DELIVERABLES: The Contractor will package
deliverables in accordance with good commercial practice and shall include a packing list showing
the description of each item, the quantity and unit price unless otherwise provided in the
Solicitation or Contractor’s Offer, each shipping container shall be clearly and permanently
marked as follows: (a) The Contractor’s name and address, (b) the City’s name, address, purchase
order or purchase release number, and the price agreement number, if applicable, (c) container
number and total number of containers, e.g. box 1 of 4 boxes, and (d) the number of the container
bearing the packing list. The Contractor shall bear cost of packaging. Deliverables shall be suitably
packed to secure lowest transportation costs and to conform to all the requirements of common
carriers and any applicable specification. The City’s count or weight shall be final and conclusive
on shipments not accompanied by packing lists.

4. SHIPMENT UNDER RESERVATION PROHIBITED: The Contractor is not authorized to
ship the deliverables under reservation and no tender of a bill of lading will operate as a tender of
deliverables.

5. TITLE & RISK OF LOSS: Title to and risk of loss of the deliverables shall pass to the City
only when the City actually receives the deliverables.
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be
shipped F.O.B. point of delivery unless otherwise specified in the Solicitation or Contractor’s
Offer. Unless otherwise stated in the Contractor’s Offer, the Contractor’s price shall be deemed to
include all delivery and transportation charges. The City shall have the right to designate what
method of transportation shall be used to ship the deliverables. The place of delivery shall be that
set forth in the purchase order.

7. RIGHT OF INSPECTION AND REJECTION: The City expressly reserves all rights under
law, including, but not limited to the Uniform Commercial Code, to inspect the deliverables at
delivery before accepting them, and to reject defective or non-conforming deliverables. If the City
has the right to inspect the Contractor’s, or the Contractor’s Subcontractor’s, facilities, or the
deliverables at the Contractor’s, or the Contractor’s Subcontractor’s, premises, the Contractor shall
furnish, or cause to be furnished, without additional charge, all reasonable facilities and assistance
to the City to facilitate such inspection. The City must unpack and examine the Products
immediately, and if damage is discovered, notify the Contractor within three (3) business days of
delivery. In any event, acceptance shall be deemed to have occurred no later than fifteen (15) days
after shipment. The City may not return any Product without prior written consent of the
Contractor.

8. NO REPLACEMENT OF DEFECTIVE TENDER: Every tender or delivery of deliverables
must fully comply with all provisions of the Contract as to time of delivery, quality, and quantity.
Any non-complying tender shall constitute a breach and the Contractor shall have the right to
correct with a conforming tender; provided, the time for performance has not yet expired, the
Contractor may notify the City of the intention to cure and may then make a conforming tender
within the time allotted in the contract to perform but not afterward. If, instead of requiring
immediate correction or removal and replacement of defective or non-conforming deliverables,
the City prefers to accept it, the City may do so. The Contractor shall pay all actual and
substantiated claims, costs, losses and damages attributable to the City’s evaluation of and
determination to accept such defective or non-conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non-conforming deliverables. If the acceptance
occurs after final payment, such amount will be refunded to the City by the Contractor.

9. PLACE AND CONDITION OF WORK: INTENTIONALLY OMITTED.
10. WORKFORCE INTENTIONALLY OMITTED

11. COMPLIANCE WITH HEALTH, SAFETY, AND ENVIRONMENTAL
REGULATIONS: INTENTIONALLY OMITTED.

12. INVOICES:

A. The Contractor shall submit separate invoices on each purchase order or purchase

release after each delivery. If partial shipments or deliveries are authorized by the City, a separate
invoice must be sent for each shipment or delivery made.

B. Proper Invoices must include a unique invoice number, invoice date, the purchase order
number, and the master agreement number if applicable, the Department’s Name, and the
name of the point of contact for the Department. Invoices shall be itemized and transportation
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charges, if any, shall be listed separately. A copy of the bill of lading and the freight waybill, when
applicable, shall be attached to the invoice. The Contractor’s name, remittance address and, if
applicable, the tax identification number on the invoice must exactly match the information in the
Vendor’s registration with the City. Unless otherwise instructed in writing, the City may rely on
the remittance address specified on the Contractor’s invoice.

C. Invoices for labor shall include a copy of all time-sheets with trade labor rate and deliverables
order number clearly identified. Invoices shall also include a tabulation of work-hours at the
appropriate rates and grouped by work order number. Time billed for labor shall be limited to
hours actually worked at the work site.

D. Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all
Subcontract and other authorized expenses at actual cost without markup.

E. Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced
amount. The City will furnish a tax exemption certificate upon execution of the Contract

13. PAYMENT:
A. All proper invoices need to be sent to Accounts Payable — accountspayable@cityofdenton.com.
Approved invoices will be paid within thirty (30) calendar days of the invoice being received in
Accounts Payable.
B. If payment is not timely made, (per paragraph A); interest shall accrue on the unpaid
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the
maximum lawful rate; except, if payment is not timely made for a reason for which the City
may withhold payment hereunder, including, but not limited to, those in Paragraph D ,
below, interest shall not accrue until ten (10) calendar days after the grounds for withholding
payment have been resolved.
C. If partial shipments or deliveries are authorized by the City, the Contractor will be paid for the
partial shipment or delivery, as stated above, provided that the invoice matches such shipment or
delivery.
D. The City may withhold or set off the entire payment or part of any payment otherwise due to
the Contractor under this agreement to such extent as may be necessary on account of:
i. delivery of defective or non-conforming deliverables by the Contractor;
ii. third party claims, which are not covered by the insurance which the Contractor is
required to provide, are filed or reasonable evidence indicating probable filing of such
claims;
iii. failure of the Contractor to pay Subcontractors, or for labor, materials, or equipment;
iv. damage to the property of the City or the City’s agents, employees, or contractors, which
is not covered by insurance required to be provided by the Contractor;
v. reasonable evidence that the Contractor’s obligations will not be completed within the
time specified in the Contract, and that the unpaid balance would not be adequate to cover
actual or liquidated damages for the anticipated delay;
vi. failure of the Contractor to submit proper invoices with purchase order number, all
required attachments, and supporting documentation; or
vii. failure of the Contractor to comply with any material provision of the Contract
Documents.
E. Notice is hereby given to any awarded firm who is in arrears to the City for delinquent taxes of
any kind or otherwise indebted to the City that the City shall be entitled to counterclaim and/or
offset against any such debt, claim, demand, or account owed to the City through payment
withholding until the debt is paid in full, and no assignment of such debt, claim, demand, or
account after the said taxes or debt are due shall affect the right of the City to offset the said taxes
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or debt against same.

F. Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. In the event of payment by credit card the Contractor shall be able to
charge a transaction fee. The Contractor agrees that there shall be no additional charges,
surcharges, or penalties to the City for payments made by electronic funds transfer.

G. The Contractor acknowledges and agrees that the awarding or continuation of this Contract is
dependent upon the availability of funding. The City’s payment obligations are payable only and
solely from funds appropriated and available for this Contract. The absence of appropriated or
other lawfully available funds shall render the Contract null and void to the extent funds are not
appropriated or available and any deliverables delivered but unpaid shall be returned to the
Contractor. The City will not incur a debt or obligation to pay Contractor any amounts the City
does not have the current funds available to pay. The City shall provide the Contractor written
notice of the failure of the City to make an adequate appropriation for any fiscal year to pay the
amounts due under the Contract, or the reduction of any appropriation to an amount insufficient to
permit the City to pay its obligations under the Contract. In the event of none or inadequate
appropriation of funds, there will be no penalty or liability to the City, nor removal fees,
cancellation fees, or the like charged to the City. The City will be responsible for payment of all
completed services subject to the terms and conditions of this Contract.

14. TRAVEL EXPENSES: All travel, lodging, and per diem expenses in connection with the
Contract shall be paid by the Contractor, unless otherwise stated in the Contract Documents.
During the term of this Contract, the Contractor shall bill and the City shall reimburse Contractor
for all reasonable and approved out of pocket expenses which are incurred in the connection with
the performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent
by the Contractor in traveling to and from City facilities shall not be reimbursed, unless otherwise
negotiated.

15. FINAL PAYMENT AND CLOSE-OUT:

A. If a DBE/MBE/WBE Program Plan is agreed to and the Contractor has identified
Subcontractors, the Contractor is required to submit a Contract Close-Out MBE/WBE Compliance
Report to the Purchasing Manager no later than the fifteenth (15™) calendar day after completion
of all work under the contract. Final payment, retainage, or both may be withheld if the Contractor
is not in compliance with the requirements as accepted by the City.

B. The making and acceptance of final payment will constitute:

i. a waiver of all claims by the City against the Contractor, except claims (1) which have
been previously asserted in writing and not yet settled, (2) arising from defective work appearing
after final inspection, (3) arising from failure of the Contractor to comply with the Contract or the
terms of any warranty specified herein, (4) arising from the Contractor’s continuing obligations
under the Contract, including but not limited to indemnity and warranty obligations, or (5) arising
under the City’s right to audit; and

ii. a waiver of all claims by the Contractor against the City other than those previously
asserted in writing and not yet settled.

16. SPECIAL TOOLS & TEST EQUIPMENT: If the price stated on the Contractor’s Offer
includes the cost of any special tooling or special test equipment fabricated or required by the
Contractor for the purpose of filling this order, such special tooling equipment and any process
sheets related thereto shall become the property of the City and shall be identified by the Contractor
as such.
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17. RIGHT TO AUDIT:

A. The Contractor agrees that the City shall, until the expiration of five (5) years after final
payment under this Contract unless required to be retained for longer under applicable law, have
electronic access to and the right to examine all books, records, and computations pertaining to
this Contract. If necessary, the City shall have the right to audit and make copies of the books,
records, and computations pertaining to the Contract. The Contractor shall retain such books,
records, documents, and other evidence pertaining to the Contract period and five (5) years
thereafter, except if an audit is in progress or audit findings are yet unresolved, in which case
records shall be kept until all audit tasks are completed and resolved. These books, records,
documents, and other evidence shall be available, within ten (10) business days of written request.
All books and records will be made available within a fifty (50) mile radius of the City of Denton
if the vendor is not able to provide electronic access. The cost of the audit will be borne by the
City unless the audit reveals an overpayment of 1% or greater. If an overpayment of 1% or greater
occurs, the reasonable cost of the audit, including any travel costs, must be borne by the Contractor
which must be payable within five (5) business days of receipt of an invoice.

B. The Contractor further agrees to include in all its subcontracts hereunder a provision to the effect
that the Subcontractor, material supplier, or other payee agrees that the City shall, until the expiration
of five (5) years after final payment under the subcontract unless required to be retained for longer
under applicable law, have electronic access to and the right to examine all books, records, documents,
and other evidence of the Subcontractor, material supplier, or other payee involving transactions
relating to the subcontract. If necessary, the City maintains the right to photocopy any physical books,
documents, papers, and records of the subconsultant involving transactions relating to the subcontract.
All books and records will be made available within a fifty (50) mile radius of the City of Denton.
The cost of the audit will be borne by the City unless the audit reveals an overpayment of 1% or
greater. If an overpayment of 1% or greater occurs, the reasonable cost of the audit, including any
travel costs, must be borne by the Contractor which must be payable within five (5) business days
of receipt of an invoice.

C. Failure to comply with the provisions of this section shall be a material breach of the Contract
and shall constitute, in the City’s sole discretion, grounds for termination thereof. Each of the
terms “books”, “records”, “documents”, and “other evidence”, as used above, shall be construed
to include drafts and electronic files, even if such drafts or electronic files are subsequently used
to generate or prepare a final printed document. In no event shall the City have access to Contractor
or its subcontractor’s composition of fixed rates or lump sums, the financial make up of payroll
burdens or to any costs expressed as a percentage of direct labor costs. Audit information will be
limited to time and material expense for the project in question.

18. SUBCONTRACTORS:

A. If the Contractor-identified subcontractors (“Subcontractor”) in a DBE/MBE/WBE agreed-to
plan (the “Plan™), the Contractor shall comply with all requirements approved by the City. The
Contractor shall not initially employ any subcontractor except as provided in the Contractor’s Plan.
The Contractor shall not substitute any Subcontractor identified in the Plan, unless the substitute
has been accepted by the City in writing. No acceptance by the City of any subcontractor shall
constitute a waiver of any rights or remedies of the City with respect to defective deliverables
provided by a Subcontractor. If a Plan has been approved, the Contractor is additionally required
to submit a monthly Subcontract Awards and Expenditures Report to the Procurement Manager,
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no later than the tenth calendar day of each month.
B. Work performed for the Contractor by a Subcontractor shall be pursuant to a written contract
between the Contractor and Subcontractor. The terms of the subcontract may not conflict with the
terms of the Contract Documents, and shall contain provisions that:
i. require that all deliverables to be provided by the Subcontractor be provided in strict
accordance with the provisions, specifications and terms of the Contract;
ii. prohibit the Subcontractor from further subcontracting any portion of the Contract
without the prior written consent of the City and the Contractor. The City may require, as
a condition to such further subcontracting, that the Subcontractor post a payment bond in
form, substance and amount acceptable to the City;
iii. require Subcontractors to submit all invoices and applications for payments, including
any claims for additional payments, damages or otherwise, to the Contractor in sufficient
time to enable the Contractor to include same with its invoice or application for payment
to the City in accordance with the terms of the Contract;
iv. require that all Subcontractors obtain and maintain, throughout the term of their
contract, insurance in the type and amounts specified for the Contractor, with the City being
a named insured as its interest shall appear; and
V. REQUIRE THAT THE SUBCONTRACTOR INDEMNIFY AND HOLD THE CITY HARMLESS TO
THE SAME EXTENT AS THE CONTRACTOR IS REQUIRED TO INDEMNIFY THE CITY.
C. The Contractor shall be fully responsible to the City for all acts and omissions of the
Subcontractors just as the Contractor is responsible for the Contractor’s own acts and omissions.
Nothing in the Contract shall create for the benefit of any such Subcontractor any contractual
relationship between the City and any such Subcontractor, nor shall it create any obligation on the
part of the City to pay or to see to the payment of any moneys due any such Subcontractor except
as may otherwise be required by law.
D. The Contractor shall pay each Subcontractor its appropriate share of payments made to the
Contractor not later than ten (10) calendar days after receipt of payment from the City.

19. WARRANTY-PRICE:

A. The Contractor warrants the prices quoted in the Contractor’s Offer are no higher than the
Contractor’s current prices on orders by others for like deliverables under similar terms and for
similar quantities of purchase.

B. The Contractor certifies that the prices in the Contractor’s Offer have been arrived at
independently without consultation, communication, or agreement for the purpose of restricting
competition, as to any matter relating to such fees with any other firm or with any competitor.

