ORDINANCE NO.

AN ORDINANCE OF THE CITY OF DENTON, A TEXAS HOME-RULE MUNICIPAL
CORPORATION, AUTHORIZING THE CITY MANAGER TO EXECUTE A PROFESSIONAL
SERVICES AGREEMENT WITH KROLL, LLC, FOR PROPERTY APPRAISAL SERVICES
FOR INSURANCE PURPOSES FOR RISK MANAGEMENT AS SET FORTH IN THE
CONTRACT; PROVIDING FOR THE EXPENDITURE OF FUNDS THEREFOR; AND
PROVIDING AN EFFECTIVE DATE (RFQ 8197 —PROFESSIONAL SERVICES AGREEMENT
FOR APPRAISAL SERVICES AWARDED TO KROLL, LLC, 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 $114,000.00).

WHEREAS, Kroll, LLC, the professional services provider (the “Provider”) set forth in this
ordinance, is being selected as the most highly qualified on the basis of its demonstrated competence
and qualifications to perform the proposed professional services; and

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

WHEREAS, the fees under the proposed contract are fair and reasonable and are consistent
with, and not higher than, the recommended practices and fees published by the professional
associations applicable to the Provider’s profession, and such fees do not exceed the maximum
provided by law; NOW, THEREFORE,

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS:

SECTION 1. The City Manager, or their designee, is authorized to enter into the service
contract attached hereto with Kroll, LLC, for property appraisal services for insurance purposes for
Risk Management.

SECTION 2. The City Manager, or their designee, is authorized to expend funds as required
by the attached contract.

SECTION 3. The City Council of the City of Denton, Texas 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 findings in the preamble of this ordinance are incorporated herein by
reference.

SECTION 5. 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
followingvote [ - :

Aye Nay Abstain Absent
Mayor Gerard Hudspeth:

Vicki Byrd, District 1:
Brian Beck, District 2:

Paul Meltzer, District 3:

Joe Holland, District 4:

Brandon Chase McGee, At Large Place 5:
Chris Watts, At Large Place 6:

PASSED AND APPROVED this the day of ,2023.

GERARD HUDSPETH, MAYOR

ATTEST:
JESUS SALAZAR, INTERIM CITY SECRETARY

BY:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

Digitally signed by Marcella
Lunn
DN: cn=Marcella Lunn, o,
RSV R IRY \ 1 ma ou=City of Denton,

BY: - \\)’( Ak ‘LQ)J Al ‘J‘x\\;_l;f\,_‘emallzmarc@lla.lunn@cnyorae
nton.com, c=US
Date: 2023.05.22 09:07:56
-05'00"
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CITY

DENTON

Docusign City Council Transmittal Coversheet

RFP

8197

File Name

Property Appraisal

Purchasing Contact

Christa Christian

City Council Target Date

Piggy Back Option

Not Applicable

Contract Expiration

Ordinance
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CONTRACT BY AND BETWEEN
CITY OF DENTON, TEXAS AND KROLL, LLC
(CONTRACT 8197)

THIS CONTRACT is made and entered into this date , by
and between KROLL, LLC a DELAWARE Limited Liability Company whose address is 55
EAST 52NP ST., NEW YORK, NY 10055 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 and/or services in accordance with the City’s document
RFQ 8197- PROPERTY APPRAISAL, 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 and incorporated herein by reference:

@ Special Terms and Conditions (Exhibit “A”);
(b) City of Denton’s RFQ 8197 (Exhibit “B” on File at the Office of the Purchasing

Agent);
(©) Kroll, LLC Proposal and Standard Terms and Conditions (Exhibit “C”);
(d) Insurance Requirements (Exhibit “D”);

(e Certificate of Interested Parties Electronic Filing (Exhibit "E"");
()] Form CIQ — Conflict of Interest Questionnaire (Exhibit ""F");

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 agreement, 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 agreement. 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 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

Contract # 8197
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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 agreement. 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
agreement, 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 the 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

Sections 2252 and 2270 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 agreement,
Contractor certifies that Contractor’s signature provides written verification to the City that Contractor,
pursuant to Chapters 2252 and 2270, is not ineligible to enter into this agreement and will not become
ineligible to receive payments under this agreement 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 2274, 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 agreement in
the year and day first above written.

Contract # 8197
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CONTRACTOR

DocuSigned by:

BY: Mldu\bt DOVM(W

AUTHORTZED SIGNATURE

Printed Name: Michael Domin

Title: Managing Director

6,308,417,948.00

PHONE NUMBER

Michael.domin@krol1.com

EMAIL ADDRESS

2023- 1,022,958.00

TEXAS ETHICS COMMISSION
1295 CERTIFICATE NUMBER

THIS AGREEMENT HAS BEEN

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

DocuSigned by:

! Smﬂd& EMLL&LLV Sarah Kuechler

SIGNATURE PRINTED NAME

Director of Human Resources

TITLE

Human Resources

DEPARTMENT

Contract # 8197

CITY OF DENTON, TEXAS

BY:

SARA HENSLEY, CITY MANAGER

ATTEST:
JESUS SALAZAR, INTERIM CITY
SECRETARY

BY:

APPROVED AS TO LEGAL FORM:
MACK REINWAND, CITY ATTORNEY

DocuSigned by:

By: | Maralla (wun

ABO70831B4AA438
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Exhibit A
Special Terms and Conditions

1. Total Contract Amount
The contract total for services shall not exceed $114,000. Pricing shall be per Exhibit F attached.

2. The Quantities

The quantities indicated on Exhibit F are estimates based upon the best available information. The
During the term of the Contract, the City reserves the right to add additional and/or newly acquired
property to the Property Schedule as referenced in the Scope of Work to be appraised at the per
project basis rate set forth on Exhibit F. Individual purchase orders will be issued on an as needed
basis.

3. Contract Terms

The contract term will be three (3) years, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one-year periods.

The Contract shall commence upon the issuance of a Notice of Award by the City of Denton and shall
automatically renew each year, from the date of award by City Council. The Supplier’s request to
not renew the contract must be submitted in writing to the Purchasing Manager at least 60 days prior
to the contract renewal date for each year. 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.

Contract # 8197
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KRILL

May 11, 2023

EXHIBIT C

Ms. Christa Christian, CPPB, FMP
Purchasing Supervisor City of

Denton Procurement 901 B
Texas St.
Denton, TX 76209

Dear Ms. Christian:

Kroll, LLC (“Kroll”), will provide City of Denton (“the City”) the appraisal services described within this agreement

(“Agreement”).

Purpose of the Engagement

The purpose of this engagement is to provide the City a property insurance appraisal for the City’s use in connection
with its internal analysis of its insurance needs with respect to the identified property. Our analysis will be dated as
of the last day of our site inspection. Our opinion is intended to assist the City in making informed business decisions;
it is not a recommendation. Any decisions relating to insurance coverage shall remain the City’s responsibility and

be made solely at its discretion.
Kroll will provide the City a property appraisal process that will fulfill the following needs:

*  Provide accurate insurable replacement cost values for all properties.
*  Provide proper identification of basic construction, occupancy, protection, and exposure (COPE) data for

each structure valued.

Engagement Scope

We will research and report the insurable value (our “Opinion”) of certain City property. The City currently owns
approximately 200 buildings/facilities/structures/properties, including but not limited to:

*  Parks facilities, including a natatorium and water park

*  Municipal Airport

*  Wastewater operations (includes a wastewater treatment plant)
*  Water utility operations (includes 2 water production plants)

Kroll, LLC | City of Denton May 11, 2023 1
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*  Solid waste operations (residential and commercial collection, recycling, landfill)
*  Electric operations, including the Denton Energy Center and electric substations ¢ 3 libraries

ROLL

e 8fire stations, a fire drill tower, and an outdoor classroom

*  Police department, including a training center and firing range

*  Animal shelter

»  City office facilities, service/maintenance center, and warehouses

Description of Identified Property

These property classifications will be included in the engagement:

1) Buildings

2) Personal property

Assets not identified above will be excluded from the engagement.

If the City’s insurance policy excludes coverage of specific property classifications, in part or whole, the City should

notify us in writing prior to beginning the engagement if those assets should be excluded.

We will work with the City during the engagement to further refine the scope of the identified property to be
included in the engagement, if applicable. Depending on the nature and extent of changes in the scope of the
engagement we may need to revise our fee.