20. WARRANTY — TITLE: THE CONTRACTOR WARRANTS THAT IT HAS GOOD AND
INDEFEASIBLE TITLE TO ALL DELIVERABLES FURNISHED UNDER THE CONTRACT, AND THAT THE
DELIVERABLES ARE FREE AND CLEAR OF ALL LIENS, CLAIMS, SECURITY INTERESTS, AND
ENCUMBRANCES. THE CONTRACTOR SHALL INDEMNIFY AND HOLD THE CITY HARMLESS FROM
AND AGAINST ALL ADVERSE TITLE CLAIMS TO THE DELIVERABLES.

21. WARRANTY - DELIVERABLES: The Contractor warrants and represents that all
deliverables sold the City under the Contract shall be free from defects in design, workmanship,
or manufacture, and conform in all material respects to the specifications, drawings, and
descriptions in the Contract Documents, to any samples furnished by the Contractor, to the terms,
covenants, and conditions of the Contract, and to all applicable State, federal, or local laws, rules,
and regulations, and industry codes and standards. Unless otherwise stated in the Solicitation, the
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deliverables shall be new or recycled merchandise, and not used or reconditioned. In addition,
Contractor warrants that the goods sold to City shall conform to the standards promulgated by the
U.S. Department of Labor under the Occupational Safety and Health Act (OSHA). In the event
the product does not conform to OSHA standards, City may return the product for correction or
replacement at the Contractor’s expense. In the event Contractor fails to make the appropriate
correction within a reasonable time, correction made by City will be at Contractor’s expense.

A. Recycled deliverables shall be clearly identified as such.

B. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THIS WARRANTY SHALL BE
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER STATUTORY,
EXPRESS, OR IMPLIED (INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR PARTICULAR PURPOSE AND WARRATNIES ARISING FROM COURSE
OF PERFORMANCE OR DEALING OR USAGE OF TRADE, EXCEPT WARRANTY OF
TITLE AND AGAINST PATENT INFRINGEMENT.

C. Unless otherwise specified in the Contract or required by the Solicitation, the warranty period
shall be ten (10) years for all Contractor products from the date of shipment. If during the warranty
period, one or more of the above warranties are breached, the Contractor shall promptly upon
receipt of written demand either repair the non-conforming deliverables, or replace the non-
conforming deliverables with fully conforming deliverables, at no additional cost to the City. The
City shall endeavor to give the Contractor written notice of the breach of warranty within ten (10)
business days of discovery of the breach of warranty, but failure to give timely notice shall not
impair the City’s rights under this section.

D. If any Product fails to conform to this warranty, the City properly notifies Contractor of such
failure and the City returns the Product to Contractor’s factory for diagnosis (and pays for all
expenses for such return), Contractor shall correct any such failure by, at its sole discretion, either
repairing any defective or damaged Product part(s) or making available any necessary replacement
part(s) or Product(s). Contractor will pay the freight to return the Product to the City (Carriage
Paid To (CPT) customer’s place of business). If Contractor is unable or unwilling to repair or
replace, Contractor and the City shall negotiate an equitable resolution such as a prorated refund
or credit to the City’s account. Any Product repair or upgrade shall be covered by this warranty
for the longer of one (1) year from date of repair or the remainder of the original warranty period
E. If the Contractor is not the manufacturer, and the deliverables are covered by a separate
manufacturer’s warranty, the Contractor shall transfer and assign such manufacturer’s warranty to
the City. If for any reason the manufacturer’s warranty cannot be fully transferred to the City, the
Contractor shall assist and cooperate with the City to the fullest extent to enforce such
manufacturer’s warranty for the benefit of the City.

F. The sole and exclusive warranties for any software are set forth in the Contractor’s Software
License Agreement. This warranty is conditioned upon proper storage and shall be void in its
entirety if the City modifies Products without prior written consent to and subsequent approval of
any such modifications by Contractor or uses Products for any applications that require product
listing or qualification not specifically included in the Contractor written quotation or proposal

22. WARRANTY — SERVICES: INTENTIONALLY OMITTED

23. ACCEPTANCE OF INCOMPLETE OR NON-CONFORMING DELIVERABLES: If,
instead of requiring immediate correction or removal and replacement of defective or non-
conforming deliverables, the City prefers to accept it, the City may do so. The Contractor shall pay
all claims, costs, losses, and damages attributable to the City’s evaluation of and determination to
accept such defective or non-conforming deliverables. If any such acceptance occurs prior to final
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payment, the City may deduct such amounts as are necessary to compensate the City for the
diminished value of the defective or non-conforming deliverables. If the acceptance occurs after
final payment, such amount will be refunded to the City by the Contractor.

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party’s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time specified
(being a minimum of 5 days) after demand is made, the demanding party may treat this failure as
an anticipatory repudiation of the Contract.

25. STOP WORK NOTICE: The City may issue an immediate Stop Work Notice in the event
the Contractor is observed performing in a manner that is in violation of federal, State, or local
guidelines, or in a manner that is determined by the City to be unsafe to either life or property.
Upon notification, the Contractor will cease all work until notified by the City that the violation or
unsafe condition has been corrected. The Contractor shall be liable for all costs incurred by the
City as a result of the issuance of such Stop Work Notice.

26. DEFAULT:

A. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely,
and faithfully perform any of its material obligations under the Contract, (b) fails to provide
adequate assurance of performance under Paragraph 25, (c) becomes insolvent or seeks relief
under the bankruptcy laws of the United States or (d) makes a material misrepresentation in
Contractor’s Offer, or in any report or deliverable required to be submitted by the Contractor to
the City.

B. In the event the City terminates the awarded contract for default or any other reason, the
Contractor shall not be relieved of liability to the City for damages sustained by the City by reason
of any default of the contract by the Contractor or otherwise, and the City may withhold any
payments under the Order to the Contractor for the purpose of an offset until such time as the
amount of damages due the City from the Contractor can be determined.

27. TERMINATION FOR CAUSE: In the event of a default by the Contractor, the City shall
have the right to terminate the Contract for cause, by written notice effective ten (10) calendar
days, unless otherwise specified, after the date of such notice, unless the Contractor, within such
ten (10) day period, cures such default, or commences to cure such default and the cure cannot be
accomplished in the ten (10) day period provided Contractor diligently pursues such cure until the
default is remedied, or provides evidence sufficient to prove to the City’s reasonable satisfaction
that such default does not, in fact, exist. In addition to any other remedy available under law or in
equity, the City shall be entitled to recover all actual damages, costs, losses and expenses, incurred
by the City as a result of the Contractor’s default, including, without limitation, cost of cover,
reasonable attorneys’ fees, court costs, and prejudgment and post-judgment interest at the
maximum lawful rate. Additionally, in the event of a default by the Contractor, the City may
remove the Contractor from the City’s vendor list for three (3) years and/or any offer submitted by
the Contractor may be disqualified for up to three (3) years. All rights and remedies under the
Contract are cumulative and are not exclusive of any other right or remedy provided by law. The
requirements of Subchapter J, Chapter 552 of the Texas Government Code, may apply to this
Contract and the Contractor agrees that the Contract can be terminated if the Contractor knowingly
or intentionally fails to comply with a requirement of that subchapter.
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28. TERMINATION WITHOUT CAUSE: Either Party shall have the right to terminate the
Contract, in whole or in part, without cause and/or for convenience any time upon thirty (30)
calendar days’ prior written notice. Upon receipt of a notice of termination from the City, the
Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions,
if any, specified in the notice of termination. The City shall pay the Contractor, to the extent of
funds appropriated or otherwise legally available for such purposes, for all goods delivered and
services performed and obligations incurred prior to the date of termination in accordance with
the terms hereof, provided such payment amount is not disputed by City. The City reserves all
rights, causes of action, and remedies available under law or in equity with respect to any dispute
under this Contract and a termination under this provision does not waive such rights, causes of
action, and remedies.

29. RETURN OF CONTRACTOR’S EQUIPMENT: The City may return standard products, with
Contractor’s written approval, up to one year after the original invoice date (“Purchase Date”) if
they are new, in their original packaging, were properly stored, and have never been installed. A
restocking fee of 25% of the product price shall apply if the product is returned less than six (6)
months after the Purchase Date; 50% if returned after six (6) months from the Purchase Date. After
one year, products may not be returned.

30. FRAUD: Fraudulent statements by the Contractor in any offer, Contract Document, or in any
report or deliverable required to be submitted by the Contractor to the City shall be grounds for
the termination of the Contract for cause by the City and may result in legal action.

31. RETURN OF CONTRACTOR’S EQUIPMENT: The City may return standard products, with
Contractor’s written approval, up to one year after the original invoice date (“Purchase Date”) if
they are new, in their original packaging, were properly stored, and have never been installed. A
restocking fee of 25% of the product price shall apply if the product is returned less than six (6)
months after the Purchase Date; 50% if returned after six (6) months from the Purchase Date. After
one year, products may not be returned.

31. DELAYS:

A. The City may delay scheduled delivery or other due dates by written notice to the Contractor if
the City deems it is in its best interest, provided such delay is communicated at least seven (7)
business days prior to the original delivery date. Such delay in delivery shall not exceed thirty (30)
days from the original delivery date. If such delay causes an increase in the cost of the work under
the Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred
by the Contractor in the Contract price and execute an amendment to the Contract. The Contractor
must assert its right to an adjustment within thirty (30) calendar days from the date of receipt of
the notice of delay. Failure to agree on any adjusted price shall be handled under the Dispute
Resolution process specified in Paragraph 53. However, nothing in this provision shall excuse the
Contractor from delaying the delivery as notified.

B. Neither party shall be liable for any default or delay in the performance of its obligations under
this Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots,
civil commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond the
reasonable control of such party. In the event of default or delay in Contract performance due to
any of the foregoing causes, then the time for completion of the services will be extended;
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provided, however, in such an event, a conference will be held within three (3) business days to
establish a mutually agreeable period of time reasonably necessary to overcome the effect of such
failure to perform.

32. TIME OF COMPLETION AND LIQUIDATED DAMAGES: Contractor agrees and
acknowledges that completing the services and/or delivering the goods described in this Contract
in a timely manner is very important to the City. Contractor agrees to perform all obligations
within the timeframes required. As it is impracticable and extremely difficult to fix the actual
damages, if any, that may proximately result from a failure by Contractor to provide the goods or
perform the service, should Contractor fail to timely perform its obligations, Contractor agrees to
pay to City, or have withheld and offset from monies due it, the amount of one half of one percent
(0.05%) of the Contract price for each and every week or a pro-rated part thereof for each day of
delay from the delivery due date provided in the contract, but not to exceed five percent (5%) of
the price in total. Any sums due and payable hereunder by the Contractor shall be payable, not as
a penalty, but as liquidated damages representing an estimate of delay damages likely to be
sustained by the City, estimated at the time of executing this Contract. Execution of the Contract
shall constitute agreement by the City and Contractor that said amount is the minimum value of
the costs and actual damage caused by the Contractor’s failure to timely perform. Adjustments to
the contract times can only be made as provided in the Contract Documents and any conditions or
specifications referenced therein.

33. INDEMNITY:

A. Definitions:
i. “Indemnified Claims” shall include any and all claims, demands, suits and causes of
action brought by a third-party and any resulting judgments, and liability of every
character, type, or description, including all reasonable costs and expenses of litigation,
mediation, or other alternate dispute resolution mechanism, including attorney and other
professional fees arising from such third-party claims to the extent such third-party claims
and damages result from (1) damage to or loss of the property of any); and/or (2) death,
bodily injury, illness, disease, worker’s compensation, loss of services, or loss of income
or wages to any person), ii. “Fault” shall include the sale of defective or non-conforming
deliverables, negligence, willful misconduct or a breach of any legally imposed strict
liability standard.

B. THE CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD THE CITY, ITS
SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS
HARMLESS FROM AND AGAINST ALL INDEMNIFIED CLAIMS DIRECTLY
ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE
FAULT OF THE CONTRACTOR, OR THE CONTRACTOR’S AGENTS, EMPLOYEES
OR SUBCONTRACTORS, IN THE PERFORMANCE OF THE CONTRACTOR’S
OBLIGATIONS UNDER THE CONTRACT. NOTHING HEREIN SHALL BE DEEMED
TO LIMIT THE RIGHTS OF THE CITY OR THE CONTRACTOR (INCLUDING, BUT
NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) AGAINST ANY THIRD
PARTY WHO MAY BE LIABLE FOR AN INDEMNIFIED CLAIM.
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C. Assumption of Defense. Regarding Contractor’s defense obligation: (a)
Contractor shall assume the defense of an Indemnified Claim through counsel
chosen by Contractor; and (b) City shall: (i) give prompt written notice of the
Indemnified Claim to Contractor; (ii) provide reasonable assistance to Contractor
in the defense of the Indemnified Claim; (iii) mitigate damages related to the
Indemnified Claim; and (iv) give Contractor full control of all aspects of defense
of the Indemnified Claim, including settlement, except as otherwise provided
herein. Contractor shall obtain written consent from the City before settling the
Indemnified Claim and acknowledges that City Council might have to approve a
settlement. The City may, at its sole option and expense, participate in the defense
of such third-party claim with counsel chosen by the City.

D. Exclusive Remedy. The indemnity provided by Contractor herein shall be City’s
exclusive remedy for Indemnified Claims and resulting damages.

E. Survival. Contractor’s defense and indemnity obligations shall survive the
expiration or termination of this Agreement only to the extent that the applicable
statute of limitations for any Indemnified Claim for which Contractor has a defense
or indemnity obligation extends beyond the expiration or termination of this
Agreement.

34. LIMITATION OF LIABILITY: Contractor and its affiliates’ aggregate liability to City,
collectively, shall be limited to the amount of this Agreement for all claims and damages related
to this Agreement; provided, however, no limitation of liability in regard to amount shall apply to
claims and damages arising from Contractor’s gross negligence or willful misconduct..
Notwithstanding anything in this Agreement to the contrary, the City of Denton and Contractor
and its affiliates shall not be liable for any special, consequential, incidental, indirect, exemplary,
or punitive damages, including, without limitation, any loss of profit or revenues, even if the other
Party has been advised of the possibility of such damages. Except as otherwise provided in this
Section, the above damage waiver shall: (a) apply to all claims and Damages related to this
Agreement, whether such arise in contract, tort (including negligence), or otherwise; (b)
survive the expiration or termination of this Agreement

35. INSURANCE: Intentionally Omitted.

36. CLAIMS: If any claim, demand, suit, or other action is asserted against the Contractor which
arises under or concerns the Contract, or which could have a material adverse effect on the
Contractor’s ability to perform thereunder, the Contractor shall give written notice thereof to the
City within ten (10) calendar days after receipt of notice by the Contractor. Such notice to the City
shall state the date of notification of any such claim, demand, suit, or other action; the names and
addresses of the claimant(s); the basis thereof; and the name of each person against whom such
claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent to
the City and to the Denton City Attorney. Personal delivery to the City Attorney shall be to City
Hall, 215 East McKinney Street, Denton, Texas 76201.