Definition of Insurable Value

We will develop our opinion of insurable value as the replacement cost value (RCV), defined as the estimated amount
required to reproduce a property entirely at one time, in like kind and quality, in accordance with current market
prices for labor, materials, and manufactured equipment; contractors’ overhead and profit; and fees, but without

provisions for overtime, bonuses for labor, or premiums for materials and equipment.

In estimating insurable value, we will allow for national building codes; however, we will not consider any
construction codes imposed by state or local municipalities, ordinances, or other legal restrictions, nor will we

consider the cost of demolition in connection with reconstruction or the cost of removal of destroyed property.

Valuation Methodology

Our appraisal will rely solely on the cost approach because the market and income approaches are not applicable for

the purpose of this engagement.

Kroll, LLC | City of Denton May 11, 2023 2
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Scope of Work

We anticipate this engagement will include the following:

1. Conduct an onsite appraisal of all City-owned properties, including machinery and equipment, contents
(including furniture and office equipment).

2. Assist, upon request, in providing support for proof of loss to insurance carrier(s) in the event of a significant
loss involving stated values.

3. Identify and establish values for newly acquired, constructed, or renovated properties to establish insurable
values and include them in an updated property schedule.

4. Allinsurance valuations, including desk updates, new construction, acquisitions, and renovations, to include
the following:

o Cost of reproduction new o Machinery and equipment (M&E) o Contents (e.g., furniture, office
equipment) o Year built

o Address
o  Building construction type o Number of floors o Roof construction type o Square
footage

o Fire devices present (e.g., sprinklers, extinguishers, standpipe hose systems) and smoke alarm
systems

o Assigning location codes, descriptions, and/or grouping of properties as desired by City (e.g., by
department, Home Business Unit [HBU], location)

5. An estimate of the insurable value of each facility's machinery and equipment (M&E) and contents (e.g.,
office furniture, business machines, computer equipment) using a modeling approach and provide a
valuation on a replacement cost and an actual cash value basis.

6. Presentation of Findings - Prepare and present a final report, including an analysis of financial impact and
recommendations to Risk Management, Executive Management, and other parties as determined by the
City.

Buildings

We will utilize a full-scope segregated cost approach including an inspection of each building to identify construction
data that will be used in the valuation process. During inspection of the premises, we will calculate each building’s
area and perimeter by measuring the structure, through an analysis of the as-built blueprints, or from other verified
sources; identify and record data of the major construction components (type of structure, walls, roof, etc.);
determine the construction class; record data of major service systems (electrical, plumbing, security, elevators,
heating, ventilation, cooling, etc.); photograph the building; and record the GPS coordinates. The insurable value of
each building and the related construction, occupancy, protection, and exposure data obtained during the inspection

will be reported on an itemized basis.
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Secondary Cope Information

Kroll will gather and report specific secondary cope information for each structure. These items are included as

follows:

Roof Sheathing Attachment
Opening Protection

Roof Geometry

Roof Age/Condition

Roof Covering

Roof Anchoring

Cladding Type (exterior)
RMS Construction

© N o Uk W E

Personal Property

We will develop an opinion of the insurable value of personal property through use of a modeling approach, which
relies on our proprietary database containing data from thousands of detailed equipment inventories we have
performed. The model develops the insurable value of each building’s personal property on the basis of building
occupancy and square footage. The model can be altered to account for above- or below- average density of personal

property. A single insurable value will be reported for each building’s personal property.

Terms and Conditions

This Agreement is subject to and incorporates the Terms and Conditions attached as Exhibit A.

Fee
Our fees are listed below and are including expenses:
Description of Service Cost
Onsite building appraisal & modeling contents appraisal $66,000.00
Annual update/trending for values: year 2 $5,000.00
Annual update/trending for values: year 3 $5,500.00
Annual update/trending for values: Optional Renewal Year 4 $7,000.00
Annual update/trending for values: Optional Renewal Year 5 $4,500.00
Cost for Appraisal on a per project basis - Desk Update $1,000 per building
Cost for Appraisal on a per project basis - Onsite
$1,300 per building
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Each year our fees will be invoiced as follows:

*  30% of fee upon authorization of the engagement

*  Progress billing as time is charged and expenses are incurred

This fee includes issuing the deliverables below and responding to customary questions from the City and its
insurance brokers or advisors. Additional fee will be required for an increase in engagement scope or involvement

in subsequent reviews beyond the customary work effort.