37. NOTICES: Unless otherwise specified, all notices, requests, or other communications required
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or appropriate to be given under the Contract shall be in writing and shall be deemed delivered
three (3) business days after postmarked if sent by U.S. Postal Service Certified or Registered
Mail, Return Receipt Requested. Notices delivered by other means shall be deemed delivered upon
receipt by the addressee. Routine communications may be made by first class mail, telefax, or
other commercially accepted means. Notices to the Contractor shall be sent to the address specified
in the Contractor’s Offer, or at such other address as a party may notify the other in writing. Notices
to the City shall be addressed to the City at 901B Texas Street, Denton, Texas 76209 and marked
to the attention of the Purchasing Manager.

38. RIGHTS TO BID, PROPOSAL AND CONTRACTUAL MATERIAL: All material
submitted by the Contractor to the City shall become property of the City upon receipt. Any
portions of such material claimed by the Contractor to be proprietary must be clearly marked as
such. Determination of the public nature of the material is subject to the Texas Public Information
Act, Chapter 552, and Texas Government Code. The requirements of Subchapter J, Chapter 552
of the Texas Government Code, may apply to this Contract and the Contractor agrees that the
Contract can be terminated if the Contractor knowingly or intentionally fails to comply with a
requirement of that subchapter.

39. INDEMNIFICATION AGAINST INFRINGEMENTS: The Contractor represents and
warrants to the City that: (i) the Contractor shall provide the City good and indefeasible title to
the deliverables and (ii) the deliverables supplied by the Contractor in accordance with the
specifications in the Contract will not infringe, directly or contributorily, any patent, trademark,
copyright, trade secret, or any other intellectual property right of any kind of any third party; that
no claims have been made by any person or entity with respect to the ownership or operation of
the deliverables and the Contractor does not know of any valid basis for any such claims.
Moreover, Contractor does not know of any valid basis for any such claims. THE CONTRACTOR
SHALL, AT ITS SOLE EXPENSE, DEFEND, INDEMNIFY, AND HOLD THE CITY HARMLESS FROM AND
AGAINST ALL LIABILITY, DAMAGES, AND COSTS (INCLUDING COURT COSTS AND REASONABLE
FEES OF ATTORNEYS AND OTHER PROFESSIONALS) ARISING FROM THIRD-PARTY CLAIMS OF
INFRINGEMENT TO THE EXTENT SUCH THIRD-PARTY CLAIMS ARISE OUT OF: (I) ANY CLAIM
THAT THE CITY’S EXERCISE ANYWHERE IN THE WORLD OF THE RIGHTS ASSOCIATED WITH THE
CITY’S’ OWNERSHIP, AND IF APPLICABLE, LICENSE RIGHTS, AND ITS USE OF THE DELIVERABLES
INFRINGES THE INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY; OR (II) THE
CONTRACTOR’S BREACH OF ANY OF CONTRACTOR’S REPRESENTATIONS OR WARRANTIES
STATED IN THIS CONTRACT. IN THE EVENT OF ANY SUCH CLAIM, THE CITY SHALL HAVE THE
RIGHT TO MONITOR SUCH CLAIM OR AT ITS OPTION AND EXPENSE ENGAGE ITS OWN
SEPARATE COUNSEL TO ACT AS CO-COUNSEL ON THE CITY’S BEHALF. FURTHER, CONTRACTOR
AGREES THAT THE CITY’S SPECIFICATIONS REGARDING THE DELIVERABLES SHALL IN NO WAY
DIMINISH CONTRACTOR’S WARRANTIES OR OBLIGATIONS UNDER THIS PARAGRAPH AND THE
CITY MAKES NO WARRANTY THAT THE PRODUCTION, DEVELOPMENT, OR DELIVERY OF SUCH
DELIVERABLES WILL NOT IMPACT SUCH WARRANTIES OF CONTRACTOR. THIS PARAGRAPH
SHALL SURVIVE THE TERMINATION OF THIS CONTRACT. IF A GOOD OR SERVICE BECOMES, OR
IN CONTRACTOR’S REASONABLE OPINION IS LIKELY TO BECOME, THE SUBJECT OF A THIRD-
PARTY CLAIM OF INFRINGEMENT OR MISAPPROPRIATION OF AN INTELLECTUAL PROPERTY
RIGHT, THEN CONTRACTOR SHALL, AT ITS SOLE EXPENSE AND DISCRETION: (A) EXCHANGE THE
GOOD OR SERVICE WITH A NON-INFRINGING GOOD OR SERVICE; (B) PROMPTLY PROCURE FOR
INDEMNITEE THE RIGHT TO CONTINUE TO USE THE GOOD OR SERVICE; (C) MODIFY THE GOOD
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OR SERVICE TO MAKE IT NON-INFRINGING, PROVIDED THAT THE MODIFIED GOOD OR SERVICE
MEETS THE SPECIFICATIONS AND ALL OTHER APPLICABLE REQUIREMENTS UNDER THIS
AGREEMENT; OR (D) REPURCHASE THE GOOD OR SERVICE FROM INDEMNITEE FOR A FAIR
PORTION OF THIS ORIGINAL PRICE. CONTRACTOR SHALL NOT BE LIABLE FOR DAMAGES THAT
ARISE AFTER CONTRACTOR OFFERS ONE OR MORE OF THE FOREGOING REMEDIES IN GOOD
FAITH.

40. CONFIDENTIALITY: In order to provide the deliverables to the City, Contractor may
require access to certain of the City’s and/or its licensors’ confidential information (including
inventions, employee information, trade secrets, confidential know-how, confidential business
information, and other information which the City or its licensors consider confidential)
(collectively, “Confidential Information”). Contractor acknowledges and agrees that the
Confidential Information is the valuable property of the City and/or its licensors and any
unauthorized use, disclosure, dissemination, or other release of the Confidential Information will
substantially injure the City and/or its licensors. The Contractor (including its employees,
subcontractors, agents, or representatives) agrees that it will maintain the Confidential Information
in strict confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use
the Confidential Information without the prior written consent of the City or in a manner not
expressly permitted under this Contract, unless the Confidential Information is required to be
disclosed by law or an order of any court or other governmental authority with proper jurisdiction,
provided the Contractor promptly notifies the City before disclosing such information so as to
permit the City reasonable time to seek an appropriate protective order. The Contractor agrees to
use protective measures no less stringent than the Contractor uses within its own business to protect
its own most valuable information, which protective measures shall under all circumstances be at
least reasonable measures to ensure the continued confidentiality of the Confidential Information.

41. OWNERSHIP AND USE OF DELIVERABLES: The City shall own all rights, titles, and
interests in and to the items listed in Exhibit F except for software (including firmware) which is
licensed to the City. The City acknowledges that the Contractor’s intellectual property is the sole
property of the Contractor. By sale of Products or Services to the City, the Contractor does not
transfer any of the Contractor’s intellectual property rights (including, without limitation, rights to
design or other work product). The City shall not remove or alter any trademarks, service marks
or trade dress that identity the Contractor, nor use any trademarks, service marks, trade dress or
any other intellectual property that, in the sole discretion of the Contractor, is confusingly similar
to those of the Contractor. Any software (including firmware) included with the Products is owned
by the Contractor (or its licensors) and is licensed, not sold, to the City. The City may use such
software only with Products and only as intended by the Contractor. All software shall be provided
subject to the then-current Contractor Software License Agreement.

42. PUBLICATIONS: All published material and written reports submitted under the Contract
must be originally developed material unless otherwise specifically provided in the Contract.
When material not originally developed is included in a report in any form, the source shall be
identified.

43. ADVERTISING: The Contractor shall not advertise or publish, without the City’s prior
consent, the fact that the City has entered into the Contract, except to the extent necessary to
comply with proper requests for information from an authorized representative of the federal,
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State, or local government.

44. NO CONTINGENT FEES: The Contractor warrants that no person or selling agency has
been employed or retained to solicit or secure the Contract upon any agreement or understanding
for commission, percentage, brokerage, or contingent fee, excepting bona fide employees of bona
fide established commercial or selling agencies maintained by the Contractor for the purpose of
securing business. For breach or violation of this warranty, the City shall have the right, in addition
to any other remedy available, to cancel the Contract without liability and to deduct from any
amounts owed to the Contractor, or otherwise recover, the full amount of such commission,
percentage, brokerage or contingent fee.

45. GRATUITIES: The City may, by written notice to the Contractor, cancel the Contract without
liability if it is determined by the City that gratuities were offered or given by the Contractor or
any agent or representative of the Contractor to any officer or employee of the City of Denton with
a view toward securing the Contract or securing favorable treatment with respect to the awarding
or amending or the making of any determinations with respect to the performing of such contract.
In the event the Contract is canceled by the City pursuant to this provision, the City shall be
entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost
incurred by the Contractor in providing such gratuities.

46. PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS: The Contractor
agrees to comply with the conflict of interest provisions of the City of Denon Code of Ordinances
and/or State law. No officer, employee, independent consultant, or elected official of the City who
is involved in the development, evaluation, or decision-making process of the performance of any
solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that
solicitation as defined in the City’s Ethic Ordinance codified at Chapter 2, Article XI and in the
City Charter Section 14.04, as amended. Any willful violation of this section shall constitute
impropriety in office, and any officer or employee guilty thereof shall be subject to disciplinary
action up to and including dismissal. Any violation of this provision, with the knowledge,
expressed or implied, of the Contractor shall render the Contract voidable by the City. The
Contractor shall complete and submit the City’s Conflict of Interest Questionnaire. The Contractor
agrees to maintain current, updated disclosure of information on file with the Procurement
Department throughout the term of this Contract.

47. NO SUBCONTRACTING BID AFTER AWARD: Following the award of the Contract, no
subcontracting except that specifically identified in the response to the Solicitation will be
permitted without the express prior written consent of the City.

48. NO GIFT OF PUBLIC PROPERTY: The City will not agree to any terms or conditions that
cause the City to lend its credit or grant public money or anything of value to the selected
Contractor.

49. INDEPENDENT CONTRACTOR: The Contract shall not be construed as creating an
employer/employee relationship, a partnership, or a joint venture. The Contractor’s services shall
be those of an independent contractor. The Contractor agrees and understands that the Contract
does not grant any rights or privileges established for employees of the City of Denton, Texas for
the purposes of income tax, withholding, social security taxes, vacation or sick leave benefits,
worker’s compensation, or any other City employee benefit. The City shall not have supervision and
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control of the Contractor or any employee of the Contractor, and it is expressly understood that
Contractor shall perform the services hereunder according to the attached specifications at the general
direction of the City Manager of the City of Denton, Texas, or their designee under this Contract. The
Contractor is expressly free to advertise and perform services for other parties while performing
services for the City.

50 ASSIGNMENT-DELEGATION: The Contract shall be binding upon and enure to the benefit
of the City and the Contractor and their respective successors and assigns, provided however, that
no right or interest in the Contract shall be assigned and no obligation shall be delegated by the
Contractor without the prior written consent of the City. Any attempted assignment or delegation
by the Contractor shall be void unless made in conformity with this Paragraph. The Contract is not
intended to confer rights or benefits on any person, firm or entity not a party hereto; it being the
intention of the parties that there are no third party beneficiaries to the Contract.

The Vendor shall notify the City’s Purchasing Manager, in writing, of a company name,
ownership, or address change for the purpose of maintaining updated City records. The
president of the company or authorized official must sign the letter. A letter indicating
changes in a company name or ownership must be accompanied with supporting legal
documentation such as an updated W-9, documents filed with the state indicating such
change, copy of the board of director’s resolution approving the action, or an executed
merger or acquisition agreement. Failure to do so may adversely impact future invoice
payments.

51 WAIVER: No claim or right arising out of a breach of the 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 and is in writing signed by the aggrieved party. No waiver by either
the Contractor or the City of any one or more events of default by the other party shall operate as,
or be construed to be, a permanent waiver of any rights or obligations under the Contract, or an
express or implied acceptance of any other existing or future default or defaults, whether of a
similar or different character. No delay, failure, or waiver of either party’s exercise or partial
exercise of any right or remedy under the Contract shall operate to limit, impair, preclude, cancel,
waive or otherwise affect such right or remedy.

52. MODIFICATIONS: The Contract can be modified or amended only by a writing signed by
both parties. No pre-printed or similar terms on any the Contractor invoice, order or other
document submitted to the City by Contractor shall have any force or effect to change the terms,
covenants, and conditions of the Contract.

53. INTERPRETATION: The Contract is intended by the parties as a final, complete and
exclusive statement of the terms of their agreement. No course of prior dealing between the parties
or course of performance or usage of the trade shall be relevant to supplement or explain any term
used in the Contract. Acceptance or acquiescence in a course of performance rendered under this
Contract 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.
Although the Contract may have been substantially drafted by one party, it is the intent of the
parties that all provisions be construed in a manner to be fair to both parties, reading no provisions
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more strictly against one party or the other. Whenever a term defined by the Uniform Commercial
Code, as enacted by the State of Texas, is used in the Contract, the UCC definition shall control,
unless otherwise defined in the Contract.

54. DISPUTE RESOLUTION:

A. If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing
of a lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party
may make a written request for a meeting between representatives of each party within fourteen
(14) calendar days after receipt of the request or such later period as agreed by the parties. Each
party shall include, at a minimum, one (1) senior level individual with decision-making authority
regarding the dispute, however any decision requiring approval of the City Council of the City will
be required to be submitted to the City Council and the senior level person shall have authority to
recommend approval of any resolution. The purpose of this and any subsequent meeting is to
attempt in good faith to negotiate a resolution of the dispute. If, within thirty (30) calendar days
after such meeting, the parties have not succeeded in negotiating a resolution of the dispute, they
will proceed directly to mediation as described below. Negotiation may be waived by a written
agreement signed by both parties, in which event the parties may proceed directly to mediation as
described below.

B. If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation
skills to assist with resolution of the dispute. Should they choose this option; the City and the
Contractor agree to act in good faith in the selection of the mediator and to give consideration to
qualified individuals nominated to act as mediator. Nothing in the Contract prevents the parties
from relying on the skills of a person who is trained in the subject matter of the dispute or a contract
interpretation expert. If the parties fail to agree on a mediator within thirty (30) calendar days of
initiation of the mediation process, the mediator shall be selected by the Denton County Alternative
Dispute Resolution Program (DCAP). The parties agree to participate in mediation in good faith
for up to thirty (30) calendar days from the date of the first mediation session. The City and the
Contractor will share the mediator’s fees equally and the parties will bear their own costs of
participation such as fees for any consultants or attorneys they may utilize to represent them or
otherwise assist them in the mediation.