The City may cancel this engagement at any time and will only be obligated for fees and expenses incurred. Our fee

is not contingent on our Opinion or any subsequent event related to it.

Timing and Deliverables
This engagement will require cooperation, access, and timely receipt of requested information from management of
the City. After this Agreement is signed and all requested information is received, we will begin our analyses and

provide our Final report within 4-6 weeks after completion of our site inspections.
Reports required are listed below:

Summary Appraisal Report-The Summary Appraisal Report is in accordance with the reporting requirements
established by the Uniform Standards of Professional Appraisal Practice (USPAP). The report will present only a
summary discussion of data, reasoning, and analyses used in the appraisal process to develop our opinion of value.
Supporting documentation concerning the data, reasoning, and analyses will be retained by the Kroll as part of the

work papers; however, documentation shall be available to the City at any time upon request at no additional charge.

Property Insurance - Statement of Insurable Values - Statement of Insurable Values report in an Excel format

suitable to upload into the Origami Risk RMIS and shall contain all values as provided.

Property Insurance - Inspection and Appraisal Report - This report will include building construction, occupancy,
protection, and exposure (COPE) and fixed equipment details, including the following information for each facility:
site & building designation (as provided by the City), address, year built, ISO classification, square footage, number
of stories, story height, wall type, roof pitch, heating, cooling, entry alarm, fire alarm, sprinkler system, cost of
reproduction new, additional features, date and summary of all previous renovations, and at least two photographs
of the building.

Valuation Comparison Report - Report comparing the City-provided value to the new appraised value.
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The report will be provided in electronic format and will present our Opinion and related narrative discussion of the
supporting analyses and assumptions, along with appropriate exhibits. Additional relevant information and analyses

considered in our Opinion will be retained in our work files.

Conclusion

We appreciate the opportunity to serve the City. To authorize, please sign below and return the full executed copy
to michael.domin@kroll.com. This Agreement shall remain valid for signature for 30 days. Please contact me at 630
841 7948 with any questions.

Sincerely, Client of Record:
\ ) City of Denton
//‘ (Vg /’\
Signature:
Michael Domin Name:
Managing Director Title:
Kroll, LLC Date: Date:
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Exhibit A — Terms and Conditions

Terms and Conditions

The following are the terms and conditions (the “Terms and Conditions”) on which we will provide the services (the
“Services”) set forth in the attached engagement letter (the “Engagement Letter”). Together, the Terms and
Conditions and the Engagement Letter are referred to as the “Contract,” which forms the entire agreement between
Kroll, LLC (“Kroll”) and you relating to the Services.

Fees

1.

Our invoices are payable within 30 days of receipt of same. If we do not receive payment of any invoice
within 45 days of the invoice date, we shall be entitled, without prejudice to any other rights that we may
have, to suspend provision of the Services until all sums due are paid in full.

If any amounts payable hereunder are not paid within thirty (30) days when due, such amounts shall accrue
interest at a rate equal to the lesser of two percent (2%) per month or the highest interest rate allowed
under the law of Texas. In the event that we are required to initiate a lawsuit or hire attorneys to collect any
past due amounts, in addition to any other rights and remedies available to us, we shall be entitled to
reimbursement of our attorney’s fees and other costs of collection.

We have no responsibility to update any Report, analysis or any other document relating to this Engagement
for any events or circumstances occurring subsequent to the date of such Report, analysis or other
document. Any such subsequent consultations or work shall be subject to arrangements at our then
standard fees plus expenses.

Either party may request changes to the Services. We shall work with you to consider and, if appropriate, to
vary any aspect of the Engagement, subject to payment of reasonable additional fees and a reasonable
additional period to provide any additional services. Any variation to this Contract, including any variation
to fees, services, or time for performance of the Services, shall be set forth in a separate engagement letter
executed by both parties which shall form part of this Contract.

Our performance of the Services is dependent upon you providing us with accurate and timely information
and assistance as we may reasonably require from time to time. You shall use reasonable skill, care and
attention to ensure that all information we may reasonably require is provided on a timely basis and is
accurate and complete. You shall notify us if you subsequently learn that the information provided is
incorrect or inaccurate or otherwise should not be relied upon. The inability to supply us with the agreed
upon information in a useable form within the amount of time reasonably required by us may increase fees
and delay completion. Additionally, in the event unforeseen complications are encountered which would
significantly increase fees; we would discuss these with you and await your approval before proceeding.