C. The parties shall not be required to submit to binding arbitration.

D. Suspension during Dispute: If a dispute arises between the Parties, Contractor shall proceed
with the performance of the Work unless: (a) the dispute must be resolved to properly proceed
with the Work, including, but not limited to, a dispute regarding the scope of Contractor’s work;
or (b) the City fails to make timely payment of undisputed amounts. If Contractor suspends
performance pursuant to this section, Contractor shall have no liability for any damages due to
such suspension, including, but not limited to, delay damages.

55. JURISDICTION AND VENUE: The Contract is made under and shall be governed by the
laws of the State of Texas, including, when applicable, the Uniform Commercial Code as adopted
in Texas, V.T.C.A., Bus. & Comm. Code, Chapter 1, excluding any rule or principle that would
refer to and apply the substantive law of another state or jurisdiction. All issues arising from this
Contract shall be resolved in the courts of Denton County, Texas and the parties agree to submit
to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be
construed or interpreted to limit or restrict the right or ability of the City to seek and secure
injunctive relief from any competent authority as contemplated herein.
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56. INVALIDITY: The invalidity, illegality, or unenforceability of any provision of the Contract
shall in no way affect the validity or enforceability of any other portion or provision of the
Contract. Any void provision shall be deemed severed from the Contract and the balance of the
Contract shall be construed and enforced as if the Contract did not contain the particular portion
or provision held to be void. The parties further agree to reform the Contract to replace any stricken
provision with a valid provision that comes as close as possible to the intent of the stricken
provision. The provisions of this section shall not prevent this entire Contract from being void
should a provision which is the essence of the Contract be determined to be void.

57. HOLIDAYS: The following holidays are observed by the City:

New Year’s Day (observed)
Martin Luther King, Jr. Day
Memorial Day

Juneteenth

Independence Day

Labor Day

Veteran’s Day
Thanksgiving Day

Friday After Thanksgiving
Christmas Eve (observed)
Christmas Day (observed)

If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday
falls on Sunday, it will be observed on the following Monday. Normal hours of operation shall be
between 8:00 am and 4:00 pm, Monday through Friday, excluding City of Denton Holidays. Any
scheduled deliveries or work performance not within the normal hours of operation must be
approved by the City Manager of Denton, Texas or their authorized designee.

58. SURVIVABILITY OF OBLIGATIONS: To the extent provided herein, all provisions of the
Contract that impose continuing obligations on the parties, including but not limited to the
warranty, indemnity, and confidentiality obligations of the parties, shall survive the expiration or
termination of the Contract for fifteen (15) years.

59. NON-SUSPENSION OR DEBARMENT CERTIFICATION:

The City of Denton is prohibited from contracting with or making prime or sub-awards to parties
that are suspended or debarred or whose principals are suspended or debarred from Federal, State,
or City of Denton Contracts. By accepting a Contract with the City, the Vendor certifies that its
firm and its principals are not currently suspended or debarred from doing business with the
Federal Government, as indicated by the General Services Administration List of Parties Excluded
from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of
Denton.

60. EQUAL OPPORTUNITY Contractor agrees that during the performance of its contract it
will:

A. Treat all applicants and employees without discrimination as to race, color, religion, sex,
national origin, marital status, age, or handicap.
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B. Identify itself as an “Equal Opportunity Employer” in all help wanted advertising or request.
The Contractor shall be advised of any complaints filed with the City alleging that Contractor is
not an Equal Opportunity Employer. The City reserves the right to consider its reports from its
human relations administrator in response to such complaints in determining whether or not to
terminate any portion of this contract for which purchase orders or authorities to deliver have not
been included, however, the Contractor is specifically advised that no Equal Opportunity
Employment complaint will be the basis for cancellation of this contract for which a purchase
order has been issued or authority to deliver granted.

C. Americans with Disabilities Act (ADA) Compliance: No Contractor, or Contractor’s agent,
shall engage in any discriminatory employment practice against individuals with disabilities as
defined

in the ADA.

61. BUY AMERICAN ACT-SUPPLIES (Applicable to certain federally funded
requirements)

The following federally funded requirements are applicable. A. Definitions. As used in this
paragraph —

i. “Component” means an article, material, or supply incorporated directly into an end product.

ii. “Cost of components” means -

(1) For components purchased by the Contractor, the acquisition cost, including transportation
costs to the place of incorporation into the end product (whether or not such costs are paid to a
domestic firm), and any applicable duty (whether or not a duty-free entry certificate is issued); or
(2) For components manufactured by the Contractor, all costs associated with the manufacture of
the component, including transportation costs as described in paragraph (1) of this definition, plus
allocable overhead costs, but excluding profit. Cost of components does not include any costs
associated with the manufacture of the end product.

iii. “Domestic end product” means-

(1) An unmanufactured end product mined or produced in the United States; or

(2) An end product manufactured in the United States, if the cost of its components mined,
produced, or manufactured in the United States exceeds 50 percent of the cost of all its
components. Components of foreign origin of the same class or kind as those that the agency
determines are not mined, produced, or manufactured in sufficient and reasonably available
commercial quantities of a satisfactory quality are treated as domestic. Scrap generated, collected,
and prepared for processing in the United States is considered domestic.

iv. “End product” means those articles, materials, and supplies to be acquired under the contract
for public use.

v. “Foreign end product” means an end product other than a domestic end product.

vi. “United States” means the 50 States, the District of Columbia, and outlying areas.

B. The Buy American Act (41 U.S.C. 10a - 10d) provides a preference for domestic end products
for supplies acquired for use in the United States.

C. The City does not maintain a list of foreign articles that will be treated as domestic for this
Contract; but will consider for approval foreign articles as domestic for this product if the articles
are on a list approved by another Governmental Agency. The Contractor shall submit
documentation with their offer demonstrating that the article is on an approved Governmental list.
D. The Contractor shall deliver only domestic end products except to the extent that it specified
delivery of foreign end products in the provision of the Solicitation entitled “Buy American Act
Certificate”.

Contract 8965



Docusign Envelope ID: BD2EAA3F-4C34-4925-8104-B231A4E83302

62. RIGHT TO INFORMATION: The City of Denton reserves the right to use any and all
information presented in any response to this Contract, whether amended or not, except as
prohibited by law. Selection of rejection of the submittal does not affect this right.

63. LICENSE FEES OR TAXES: Provided the solicitation requires an awarded contractor or
supplier to be licensed by the State of Texas, any and all fees and taxes are the responsibility of the
respondent.

64. PREVAILING WAGE RATES: INTENTIONALL OMITTED

65. COMPLIANCE WITH ALL STATE, FEDERAL, AND LOCAL LAWS: The Contractor
or supplier shall comply with all State, federal, and local laws and requirements. The Contractor
must comply with all applicable laws at all times, including, without limitation, the following: (i)
836.02 of the Texas Penal Code, which prohibits bribery; (ii) §36.09 of the Texas Penal Code,
which prohibits the offering or conferring of benefits to public servants; and (iii) Chapter 552 of
the Texas Government Code, which outlines policy for public information. The Contractor shall
give all notices and comply with all laws and regulations applicable to furnishing and performance
of the Contract.

66. FEDERAL, STATE, AND LOCAL REQUIREMENTS: Contractor shall demonstrate on-
site compliance with the provisions of federal law dealing with issuance of Form W-2’s to common
law employees. Contractor is responsible for both federal and State unemployment insurance
coverage and standard Workers® Compensation insurance coverage. Contractor shall ensure
compliance with all federal and State tax laws and withholding requirements. The City of Denton
shall not be liable to Contractor or its employees for any Unemployment or Workers’
Compensation coverage, or federal or State withholding requirements. Contractor shall indemnify
the City of Denton and shall pay all costs, penalties, or losses resulting from Contractor’s omission
or breach of this Section.

67. ATTORNEY’S FEES; LEGAL COSTS: Contractor and City agree that the City will not be
required to pay Contractor’s attorney’s fees or legal costs under any circumstances, unless
expressly required by law.

68. DRUG FREE WORKPLACE: The Contractor shall comply with the applicable provisions
of the Drug-Free Work Place Act of 1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C. 701
ET SEQ.) and maintain a drug-free work environment; and the final rule, government-wide
requirements for drug-free work place (grants), issued by the Office of Management and Budget
and the Department of Defense (32 CFR Part 280, Subpart F) to implement the provisions of the
Drug-Free Work Place Act of 1988 is incorporated by reference and the Contractor shall comply
with the relevant provisions thereof, including any amendments to the final rule that may hereafter
be issued.

69. CONTRACTOR LIABILITY FOR DAMAGE TO GOVERNMENT PROPERTY: The
Contractor shall be liable for all damages to government-owned, leased, or occupied property and
equipment caused by the Contractor and its employees, agents, subcontractors, and suppliers,
including any delivery or cartage company, in connection with any performance pursuant to the
Contract. The Contractor shall notify the City of Denton Procurement Manager in writing of any
such damage within one (1) calendar day.
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70. FORCE MAJEURE: The City of Denton, any Customer, and the Contractor shall not be
responsible for performance under the Contract should it be prevented from performance by an act
of war, order of legal authority, act of God, or other unavoidable cause not attributable to the fault
or negligence of the City of Denton or Contractor. In the event of an occurrence under this Section,
the Contractor will be excused from any further performance or observance of the requirements so
affected for as long as such circumstances prevail and the Contractor continues to use
commercially reasonable efforts to recommence performance or observance whenever and to
whatever extent possible without delay. The Contractor shall immediately notify the City of
Denton Procurement Manager by telephone (to be confirmed in writing within five (5) calendar
days of the inception of such occurrence) and describe at a reasonable level of detail the
circumstances causing the non-performance or delay in performance.

71. NON-WAIVER OF RIGHTS: Failure of a Party to require performance by another Party
under the Contract will not affect the right of such Party to require performance in the future. No
delay, failure, or waiver of either Party’s exercise or partial exercise of any right or remedy under
the Contract shall operate to limit, impair, preclude, cancel, waive or otherwise affect such right
or remedy. A waiver by a Party of any breach of any term of the Contract will not be construed as
a waiver of any continuing or succeeding breach.

72. NO WAIVER OF SOVEREIGN IMMUNITY:: The Parties expressly agree that no provision
of the Contract is in any way intended to constitute a waiver by the City of Denton of any
immunities from suit or from liability that the City of Denton may have by operation of law.

73. RECORDS RETENTION: The Contractor shall retain all financial records, supporting
documents, statistical records, and any other records or books relating to the performances called
for in the Contract. The Contractor shall retain all such records for a period of four (4) years after
the expiration of the Contract, or until the CPA or State Auditor’s Office is satisfied that all audit
and litigation matters are resolved, whichever period is longer. The Contractor shall grant access
to all books, records and documents pertinent to the Contract to the CPA, the State Auditor of
Texas, and any federal governmental entity that has authority to review records due to federal
funds being spent under the Contract. In the event the value of this Contract is One Million
($1,000,000) Dollars or greater: (i) all contracting information related to this contract will be
preserved for the duration of the Contact; (ii) the Contractor shall provide any contracting
information in its possession promptly upon request by the City; and (iii) at the expiration of this
Contract, the Contractor will either provide all contracting information in its possession to the City
or preserve same as required by the record retention requirements of the State of Texas. The City
shall not have access to Contractor’s composition of fixed rates or lump sums, the financial makeup
of payroll burdens or to any costs expressed as a percentage of direct labor costs.

74. PROCUREMENT LAWS: The City will not agree to any terms or conditions that cause the
City to violate any federal, State, or local procurement laws, including its own Charter or
Procurement Policy and any such laws included in boilerplate terms, online terms or other terms
provided by the Contractor are considered null and void.

75. AUTHORITY: Contractor represents and warrants to the other that (a) it has company
authority to execute and perform this Contract; (b) executing this Contract does not constitute a
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material conflict with, breach, or default under any applicable law, its respective organizational
documents, or any documents, agreements, contracts or instruments which are binding upon it;
and (c) this Contract creates valid, legal, and binding obligation enforceable against it, subject to
applicable insolvency and bankruptcy laws. Contractor recognizes and agrees that a violation of
this provision constitutes a material breach under this Contract.
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Exhibit D

SOFTWARE LICENSE AGREEMENT

PLEASE READ THIS SOFTWARE LICENSE AGREEMENT ("AGREEMENT") CAREFULLY BEFORE
INSTALLING SOFTWARE. SCHWEITZER ENGINEERING LABORATORIES, INC. OR ITS AFFILIATE
(""SEL™) IS WILLING TO LICENSE SOFTWARE TO YOU AND/OR YOUR COMPANY ("LICENSEE")
ONLY ON THE CONDITION THAT LICENSEE ACCEPTS THE TERMS OF THIS AGREEMENT. BY
INSTALLING SOFTWARE OR OPENING THE PACKAGE (OR, IF THIS AGREEMENT IS DISPLAYED
ELECTRONICALLY, CLICKING "I ACCEPT" OR "I AGREE"), LICENSEE AGREES TO THE TERMS
OF THIS AGREEMENT. IF LICENSEE DOES NOT AGREE TO THE TERMS OF THIS AGREEMENT, DO
NOT INSTALL SOFTWARE OR OPEN THE PACKAGE (OR, IF THIS AGREEMENT IS DISPLAYED
ELECTRONICALLY, CLICK "NO" OR "CANCEL') AND PROMPTLY RETURN SOFTWARE TO SEL
WITHIN TWENTY (20) DAYS OF PURCHASE FOR A FULL REFUND OF ANY LICENSE FEE PAID.
THE TERMS OF THIS AGREEMENT SHALL APPLY TO ANY SOFTWARE PROVIDED BY SEL TO
LICENSEE, WHETHER OR NOT EMBEDDED IN SEL PRODUCTS.

1. License to Use. "Software" means proprietary computer software licensed by SEL, whether or not embedded
as firmware in SEL products, and includes all copyright, trade secret, patent and other property rights in and
to Software, any upgrades, updates, modifications, enhancements to, and derivative works of Software, any
associated media (including without limitation user manuals, training
guides, other written documentation, executable files, help files and other files) and any copies of Software.
SEL grants to Licensee a perpetual, worldwide, non-exclusive, non-transferable, personal, revocable, and
limited license to use the current version of Software. SEL licenses (and not sells)

Software to Licensee and no title or ownership interest in Software is transferred to Licensee.

2. Limitations on Use. Software is copyrighted and possibly patented and contains proprietary information and

trade secrets belonging to SEL or its affiliates and subsidiaries. Licensee shall not modify, decompile,

disassemble, decrypt, extract or otherwise reverse-engineer Software, or create

derivative works based upon all or part of Software. Licensee shall not sublicense, transfer, loan, rent,
lease or assign Software or this Agreement to any other person without the prior written consent of an authorized employee of
SEL. Licensee shall not remove or obscure any copyright or other intellectual property notices on Software. Licensee shall not,
in whole or in part, disclose Software to any third party nor use Software for any purpose other than its own internal business
purposes. Licensee shall take all reasonably appropriate actions, whether by instruction, contract or otherwise, to ensure that
Licensee’s employees comply with this Agreement. Licensee shall not use Software until Licensee has paid SEL the Software
license fee (if applicable) or the product price (which includes the firmware license fee for embedded software). Licensee is
not granted a license to any Software upgrade, update, modification, or enhancement offered by SEL, unless i) Licensee
acknowledges that use of such upgrade, update, modification, or enhancement is subject to the terms of this Agreement and
subsequent amendment(s), and ii) Licensee has paid any applicable Annual Upgrade Subscription License fee. SEL
acknowledges that the City of Denton must strictly comply with the Public Information Act, Chapter 552, Texas
Government Code in responding to any request for public information related to this Agreement. This obligation
supersedes any conflicting provisions of this Agreement. Any portions of such material claimed by SEL to be
proprietary must be clearly marked as such. Determination of the public nature of the material is subject to the Texas

Public Information Act, chapter 552, and Texas Government Code.

3. Limitations on Copying. All copies of Software shall conspicuously display any copyright and other
intellectual property notices found on the original Software. Licensee shall not copy written documentation
provided with Software. If Licensee holds a Single-Seat License, Software may be installed on only one (1)
computer during the term of the license, and Licensee shall not copy Software, except as reasonably necessary
to run Software or to interconnect Software with other programs, or for backup purposes. If Licensee holds a
Corporate License, Licensee may make a limited number of copies (not to exceed fifty (50) seats) to fulfill its
needs within the corporation and for backup purposes.
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4. Termination. Licensee’s rights to Software shall terminate upon any violation or termination of this
Agreement. Licensee’s obligations pursuant to this Agreement shall survive any termination of this
Agreement. Licensee shall return to SEL any media containing, and delete any electronic copies of,

Software immediately upon termination of this Agreement and certify same in writing to SEL.

5. Warranty. Software embedded as SEL firmware shall be covered under the SEL Standard Product Warranty

for the respective product. Software not embedded as product firmware shall, at the time of delivery,

substantially conform to SEL’s then-current published specifications for ninety (90) days
after delivery. Licensee acknowledges that Software is of such complexity that it may have inherent

defects. SEL shall attempt to correct documented errors that SEL’s diagnosis indicates are caused by a defect
in Software, provided that Licensee notifies SEL of any such defect within ninety (90) days after delivery.
SEL does not provide any warranty if Software’s nonconformance is a result of Licensee’s abuse, improper
use, or modification of Software. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THIS
WARRANTY SHALL BE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER
STATUTORY, EXPRESS, OR IMPLIED (INCLUDING WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR PARTICULAR PURPOSE AND WARRANTIES ARISING FROM COURSE OF
PERFORMANCE OR DEALING OR USAGE OF TRADE), EXCEPT TITLE AND PATENT
INFRINGEMENT, AND IN LIEU OF ALL LIABILITIES OR OBLIGATIONS OF SEL FOR DAMAGES
ARISING FROM OR IN CONNECTION WITH THE DELIVERY, USE, OR PERFORMANCE OF
SOFTWARE. SEL MAKES NO WARRANTY THAT THE OPERATION OF THE SOFTWARE WILL BE
ERROR FREE OR WITHOUT INTERRUPTION. SEL shall not be

held liable for any damages whatsoever (including without limitation any incidental, direct, indirect, special,
consequential, and punitive damages) arising from or in connection with the delivery, use, or performance of
Software, even if SEL has been advised of the possibility of such damages. This paragraph sets forth
Licensee’s sole remedy and SEL’s sole liability.

6. Third Party Software. Certain SEL products contain software licensed by SEL from one or more third party
software licensors, including Microsoft Licensing, Inc. or its affiliates ("“Third Party Software"). SEL does
not warrant Third Party Software. Third Party Software shall be subject to the standard warranties and terms
of use provided by Third Party Software suppliers (copies of which may be obtained from an SEL customer
service representative).

7. U.S. Government Restricted Rights. Software (including documentation and embedded software) is provided
as commercial and restricted computer software. Use, duplication or disclosure by the U.S.

Government or any U.S. Government contractor or subcontractor is subject to the restrictions set forth in
48CFR12.212, 48CFR52.227-14, 48CFR52.227-19, or 48CFR227.7202, as applicable.

8. Governing Law and Dispute Resolution. Intentionally Omitted.
9. Miscellaneous. Any modification of these Terms must be in a writing signed by an authorized officer of

SEL. Licensee shall comply with all applicable laws, regulations, and orders of the United States or any other
jurisdiction, including without limitation all applicable export laws, regulations, and orders. Any notice
pursuant to this Agreement shall be deemed given when sent by registered or certified mail (return receipt
requested), overnight delivery or fax (confirmed receipt and sent by mail) to an authorized officer at the
address or fax number provided on the SEL sales order acknowledgment if to SEL or, if no such address or
fax number is provided, at the registered headquarters of the other party. All rights and duties hereunder shall
be for the sole and exclusive benefit of Licensee and SEL and not
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for the benefit of any other party. The assignment or transfer by Licensee of any rights or duties hereunder
without prior written consent of SEL shall not relieve Licensee of any obligations to SEL. No failure or delay
by either party in exercising any right or remedy, or insisting upon strict compliance by the other party with
any obligation in this Agreement, shall constitute a waiver of any right thereafter to demand exact compliance
with this Agreement. The invalidity, in whole or part, of any provision in this Agreement shall not affect the
remainder of such provision or any other provision and, where possible, shall be replaced by a valid
provision that effects as close as possible the intent of the invalid provision. Neither party shall be liable for
failure to perform or delay in performance of any obligation under this Agreement (except payment of
amounts already due and owing) where such failure or delay results from any event beyond its reasonable
control.

https://selinc.com/products/software/license/ 5/5/2017
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Exhibit E
Certificate of Interested Parties Electronic Filing

In 2015, the Texas Legislature adopted House Bill 1295, which added section 2252.908 of the
Government Code. The law states that the City may not enter into this contract unless the
Contractor submits a disclosure of interested parties (Form 1295) to the City at the time the
Contractor submits the signed contract. The Texas Ethics Commission has adopted rules requiring
the business entity to file Form 1295 electronically with the Commission.

Contractor will be required to furnish a Certificate of Interest Parties before the Contract is
awarded, in accordance with Government Code 2252.908.

The Contractor shall:

1. Log onto the State Ethics Commission Website at
‘https://www.ethics.state.tx.us/filinginfo/1295/

Register utilizing the tutorial provided by the State

Print a copy of the completed Form 1295

Enter the Certificate Number on page 2 of this contract.

Complete and sign the Form 1295

Email the form to purchasing@cityofdenton.com with the contract number in the subject line.
(EX: Contract 8965 — Form 1295)

oA wN

The City must acknowledge the receipt of the filed Form 1295 not later than the 30th day after
Council award. Once a Form 1295 is acknowledged, it will be posted to the Texas Ethics
Commission’s website within seven business days.


https://www.ethics.state.tx.us/filinginfo/1295/
mailto:purchasing@cityofdenton.com
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Exhibit F

Bid Lines

1 | Masch Branch Substation Relay Panels

Unit Pricing - PRICING SHALL BE QUOTED TO INCLUDE ALL COSTS, WITH SHIPPING FOB

DESTINATION

protective relays and other SEL dev

ices.

Item Notes: Costs for Fully Assembled Standard Relay Panels (with wiring verification). The owner will supply SEL

2 | BREAKER MB410
Quantity: 1 UOM: EA

Price: |

ltem Attributes

$11,250.00 | Total: |

Item Notes: Drawing Number Series - MB-MB410

$11,250.00

1. Delivery (Weeks ARO)

| 14]

3 [ TRANSFORMER #2 METERING
Quantity: 1 UOM: EA

Price:

Item Notes: Drawing Number Series - MB-T2M

ltem Attributes

$12,310.00| Total:|

$12,310.00

1. Delivery (Weeks ARO)

| 14]

4 | TRANSFORMER #2 DIFFERENTIAL
Quantity: 1 UOM: EA

Price: |

Item Notes: Drawing Number Series - MB-T2S

ltem Attributes

$19,510.00| Total:|

$19,510.00

1. Delivery (Weeks ARO)

| 14]

5 [ TRANSFORMER #2 HMI
Quantity: 1 UOM: EA

Price:

Item Notes: Drawing Number Series - MB-T2HMI

ltem Attributes

$7,195.00 | Total: |

$7,195.00

1. Delivery (Weeks ARO)

| 14]

6 | Jim Christal Substation Relay Panels

7 | BREAKER JC4240
Quantity: 1 UOM: EA

Price:

$11,250.00 | Total: |

Item Notes: Drawing Number Series - JC-JC4240

$11,250.00

Page 18 of 19 pages

Vendor: KD Johnson
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Item Attributes
1. Delivery (Weeks ARO)

| 14]

8 | TRANSFORMER #3 METERING

Quantity: 1 uUOoM: EA Price: $12,310.00 | Total: | $12,310.00
Item Notes: Drawing Number Series - JC-T3M

Item Attributes
1. Delivery (Weeks ARO)

| 14]

9 | TRANSFORMER #3 DIFFERENTIAL

Quantity: 1 UOM: EA Price: | $19,510.00| Total:| $19,510.00

Item Notes: Drawing Number Series - JC-T3S

Item Attributes
1. Delivery (Weeks ARO)

| 14]

1 | TRANSFORMER #3 HMI

Quantity: 1 UOM: EA Price: $7,l95.00| Total:l $7,195.00

Item Notes: Drawing Number Series - JC-T3HMI

Item Attributes
1. Delivery (Weeks ARO)

| 14]

Response Total: $100,530.00

Page 19 of 19 pages Vendor: KD Johnson 8965
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Exhibit G -
Form CIQ

CONFLICT OF INTEREST QUESTIONNAIRE

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ

For vendor or other person doing business with local governmental entity
This questionnaire reflects changes made to the law by H.B. 23, 84th Leg., Regular Session.

This questionnaire is being filed in accordance with Chapter 176, Local Government Code, by a vendor who has a business relationship as
defined by Section 176.001(1-a) with a local governmental entity and the vendor meets requirements under Section 176.006(a).

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the vendor becomes aware of facts that require the statement to be filed. See Section 176.006(a-1), Local Government Code.

A vendor commits an offense if the vendor knowingly violates Section 176.006, Local Government Code. An offense under this section is a
misdemeanor.

1 | Name of vendor who has a business relationship with local governmental entity.
Schweitzer Engineering Laboratories, Inc.

2
J |:| Check this box if you are filing an update to a previously filed questionnaire.

(The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7™ business day after the
date on which you became aware that the originally filed questionnaire was incomplete or inaccurate.)

ﬂ Name of local government officer about whom the information in this section is being disclosed.

Name of Officer

This section, (item 3 including subparts A, B, C & D), must be completed for each officer with whom the vendor has an employment or other business
relationship as defined by Section 176.001(1-a), Local Government Code. Attach additional pages to this Form CIQ as necessary.

A. Isthe local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the vendor?

I:I Yes I:I No

B. Isthe vendor receiving or likely to receive taxable income, other than investment income, from or at the direction of the local government officer
named in this section AND the taxable income is not received from the local governmental entity?

I:I Yes I:I No

C. s the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of one percent or more?

I:I Yes I:l No

D.  Describe each employment or business and family relationship with the local government officer named in this section.

4
J | have no Conflict of Interest to disclose.

5 Signed by:
= rUMqu Mikwlencak 12/4/2025

. N——F199307504A44CB... . .
Signature of vendor doing business with the governmental entity Date
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AGENDA INFORMATION SHEET

DEPARTMENT: Capital Projects

ACM: Frank Dixon
DATE: March 23, 2026
SUBJECT

Consider recommending adoption of an ordinance authorizing the City Manager to execute and deliver
Supplemental Agreement No. 1 to the Standard Utility Agreement (“Agreement”) by and between the City
of Denton and the Texas Department of Transportation (“TxDOT”), for the reimbursement of design,
property acquisition and related services, construction, inspection, project management, and other direct
costs associated with the adjustment, removal, and/or relocation of wastewater utilities along I-35E from
Mayhill to Loop 288 more specifically called the I-35E/Mayhill Utility Relocations Project (Utility ID No.
U00011546) for wastewater relocation efforts, within the County and City of Denton, Texas; providing for
the expenditure of funds not to exceed an increase of One Hundred Sixty-Two Thousand, Eight Hundred
Fifteen and 90/100 dollars ($162,815.90) therefore; and providing an effective date.

STRATEGIC ALIGNMENT
This action supports Key Focus Area: Enhance Infrastructure and Mobility.

BACKGROUND

In preparation of the I-35E widening project, the City is responsible for relocating the city owned utilities
outside of the newly acquired TxDOT right-of-way. In November 2022, the City and TxDOT entered into
an agreement for the water and wastewater utilities to be relocated for the section I-35E/Mayhill section
of the project.

Upon completion of the project and an accounting of all costs associated with the relocation efforts, a
supplemental agreement is needed by TxDOT to increase the estimated reimbursement amount from
$1,624,824.40 to $1,787,640.30.

RECOMMENDATION
Staff recommends approval of the Ordinance.

ESTIMATED SCHEDULE OF PROJECT
The City’s I-35/Mayhill Utility Relocation Project was completed in March 2024.

PRIOR ACTION/REVIEW (Council, Boards, Commissions)
Nov. 15, 2022, the City authorized the Standard Utility Agreement with TxDOT approving
reimbursements in the amount of $1,624,824.40 (Ordinance No. 22-2391).




FISCAL INFORMATION

The City’s financial obligation of $1,787,640.30 for the construction of 135/Mayhill Utilities Relocation
Project was approved on November 1, 2022 (Ordinance 22-2194). The funding was provided from
account 640420541.1365.40100 (WW Project Funding). Reimbursements will be deposited into account
4440.4642.

EXHIBITS

Exhibit 1 — Agenda Information Sheet

Exhibit 2 — Ordinance and Agreement

Exhibit 3 — Original Standard Utility Agreement

Respectfully submitted:
Seth Garcia, PMP
Director of Capital Projects

For information regarding this ordinance, contact: Kristine Stewart, PMP at 940-349-8537.

Legal point of contact: Marcella Lunn at 940-349-8333.



ORDINANCE NO. 26-

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO EXECUTE AND DELIVER
SUPPLEMENTAL AGREEMENT NO. 1 TO THE STANDARD UTILITY AGREEMENT
(“AGREEMENT”) BY AND BETWEEN THE CITY OF DENTON AND THE TEXAS
DEPARTMENT OF TRANSPORTATION (“TXDOT”), FOR THE REIMBURSEMENT OF
DESIGN, PROPERTY ACQUISITION AND RELATED SERVICES, CONSTRUCTION,
INSPECTION, PROJECT MANAGEMENT, AND OTHER DIRECT COSTS ASSOCIATED
WITH THE ADJUSTMENT, REMOVAL, AND/OR RELOCATION OF WASTEWATER
UTILITES ALONG I-35E FROM MAYHILL TO LOOP 288 MORE SPECIFICALLY
CALLED THE I-35SE/MAYHILL UTILITY RELOCATIONS PROJECT (UTILITY ID NO.
U00011546) FOR WASTEWATER RELOCATION EFFORTS, WITHIN THE COUNTY
AND CITY OF DENTON, TEXAS; PROVIDING FOR THE EXPENDITURE OF FUNDS
NOT TO EXCEED AN INCREASE OF ONE HUNDRED SIXTY-TWO THOUSAND,
EIGHT HUNDRED FIFTEEN AND 90/100 DOLLARS ($ 162,815.90) THEREFORE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, on November 15, 2022 City Council authorized Ordinance No. 22-2391 for
the approval and execution of the Standard Utility Agreement for wastewater utility relocations on
project U0O0011546 in the amount of $1,624,824.40 and executed the related agreement on January
18, 2023; and

WHEREAS, the Agreement will increase the reimbursement available to the City by an
additional $162,815.90 for all eligible costs associated with the City’s I-35E/Mayhill Utility
Relocation Project between Mayhill and Loop 288 (the “Project”) for a total reimbursement of
$1,787,640.30; and

WHEREAS, the City Council having considered the importance of the Project to the citizens
of Denton and finding that it is in the public's health and safety interest, is of the opinion that it
should approve the Agreement;

NOW, THEREFORE, THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS:

SECTION 1. The findings and recitations contained in the preamble of this ordinance are
incorporated herein by reference as true and as if fully set forth in the body of this ordinance.

SECTION 2. The City Manager, or designee, is hereby authorized to execute on behalf
of the City; Supplemental Agreement No. 1 to the Standard Utility Agreement No. U00011546 for
wastewater utilities relocations, a copy of which is attached hereto as Exhibit "A" and made a part
hereof for all purposes.

SECTION 3. The City Manager, or designee, is hereby authorized to expend funds in an
amount not to exceed ONE HUNDRED SIXTY-TWO THOUSAND, EIGHT HUNDRED
FIFTEEN AND 90/100 DOLLARS ($162,815.90) for Utility ID No. U00011546

SECTION 4. The City Manager is further authorized to carry out all duties and agreements
to be performed by the City under the Agreement.



SECTION 5. The City Manager, or designee, is the City’s designated, authorized official,
with the power to authorize, accept, reject, alter or terminate the Agreement on behalf of the City
and act on behalf of the City of Denton in all matters related to the Agreement and any subsequent
agreements that may result.

SECTION 6. This ordinance shall become effective immediately upon its passage and

approval.
The motion to approve this ordinance was made by and
seconded by . The ordinance was passed and approved by

the following vote [ - [
Aye Nay Abstain Absent

Gerard Hudspeth, Mayor:

Vicki Byrd, District 1:

Brian Beck, District 2:

Suzi Rumohr, District 3:

Joe Holland, District 4:

Brandon Chase McGee, At Large Place 5:
Jill Jester, At Large Place 6:

PASSED AND APPROVED this the day of , 2026.

GERARD HUDSPETH, MAYOR

ATTEST:
INGRID REX, CITY SECRETARY

By:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

By: Warcella [ nn
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g Form ROW-U-COA
Texas (Rev. 08/25)
Department Page 1 of 11
of Transportation

Standard Utility Agreement
Supplemental Agreement No. 1 to U Number N/A Utility ID U00011546

District: Dallas County: Denton

ROW Project ID: R0O0006793 Highway: IH 35E
ROW CSJ: 0196-01-114 From: South of Mayhill
Construction CSJ: 0196-01-106 To: South of SL 288

Proposed Highway Project Letting Date: 09/01/2023

THIS SUPPLEMENTAL AGREEMENT by and between the State of Texas ("State”) and City of Denton
(“Utility”) shall be effective upon the date of acceptance and execution by and on behalf of the State.

WHEREAS, the State and Utility executed a Standard Utility Agreement on January 18, 2023 concerning the
adjustment, relocation, or removal of certain of the Utility’s facilities;

WHEREAS, said Standard Utility Agreement limits the required scope of work and/or the amount of eligible
reimbursement;

WHEREAS, due to newly discovered information by the Utility deemed sufficient by the State, the State and
Utility agree that supplementation to the Standard Utility Agreement is necessary; and

WHEREAS, the statement of work contained in the Standard Utility Agreement shall be supplemented to include
the reason the supplemental is needed and the change in cost: update city labor rates, update easement costs,
and add temporary project signage, mobilization, site preparation, storm water pollution prevention devices and
removal (cost estimate lines 1 though 5), which is more specifically shown in Utility’s plans, specifications,
estimated costs, and schedule, which are attached to this supplemental agreement as Attachment “A.”

NOW, THEREFORE, BE IT AGREED:

The statement of work contained in the Standard Utility Agreement is supplemented to include the additional
adjustment, relocation, or removal found in Attachment “A.”

The estimated cost of the adjustment, relocation, or removal is [X] increased or [] decreased to a total of
$1,787,640.30 , or [_] no change to the Total Cost Estimate. The parties agree that the approval of estimated
costs in no way indicates the eligibility of said costs for reimbursement.

All conditions and agreements contained in the Standard Utility Agreement, except those specifically included in
this document, remain in effect.

The signatories to this agreement warrant that each has the authority to enter into this agreement on behalf of the
party represented.

Initial Date Initial Date
TxDOT Utility
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UTILITY

Utility: City of Denton

By:

Title:

Date:

Initial Date
TxDOT

EXECUTION RECOMMENDED:

Director of TP&D (or designee), Dallas District

THE STATE OF TEXAS

Executed and approved for the Texas Transportation
Commission for the purpose and effect of activating
and/or carrying out the orders, established policies or
work programs heretofore approved and authorized by
the Texas Transportation Commission.

By:

District Engineer (or designee)

Date:

Initial

Utility

Date
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Attachment “A”
Plans, Specifications, and Estimated Costs

] Not Applicable

All material items within the cost estimate that must meet Buy America or Steel and Iron
Preference Provision requirements must be indicated with an asterisk (*).

D Currently, this project does not plan to use iron and steel subject to Buy America
requirements. In the event that Buy America regulated materials are used during the
construction of this project, compliance documentation will be provided.

D There are non-domestic iron and steel materials in this project that fall under the De
Minimis equation. Calculations showing the total cost does not exceed one-tenth of one
percent (0.1 %) of the individual utility agreement amount or $2,500.00, whichever is
greater is required.

& We understand the Buy America Compliance Requirements for iron and steel and will
supply the required documentation to TxDOT indicating compliance with this provision.
The following documents will be supplied prior to the installation of the materials:

1) Form 1818 - Material Statement
2) Material Test Reports or Certifications

Initial Date Initial Date
TxDOT Utility
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Attachment “A” (Continued)
Plans, Specifications, and Estimated Costs

X Not Applicable

All construction material and manufactured items within the cost estimate that must meet Build
America, Buy America (BABA) compliance must be indicated with a double asterisk ( ** ).

] This is to acknowledge that the material(s) listed/marked in the cost estimate will be in
conformance with the governing specification(s) and that at least the final manufacturing
processes and the immediately preceding manufacturing stage for the manufactured and
construction material occurred in the United States of America. Alterations to this document by
any agency other than the Utility Company/Supplier will void the certification.

Per 2 CFR 184.3, manufactured products means:
(1) Articles, materials, or supplies that have been:
(i) Processed into a specific form and shape; or

(i) Combined with other articles, materials, or supplies to create a product with
different properties than the individual articles, materials, or supplies.

(2) If an item is classified as an iron or steel product, a construction material, or a
section 70917 (c) material under § 184.4(e) and the definitions set forth in this section,
then it is not a manufactured product. However, an article, material, or supply classified
as a manufactured product under § 184.4(e) and paragraph (1) of this definition may
include components that are construction materials, iron or steel products, or section
70917(c) materials.

Per 2 CFR 184.3 and 2 CFR 184.6, construction material includes:

e Non-ferrous metals e Fiber optic cable (including drop
e Glass (including optic glass) cable)
e Optical fiber e Plastic and polymer-based products
e Lumber (including polyvinylchloride, composite
e Engineered wood building materials, and polymers used
e Drywall in fiber optic cables)
Authorized Utility Owner Representative:
Signature
Title
Initial Date Initial Date

TxDOT Utility



Mayhill Wastewater U00011546 City of Denton IH 35E
RCSJ 0196-01-114 CSJ 0196-01-109 From: South of Mayhill
To: South of SL 288

PROJECT COST SUMMARY - SUA U00011546

WASTEWATER CONSTRUCTION - SUA

BID ITEM |Description of work BID QTY uom Unit Price Extended Price Qry Unit Price Extended Price

1 TEMPORARY PROJECT SIGN (12% OF 8K) 12% $ 8,000.00 | $ 960.00

2 MOBILIZATION (12% OF 1M) 12% $ 1,000,000.00 | $ 120,000.00

3 SITE PREPARATION (12% OF 90k) 12% S 90,000.00 | $ 10,800.00

4 STORM WATER POLLUTION PREVENTION DEVICE (12% OF 50K) 12% $ 50,000.00 | $ 6,000.00

5 REMOVE STORM WATER POLLUTION PREVENTION DEVICE (12% OF 7K) 12% $ 7,000.00 | $ 840.00

73 [3314.222 - 20" HDPE Pressure Pipe, Water (Purple in Color) 331 LF $ 540.00 [ $ 178,740.00 331 $ 540.00 | $ 178,740.00 | $ -

74 [3305.110 - 20" HDPE Water Carrier Pipe 595 LF s 180.00 [ $ 107,100.00 595 S 180.00 [ $ 107,100.00 | -

75 3305.040 - 48" Casing or Tunnel Liner Plate by Other Than Open Cut* 595 LF $ 1,600.00 | $ 952,000.00 595 S 1,600.00 | $ 952,000.00 | $ -

76 [3314.3xx- 18" Gate Valve* 1 EA S 75,000.00 | $ 75,000.00 1 S 75,000.00 | $ 75,000.00 | $ -

77 |3314.395 - 18" Water Main Connection with Shutdown 2 EA $ 20,000.00 | $ 40,000.00 2 $ 20,000.00 | $ 40,000.00 | $ -

78 [3305.021 - Trench Safety 331 LF $ 1.00($ 331.00 331 S 1.00 [ $ 331.00 | $ -

79 [3293.016 - Seeding 519 sy $ 1.00 | $ 519.00 519 $ 1.00 | $ 519.00 | $ -

80  [3216.005 - 4" Concrete Sidewalk* 161 sy $ 130.00 [ $ 20,930.00 161 $ 130.00 [ $ 20,930.00 | $ -

81 3201.013 - Concrete Paving Repair for Utility Trench* 93 Sy $ 200.00 | $ 18,600.00 93 $ 200.00 | $ 18,600.00 | $ -

82 [3301.059 - Manhole Adjustment, Major 1 EA S 4,000.00 | $ 4,000.00 1 $ 4,000.00 | $ 4,000.00 | $ -

83 [3305.145 - Concrete Collar* 1 EA $ 2,000.00 [ $ 2,000.00 1 $ 2,000.00 | $ 2,000.00 | $ -

84 [3305.126 - 4' Concrete Manhole* 1 EA S 30,000.00 | $ 30,000.00 1 S 30,000.00 | $ 30,000.00 | $ -
CONSTRUCTION TOTAL | $ 1,429,220.00 S 1,567,820.00

85 0241.036 - Remove 18" Utility Line 238 LF S 110.00 | $ 26,180.00 238 S 110.00 | $ 26,180.00 | $ -

86 |0241.017 - Grout Fill 18" Utility Line 637 LF S 37.00 [ $ 23,569.00 637 8 37.00 | $ 23,569.00 | $ -

87 0241.062 - Remove 18" Water Valve 1 EA S 1,000.00 | $ 1,000.00 1 S 1,000.00 | $ 1,000.00 | $ -

88  [0241.053 - Utility Line Plugging (Sanitary Sewer) 3 EA S 4,000.00 | $ 12,000.00 8 $ 4,000.00 | $ 12,000.00 | $ -

89 0241.011 - Grout Fill 8" U Line (Sanitary Sewer) 554 EA S 17.00 | $ 9,418.00 554 S 17.00 | $ 9,418.00 | $ -

90  |0241.013 - Grout Fill 12" Utility Line (Sanitary Sewer) 151 EA S 20.00 | $ 3,020.00 151 8 20.00 | $ 3,020.00 | $ -

0241.050 - Remove 4' Utility Manhole EA S 2,800.00 | $ S 2,800.00 | $ 5,600.00 | $

ABANDONMENT TOTAL | $ 80,787.00 S 80,787.00

92 Materials On Hand: | $ - 0 $ - $ -

$ o
ENGINEERING AND ROW ACQUISITION SERVICES
Engineering Contract 61,000.00 61,000.00 | $
TOTAL ENGINEERING AND ROW ACQUISITION SERVICES 61,000.00 TOTAL ENGINEERING 61,000.00 | $

Easement Costs (Parcel #85) S 17,102.40 $ 27,500.00
Closing Costs and Title Fees| $ - $ 1,043.40
Property Acquisition Consultant Services S 27,700.00 $ 27,700.00 | $ -
TOTAL EASEMENT COSTS| $ 44,802.40 TOTAL EASEMENT COSTS | $ 56,243.40 | $ 11,441.00
CITY STAFF LABOR SA#1
City Staff Labor Q i Unit Unit Cost Estimated Costs Hours Rate ded Price
Engineer 40 HRS $ 50.00 | $ 2,000.00 0 S 50.00 | $ -
Admin 15 HRS $ 35.00 | $ 525.00 55 S 47.00 | $ 2,585.00
Inspector 200 [HRS $ 30.00 | $ 6,000.00 0 S 30.00 | $ -
Supervisor 7 HRS $ 70.00 | $ 490.00 220 $ 58.00 | $ 12,760.00
Labor Burden (42%) $ - 42%| $ 6,444.90
TOTAL CITY STAFF LABOR| $ 9,015.00 TOTAL CITY STAFF LABOR | $ 21,789.90 | $ 12,774.90
TOTAL ESTIMATED PROJECT COSTS| $ 1,624,824.40 $ 1,787,640.30 | $ 162,815.90
BETTERMENT RATIO OF 0% $ -
ESTIMATED UTILITY REIMBURSEMENT $ 1,624,824.40
REIMBURSEMENT REQUESTED TO DATE: $ 1,444,056.84
ESTIMATED AMOUNT REMAINING: $ 180,767.56
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Attachment “B”
Accounting Method

X Not Applicable

Actual Cost Method of Accounting
The Utility accumulates cost under a work order accounting procedure prescribed by the

Federal or State regulatory body and proposes to request reimbursement for actual
direct and related indirect costs.

Lump Sum Method of Accounting

The Utility proposed to request reimbursement based on an agreed lump sum amount
supported by a detailed cost analysis.

Initial

Date Initial Date
TxDOT Utility
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Attachment “C”
Schedule of Work

X Not Applicable

Estimated Start Date (mm/dd/yyyy): , Subject to physical work restrictions prior to
the issuance of environmental clearance as required by the provisions of this
agreement. (If construction will be joint bid and included in the highway contract, enter
the project let date.)

Estimated Duration (number of days):

Estimated Completion Date (mm/dd/yyyy):

Initial

Date Initial Date
TxDOT Utility
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[]

Attachment “D”
Statement Covering Contract Work

X Not Applicable

Construction Contract: Complete form ROW-U-48 and ROW-U-48-1 if applicable.

The Utility will use its own personnel (supporting documentation will be required at the
time of billing, See ROW Utilities Manual, Chapter 11).

The Utility will use third party contractors to perform the adjustment and complete the
attached ROW-U-48 with ROW-U-48-1 (joint bid), if appropriate. (verification of

continuing contract rate sheets or copy of bid tabulation will be required at the time of
billing)

Engineering Contract:

The Utility will use its own personnel (supporting documentation will be required at the
time of billing, See ROW Utilities Manual, Chapter 11).

The Utility will use a consultant contract (verification of fee schedule is required).

TxDOT will procure a utility engineering consultant.

Initial

Date Initial Date
TxDOT Utility
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Attachment “E”
Utility Joint Use Agreement — (ROW-U-JUA) and/or
RULIS Permit

X Not Applicable

[]  Utility Joint Use Agreement (ROW-U-JUA)
[] Plans with joint use area highlighted are included.

[[]  RULIS Permit Number:
The utility should obtain an approved permit before the start of
construction inside of the highway right of way.

] Quitclaim will be submitted at the Final Billing

Initial Date Initial Date
TxDOT Utility



Form ROW-U-COA (rev. 08/25)

Page 9 of 11

Attachment “F”
Eligibility Ratio

X Not Applicable

Eligibility Ratio established: %

Non-interstate Highway (Calculations attached)
Interstate Highway
Toll Road (Minimum of 50%)

SP2125 Approved Application (100%)
Minute Order #:

O 0O 0o

Master Utility Agreement

Initial Date Initial Date
TxDOT Utility
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Attachment “G”
Betterment Calculation and Estimate

X Not Applicable

[ ]  Elective Betterment Ratio established: %
[] Calculation is attached and the justification is included below
[ ] A betterment and an in-kind estimate are included

[] Forced Betterment
[ ] To comply with regulated industry standards, laws, and
regulations. (Supporting documentation required)
[] To comply with published current design practice followed by the
utility in its own work. (Supporting documentation required)
[] Due to proposed roadway design. (Provide explanation below)

[ ]  Not Applicable

A statement explaining Elective and/or Forced Betterment:

Initial Date Initial Date
TxDOT Utility
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Attachment “H”
Proof of Property Interest

X Not Applicable

[] Supporting documentation of compensable property interest that establishes
reimbursement eligibility as referenced in Texas Transportation Code §203.092.

[] Property interest is documented through applicable affidavits and required
attachments.

[ ] ROW-U-Affidavit (See ROW Utilities Manual, Chapter 9, Section 3)
[] The roadway improvement project is designated as an Interstate Highway project;
therefore, no supporting documentation for compensable interest is required.
Supporting documentation for existing easements is required for easement

replacement.

[] Toll Road (Supporting documentation of compensable property interest required if
more than 50% eligibility ratio is applied)

[]SP2125

[] Master Utility Agreement

Initial Date Initial Date
TxDOT Utility
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l Texas Department of Transportation

4777 US HIGHWAY 80 EAST, MESQUITE, TX 75150-6643 | 214.320.6100 | WWW.TXDOT.GOV

January 13, 2023

Mrs. Sara Hensley, City Manager
City of Denton

216 E. McKinney St

Denton, TX 76201

RE: Approved Standard Utility Agreement - UID: UO0011546
City of Denton
IH 35E From: South of Mayhill to: South of SL 288
RCSJ: 0196-01-114 / CCSJ: 0196-01-106
Federal Project Number: N/A
Denton County

Dear Mr. Hull,

The Texas Department of Transportation is pleased to forward a fully executed copy of the approved
Standard Utility Agreement for the above referenced utility relocation project. The Agreement
assembly consists of the following;:

Standard Utility Agreement (Form ROW-U-35)

Plans, Specifications, and Estimated Costs (Attachment “A”)

Accounting Method (Attachment “B”)

Schedule of Work (Attachment “C”)

Statement Covering Contract Work (Attachment “D”)

Utility Joint Use Agreement (Form ROW-U-JUA) (Attachment “E”)

Eligibility Ratio (Attachment “F”)

Betterment Calculation and Estimate (Attachment “G”)

Proof of Property Interest (Attachment “H”)

©CONOOTEWNE

Also attached are the specifications for utility construction including: General Utility Installations,
Aerial Installations, Underground Power Line Installations, Trench Excavation and Pit Location,
Construction of Highway Crossing by Bore, Construction of Highway Crossing by Tunnel, Backfill
Specifications, "Buy America" guidelines, and a copy of Form 1818.

Planned construction on the above project requires that utilities, "In Conflict", be relocated or
adjusted. Install 1 manhole at Brinker Road at IH 35 Sta 1804+13. Reclaimed Water Line: Install
approximatel3y 31 LF of 20" HDPE water line, and 595 LF of 48" steel casing with carrier pipe
crossing IH 35 at IH 35 Sta 1760+93. Approximately 238 LF of 18” reclaimed water line to be
removed. Approximately 637 LF of 18” reclaimed water line and 554 LF of 8“ sanitary sewer and
151 of 12" sanitary sewer to be abandoned by grout fill Facilities will be uniformly aligned and
installed in accordance with the Utility Accommodation Rules.

City of Denton has submitted a calculated total estimated cost for this adjustment of
$1,510,007.00. There is no elective betterment associated with this plan of adjustment.
There is no elective betterment or declared salvage credit associated with this plan of adjustment.

OUR VALUES: People * Accountability * Trust * Honesty
OUR MISSION: Connecting You With Texas

An Equal Opportunity Employer
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This adjustment is eligible for state cost participation in accordance with the provisions of 23 CFR
645 A. The eligibility ratio is 100% of eligible costs for the relocation of Utilities on Federal Aid
Interstate projects. “Buy America" items have been identified within this agreement.

All quantities in the estimate portion of the agreement are preliminary. Final quantities and
participation will be based on the costs of actual work performed.

Subject to Texas Transportation Code Section 203.094, TxDOT may reduce reimbursement to the
utility by 10 percent for each 30-day period or portion of a 30-day period by which the relocation
exceeds the limit specified in the agreement.

Billing submittals to TXDOT must have a cover letter that includes the following information to
facilitate expeditious processing of payments due:

1. Highway Name - RCSJ XXXX XX XXX - Utility Name (U# and/or Utility ID#)

2. Starting and Ending Dates of Construction

3. If applicable, “Buy America” Certification must be notarized and submitted on Material
Statement (Form 1818).

4. The Street Address where all records pertaining to this job can be accessed for audit.
These records must be maintained for a 3-year minimum from the date of completion.

5. The Utility’s 11 Digijt Texas Taxpayer Number and 3 Digit Mail Code

6. If applicable, a copy of all Bid Tabulations received.

7. Final or partial invoices must include a detailed itemized billing submittal consistent with
the same format as the original estimate. Supporting documentation is also required. If
billing submittal deviates significantly from the approved estimate, an explanation will be
needed.

The TxDOT Area Engineer (AE) is Travis Campbell, P.E., at the Denton County Area Office. The Area
Engineer will be certifying that work was done in accordance with these plans and specifications, and
that materials specified, or equivalent have been used. Attention should be paid to backfill, cleanup
requirements, and erosion control. These must be accomplished to the satisfaction of the Project
Engineer.

The Area Office Utility Coordinator must be notified to arrange a pre-construction meeting 5 working
days prior to starting construction. The agenda for this meeting shall include the following: a)
Construction Safety, b) Traffic Control Plan, ¢) Scheduled Project Starting and Completion Dates, and
d) Prior to installation, all "Buy America" compliant items must be shown on the Material Statement
(Form 1818) with each item’s supporting documentation included. The Utility Coordinator for this
Area Office is Len Chapman (940) 383-1414.

Questions regarding this adjustment may be directed to Jason Lloyd at (214) 320-6623.

Sincerely,
DacuBlgned by:
(ykﬂmwr

5 OTEZODSE O ..

John Hudspeth, P.E.
Deputy District Engineer, Dallas District

Attachments

cc: Jeremy MiIIer@ »
Darla Payberah, P.E. 2F .
Luis G. Nieto, M.B.A., M S C.E., P.E., C.F.M. W
Travis Campbell, P.E. @
Area Office Engineer

OUR VALUES: People * Accountability * Trust * Honesty
OUR MISSION: Connecting You With Texas

An Equal Opportunity Employer
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Form ROW-U-35
(Rev.10/20)
Page 1
STANDARD UTILITY AGREEMENT
U Number: N/A Utility ID: U00011546
District; Dallas County: Denton
Federal Project No.: TBD Highway: IH 35E
ROW CSJ: 0196-01-114 From: South of Mayhill
Highway Project Letting Date: 09/01/2023 To: South of SL 288

This Agreement by and between the State of Texas, acting by and through the Texas Transportation Commission,
(“State”), and City of Denton, (“Utility”), acting by and through its duly authorized representative, shall be effective
on the date of approval and execution by and on behalf of the State.

WHEREAS, the State has deemed it necessary to make certain highway improvements as designated by the State
and approved by the Federal Highway Administration within the limits of the highway as indicated above (the
“Highway Project”);

WHEREAS, the proposed Highway Project will necessitate the adjustment, removal, and/or relocation of certain
facilities of the Utility as indicated in the following statement of work:

- Sanitary Sewer Line: Install 1 manhole at Brinker Road at IH 35 Sta 1804+13.

- Reclaimed Water Line: Install approximately 331 LF of 20" HDPE water line, and 595 LF of 48" steel casing with
carrier pipe crossing IH 35 at IH 35 Sta 1760+93.

- Approximately 238 LF of 18” reclaimed water line to be removed.

- Approximately 637 LF of 18" reclaimed water line and 554 LF of 8” sanitary sewer and 151 of 12" sanitary sewer
to be abandoned by grout fill; and more specifically as shown in the Utility’s plans, specifications and estimated
costs, which are attached hereto as Attachment “A”.

WHEREAS, the State will participate in the costs of the adjustment, removal, and relocation of certain facilities to
the extent as may be eligible for State and/or Federal participation.

WHEREAS, the State, upon receipt of evidence it deems sufficient, acknowledges the Utility’s interest in certain
lands and facilities that entitle it to reimbursement for the adjustment, removal, and relocation of certain of its
facilities located upon the lands as indicated in the statement of work above.

NOW, THEREFORE, BE IT AGREED:

The State will pay to the Utility the costs incurred in adjustment, removal, and relocation of the Utility’s facilities
up to the amount said costs may be eligible for State participation.

All conduct under this agreement, including but not limited to the adjustment, removal, and relocation of the facility,
the development and reimbursement of costs, any environmental requirements, and retention of records will be in
accordance with all applicable federal and state laws, rules and regulations, including, without limitation, the Federal
Uniform Relocation Assistance and Real Property Acquisition Policies Act, 42 U.S.C. §§ 4601, et seq., the National
Environmental Policy Act, 42 U.S.C. §§ 4321, et seq., the Buy America provisions of 23 U.S.C. § 313 and 23 CFR
635410, as amended, Texas Transportation Code § 223.045, the Utility Relocations, Adjustments, and
Reimbursements provisions of 23 CFR 645, Subpart A, and the Utility Accommodation provisions of 23 CFR 645,
Subpart B.

The Utility shall supply, upon request by the State, proof of compliance with the aforementioned laws, rules,
regulations, and guidelines prior to the commencement of the adjustment, removal, and relocation of the facility.

~ 1/17/2023 @_/ D_ q_/z
BP
&al— Date Initial Ddte %

TxDOT Utility
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Form ROW-U-35
(Rev. 10/20)
Page 2

The Utility shall not commence any physical work, including without limitation site preparation, on the State’s right
of way or future right of way, until TXDOT provides the Utility with written authorization to proceed with the physical
work upon TxDOT's completion and clearance of its environmental review of the Highway Project. Any such work
by the Ultility prior to TXDOT’s written authorization to proceed will not be eligible for reimbursement and the Utility
is responsible for entering any property within the proposed limits of the Highway Project that has not yet been
acquired by TxDOT. This written authorization to proceed with the physical work is in addition to the authorization
to commence work outlined below. Notwithstanding the foregoing, the provisions of this paragraph are required
only when TxDOT has not obtained completion and clearance of its environmental review of the Highway Project
prior to the execution of this Agreement by the State and the Utility.

The Utility shall comply with the Buy America provisions of 23 U.S.C. § 313, 23 CFR 635.410, as amended, and
the Steel and Iron Preference provisions of Texas Transportation Code § 223.045 and, when products that are
composed predominately of steel and/or iron are incorporated into the permanent installation of the utility facility,
use domestically manufactured products. TXDOT Form 1818 (Material Statement), along with all required
attachments, must be submitted, prior to the commencement of the adjustment, removal, and relocation of the
facility, as evidence of compliance with the aforementioned provisions. Failure to submit the required documentation
or to comply with the Buy America, and Steel and Iron Preference requirements shall result in: (1) the Utility
becoming ineligible to receive any contract or subcontract made with funds authorized under the Intermodal Surface
Transportation Efficiency Act of 1991; (2) the State withholding reimbursement for the costs incurred by the Utility
in the adjustment, removal, and relocation of the Utility’s facilities; and (3) removal and replacement of the non-
compliant products.

The Utility agrees to develop relocation or adjustment costs by accumulating actual direct and related indirect costs
in accordance with a work order accounting procedure prescribed by the State, or may, with the State’s approval,
accumulate actual direct and related indirect costs in accordance with an established accounting procedure
developed by the Utility. Bills for work hereunder are to be submitted to the State not later than one (1) year after
completion of the work. Failure to submit the request for final payment, in addition to all supporting documentation,
within one (1) year after completion of the work may result in forfeiture of payment for said work.

When requested, the State will make intermediate payments at not less than monthly intervals to the Utility when
properly billed. Such payments will not exceed 90 percent (90%) of the eligible cost as shown in each such billing.
Intermediate payments shall not be construed as final payment for any items included in the intermediate payment.

The State will, upon satisfactory completion of the adjustment, removal, and/or relocation and upon receipt of final
billing prepared in an approved form and manner and accounting for any intermediate payments, make payment in
the amount of 90 percent (90%) of the eligible costs as shown in the final billing prior to audit and after such audit
shall make an additional final payment totaling the reimbursement amount found eligible for State reimbursement.

Alternatively, the State agrees to pay the Utility an agreed lump sum of $ N/A as supported by the attached
estimated costs. The State will, upon satisfactory completion of the adjustments, removals, and relocations and
upon receipt of a final billing, make payment to the Utility in the agreed amount.

Upon execution of this agreement by both parties hereto, the State will, by written notice, authorize the Utility to
perform such work diligently and to conclude said adjustment, removal, and relocation by the stated completion
date which is attached hereto in Attachment “C”. The completion date shall be extended for delays caused by
events outside the Utility’s control, including an event of Force Majeure, which shall include a strike, war or act of
war (whether an actual declaration of war is made or not), insurrection, riot, act of public enemy, accident, fire, flood
or other act of God, sabotage, or other events, interference by the State or any other party with the Utility’s ability
to proceed with the work, or any other event in which the Utility has exercised all due care in the prevention thereof
so that the causes of other events are beyond the control and without the fault or negligence of the Utility.

This agreement in its entirety consists of the following elements:
Standard Utility Agreement — ROW-U-35;

+ Plans, Specifications, and Estimated Costs (Attachment “A”);
» Accounting Method (Attachm

B"), ’ /
. 1/17/2023 (@_ 1).[7 )
BP - { !::i l 2/
&I Date Ihitial ate]

TxDOT Utility
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»  Schedule of Work (Attachment “C");

+  Statement Covering Contract Work — ROW-U-48 (Attachment "D”);

+  Utility Joint Use Agreement — ROW-U-JUA and/or Utility Installation Request — Form 1082 (Attachment
HEH);

 Eligibility Ratio (Attachment “F");

+  Betterment Calculation and Estimate (Attachment “G”); and

»  Proof of Property Interest - ROW-U-Affidavit (Attachment “H").

All attachments are included herein as if fully set forth. In the event it is determined that a substantial change from
the statement of work contained in this agreement is required, reimbursement therefore shall be limited to costs
covered by a modification or amendment of this agreement or a written change or extra work order approved by the
State and the Utility.

This agreement is subject to cancellation by the State at any time up to the date that work under this agreement
has been authorized, and such cancellation will not create any liability on the part of the State. However, the State
will review and reimburse the Utility for eligible costs incurred by the Utility in preparation of this Agreement.

The State Auditor may conduct an audit or investigation of any entity receiving funds from the State directly under
this contract or indirectly through a subcontract under this contract. Acceptance of funds directly under this contract
or indirectly through a subcontract under this contract acts as acceptance of the authority of the State Auditor, under
the direction of the Legislative Audit Committee, to conduct an audit or investigation in connection with those funds.
An entity that is the subject of an audit or investigation must provide the state auditor with access to any information
the state auditor considers relevant to the investigation or audit.

The Utility by execution of this agreement does not waive any of the rights that the Utility may have within the
limits of the law.

It is expressly understood that the Utility conducts the adjustment, removal, and relocation at its own risk, and that
the State makes no warranties or representations regarding the existence or location of utilities currently within its
right of way.

E;;, 1/17/2023 @@: 0, Z
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The signatories to this agreement warrant that each has the authority to enter into this agreement on behalf of the

party represented.
UTILITY EXECUTION RECOMMENDED:
DocuSigned by:
Utility: ~ City of Denton Wastewater e | James T WFMW 2023
Name of Utlity Director of TP&D (or designee), Dallas District
By Al ,u./]./QJ/‘//\
Authordel Yjgresite. U
THE STATE OF TEXAS
sa“’“ Hensley Executed and approved for the Texas
Rt or 7ype Neme Transportation Commission for the purpose
and effect of activating and/or carrying out the
Title: City Manager orders, established policies or work programs

heretofore approved and authorized by the

Texas Transportation Commission.

~ _[L]7]72 o

By: :

- CD610F6EQDSB4EF. . ——
Districr engineer (or aesignee)

1/18/2023

1/17/2023 ﬁﬁ L[7 1%V
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Attachment “A”
Plans, Specifications, and Estimated Costs

All material items within cost estimate that must meet Buy America or Steel and Iron
Preference Provision requirements must be indicated with an asterisk (*).

D Currently, we do not have Buy America required materials planned for this project. In
the event that Buy America compliant materials are used during construction on this
project, compliance documentation will be provided.

D There are non-domestic iron and steel materials in this project that fall under the De
Minimus equation. Calculation showing the total cost does not exceed one-tenth of one
percent (0.1 %) of the individual utility agreement amount or $2,500.00, whichever is
greater is required.

X]  We understand the Buy America Compliance Requirements and will supply the required
documentation to TxDOT indicating compliance with this provision. The following
documents will be supplied prior to installation of the materials:

1) Form 1818 - Material Statement
2) Material Test Reports or Certifications

DS
(27 1/17/2023 ﬂ / 2
nma Date Initial ate
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DocuSign Envelope ID: B733D889-8765-41E0-BEFF-E6A53C354F22

Date
07/13/2022 |

Mr. Mohamed Bur, P.E.
Dallas District Engineer
4777 E. Highway 80
Mesquite, TX 75150-6643

RE: Abandonment Request

Installation Request No (Permit):

[DAL20220504165610 (Ww)

|

County: [Denton |
If checking this box, please provide TxDOT Construction
project information below. Project
Example: IH-35E Mayhill

IH/US/SH/FM/LP ##: From: To:
CSJ/RCSJ
Utility ID # (for reimbursable relocations)

Dear Mr. Bur:

From: South of Ma yhill Road To: South of SL 288
RCSJ: 0196-01-100 CCSJ: 0196-02-109
Federal Project Number: n/a

U00011546 (WW)

|The CE! of Denton

—

hereby requests portions/portion of the existing utility facility adjustments and/or relocations ShowWN
in the attached exhibits to address items outlined in 43 TAC §21.39 to be abandoned in place. With
these exhibits, we have taken the following into consideration:

1. Areas of abandonment will not have negative impacts on TxDOT's facilities and/or
construction. Areas proposed for abandonment have exhibits included such as Plan/Profile(s),

Plan/Cross Section(s), etc.

2. The need for abandonment will benefit TXDOT in the following manner:

utilities attempting to relocate.

It will allow for the City of Denton to clear proposed TXDOT roadway construction in a more timely manner with
minimal disruption to the traffic flow along the iH-35E. The city recommends removing all above ground
appurtenances, and pipelines under future roadway and TxDOT ROW. The city is proposing to abandon In
place all utilities under major roadways(State School, Mayhill, Brinker, Pockrus Page, and Wind River) as seen
in the exhibit below. Abandonment in place will allow for the city's contractor to be out of the way of other

Rev. 09-07-2021




DocuSign Envelope ID: B733D889-8765-41E0-BEFF-E6A53C354F22

3.

This abandonment will not impede future installations of other facilities in TXDOT ROW.

The existing 8" sanitary sewer and 18" reclaimed water lines to be abandoned will be adjusted and/or relocated
in compliance with TXDOT's UAR.

The existing type of utility facility to be abandoned within TXDOT ROW consist of:

The existing type of utility facility to be abandoned by removal or grout fill is identified as approximately: 554 LF
of 8" sanitary sewer line, 151 LF of 12" sanitary sewer line, and 875 LF of 18" non potable/reclaimed water line,
as described further on the attached exhibits. The existing lines consist of clay and PVC, with average bury
depths of 8-feet, but varying from 6-ft to 10-ft.

These facilities will be adjusted and/or relocated in compliance with TxDOT’s UAR.

During the utility adjustment/relocation the vacated facilities*, shown in the attached exhibits

as abandoned in place, will be :

cut, purged, grout filled, and capped. All other facilities conflicting with IH-35E & Mayhill will be removed during
construction during excavation stages as indicated in detail within the enclosed plans and supporting
documentation.

All other facilities conflicting with above TxDOT Construction Project, if applicable, will be removed
during construction during excavation stages as indicated in detail within the enclosed plans and
supporting documentation.

The enclosed plans and supporting documentation includes:

1.
2.

UIR Installation Request (Permit)

Relocation plans in the form of Plan/Profile(s), Plan/Cross Section(s), etc. that includes:

Age, condition, size, current status, type (material composition) and length of the utility facility
to be abandoned.
The approximate depth of the existing pipeline or conduit to be abandoned.
Existing pipeline or conduit operating condition (Optimal/Compromised).
EXxisting pipeline or conduit is not in conflict with other existing utilities.
Abandonment will not cause conflict with either the proposed construction and/or other utilities.
The removal of abandoned facilities as shown will be coordinated in advance with the
designated TxDOT Contractor and/or Utility Coordinator in the Area Office.

This abandonment WILL NOT be construed as a change in ownership of the facility.

Rev. 09-07-2021
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1. Assumes all financial responsibility and property ownership of the abandoned facility referenced
above.

2. Will be responsible for maintaining abandoned faC|||ty records, in accordance with 43 TAC §21.39
and all current federal, state, local laws, codes and ndustry standards

3. Attests the utility facility associated with this abandonment does not contain, or is not composed
of, hazardous or contaminated materials.

If you have any questions, please contact,

Utility Owner Contact: [David Brown Project Manager Denton Water gﬁ
Address: 901 -A Texas Street

Denton, Texas 76209

Phone Number: |940-349-8480 |

Email Address: IDavid.Brown@cityofdenton.com |

Your consideration to this matter is greatly appreciated.

Sincerely,

c
C

Please sign above and include name and title below
David Brown
Project Manager

Attachments: Permit, Plans, Exhibits and Supporting Documentation

— e
UTILITY OWNER: NallAs DiSTriCT APPROVAL
APPROVED REQUESTS MUST BE UPLOADED ‘
TO TXDOT'S UIR SYSTEM WITH UTILITY |5TRICT ENGINEER
INSTALLATION REQUEST (PERMIT). Lf
PERMITS INCLUDING ABANDONMENT OF
FACILITIES MAY NOT BE APPROVED ‘ é&&/
WITHOUT DALLAS DISTRICT APPROVAL.

TEPUTY DISTRICT ENGINEER

LIRECTOR OF TP&D

S m— Sp—

* All abandoned conduit shall be free of wires and cables.

UTIUTIES SUPERVISOR

E__ \REA ENGINEER
‘ Rev. 09-07-2021
DeS'ign PM

Pipes/Conduit 3" or greater shall be purged free of

hydro-carbons, capped and grout filled.
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Worning Sign Se LEGE

bl STan Saaienica END ND
flagne aasl'i;foglr“‘lm ROAD WORK Type 3 Borricade ®® [chonnelizing Devices
Truck Mount
1 S :m: Heovy Work Vehicle = ,';';‘m",r ﬁm;
§.§ Troiler Mounted Portoble Chongeoble
& RI-2 Flashing Arrow Boord Sign IPCMS)
] X xa
> e |Sign CJ Traffic Flow
§ T0 O frres Lo |riageer
3 ONCOMING —
2 TRAFFIC e ) wia| g esiremie OBoacing of [ VB | suooestes |sopotng
= - 4 m Longitudinal | Signt
:;-zfse- 48" x 48 p s“;" ;:?.,s_w Diatonce
(See note B)
F e 30 | 2| 1507 307 700"
1See note 20 4 35 L-?'é- 120" 250"
H g 40 155" 305"
Cnonnelizing devices 43 195" 360°
E seporate work spoce Except in 50 2 40" 475"
5 \"rm trave led uay—z-_ “W“ a,uﬂm, 55 LeWS 550°| 805'| 660°] S55° 1o* 5 95" 495’
2 wallibe. 60 600°| 660°| 720°| 60" | 120" | 600 50" | s70°
o at nignt 65 650°| 715°| 780°] &5' | 130° | 700" 40 645
§ T0 T00"| 770" | B4D" 70" 140° 8OO 475" 730"
- 75 1501 825°] 900" 75° 150° 900" 540° 820"

# Conventional Roods Chur
#% Toper |engthns Nove Deen rounded o

L=Length of Toper (FT] WeWidth of atrumn S=Posted SpeedIMPH)
AL USA

SHORT SHORT TERM INTERMEDIATE LONG TERM
DURAT [ OM STATIONARY TERM STATIOMARY STATIONARY

vd '

Work Spoce

MOBILE
|—— | ————Snodow Venicie witn

TMA ond high intensity
rototing, flosning,
oscilloting or strobe
lights. (See notes 5 & 6)

GENERAL NOTES

1. Flogs ottoched to signs where shown ore REGUIRED.
2. Al troffic control devices illustrated ore REQUIRED, except those denoted with the
triongle symbol moy be omitted when stated elsewhere in the plons, or for routine
L maintenonce work, when cporoved Dy the Engineer.
3. Tre CW3-4 “BE PREPARED TO STOP* sign moy be installed ofter the CW20-4D "ONE LANE
| ROAD AHEAD® sign, but proper sign spocing shall be mointoined.
4. Sign spocing may be increcsed or on ooaitional CW20-10 “ROAD WORK AMEAD™ sign moy be
L] used if odvonce worning oheod of the flogger or RI-2 “YIELD" sign is less thon 1500 feet.
| 5. A Shodow Vehicle with o TMA should be used onytime it con be positioned 30 to 100 feet
in odvonce of the oreo of crew exposure without odversely offecting the performonce or
L] cw20-7 quolity of the work. If workers ore no longer present but rood or work conditions require
48" x 48° rlw rrnff control to remain in ploce, Type 3 Borricodes or other chonnelizing devices
RI-2 L @ be subs
o
-
I

0
Min.

Work Spoce

L ] o Shadow Vehicle

| with TMA end ni
intensity rotating,

f1ashi

ﬂschloYung

or strobe Iights.

(See notes 5 & &) —

moge by TxDOT for ony purpose whotsoever.
stondord to other formots or for InCorrect results O OOMOQES I

Tne use of this stonoord is governed Dy the “Texos Engineering Proctice A

king 1

of

.
50° Min.
T00° Max.
Devices ot
20° spocing

DISCLAIMER:

tuted for the Shodow Vehicle ond TMA,
P T s 6. mTronol Shodow Vehicles with TMAs moy De positioned of i the poved surfoce, next to
those shown in order to protect wider work spoces.

1CP_01-2a)
CWiG-2P T, B1-2 "YIELD® sign troffic control sy be used on projects «ith soprooches that hove
24" x 18° odequate sight distonce. For projects in urbon oreos, work spoces should be no |

See note 2