Termination

6.

Either party may terminate this Contract in the event that the other party has breached any material
provision of this contract and such breach has not been cured within ten (10) days after receipt of written
notice from the then non-breaching party.

Upon termination of this Contract, each party shall, upon written request from the other, return to the other
all property and documentation of the other that is in its possession, except that we shall be entitled to
retain one copy of such documents in order to maintain a professional record of our involvement in the
Engagement, subject to our continuing confidentiality obligations hereunder.

The provisions included within “Fees”, “Preservation of Confidential Information” and “Other Terms and
Provisions” shall survive the termination or expiration of this Contract.
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Work Products and Report

9.

10.

11.

12.

13.

14.

At the conclusion of the Engagement, we will prepare a draft Report detailing our procedures and the
results of our work. Once you have read the draft Report and we have received your comments on it, we
will issue our final Report bearing the signature of Kroll, LLC.

Prior to the finalization of the Services and the Report, we will confirm facts with Management. We may
do this by providing you with drafts of the analysis and the Report under the condition that in no
circumstances are such drafts to be copied or given to other persons, except that it may be provided to
the City’s independent auditors. We may also require a letter from you confirming representations made
by you and Management upon which we have relied. In addition, with respect to any information
provided by you and Management, we will require from you a written confirmation that, to the best of
your knowledge and belief, such information was accurate and that no significant information essential
to the Services or Report has been withheld from us.

Our Report will be based upon the information provided by and on behalf of you and Management. We
assume no responsibility and make no representations with respect to the accuracy or completeness of
any information provided by and on behalf of Management. There will usually be differences between
estimated and actual results because events and circumstances frequently do not occur as expected, and
those differences may be material. You acknowledge that no reliance shall be placed on draft Reports,
conclusions or advice, whether oral or written, issued by us since the same may be subject to further
work, revision and other factors which may mean that such drafts are substantially different from any
final Report or advice issued.

Any advice given or Report issued by us is provided solely for your use and benefit and only in connection
with the Services that are provided hereunder. Except as required by law, you shall not provide such
Report to any third party, except that it may be provided to the City’s independent auditors.
Notwithstanding the foregoing, (i) you shall not refer to us either directly by name or indirectly as an
independent service provider (or by any other indirect reference or description), or to the Services,
whether in any public filing or other document, without our prior written consent, which we may at our
discretion grant, withhold, or grant subject to conditions, and (ii) in addition to the foregoing prohibitions
and requirements with respect to all third parties, submission of our report or any portion thereof to, or
responding to any comment letter issued by, the Securities and Exchange Commission or its staff, or any
written or verbal references to us, our Report or to the Services in such a response is subject to you
providing us with prior notice, and allowing us to provide input as to the content of such response. In no
event, regardless of whether consent or preapproval has been provided, shall we assume any
responsibility to any third party to which any advice or Report is disclosed or otherwise made available.

It is understood and agreed that the final Report resulting from this Engagement shall remain your
property. To the extent that Kroll utilizes any of its property (including, without limitation, any hardware
or software) in connection with this Engagement, such property shall remain the property of Kroll, and
you shall not acquire any right or interest in such property or in any partially completed Report. We shall
have ownership (including, without limitation, copyright ownership) and all rights to use and disclose our
ideas, concepts, know-how, methods, techniques, processes and skills, and adaptations thereof in
conducting our business (collectively, “Know-How”) regardless of whether such Know-How is
incorporated in any way in the final Report.

The scope of the final Report we will provide pursuant to the terms of this Contract will be limited to the
scope as described in the Scope of Services section. In compliance with requirements imposed by the
Internal Revenue Service, as stated in Circular 230, Duff and Phelps will provide the following disclosure
on all communications with the City: "We inform you that any US federal tax advice contained in this
communication including any attachments is not intended or written to be used and cannot be used for
the purpose of (i) avoiding penalties under the Internal
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15.

Revenue Code, or (ii) promoting, marketing, or recommending to any other party any transaction or matter
addressed herein.”

The Report or any results of our Services shall not constitute an Audit Opinion, Solvency Opinion or a Fairness
Opinion and may not be relied upon by you or any other party as such. Furthermore, any analyses we perform
should not be taken to supplant any procedures that you should undertake in your consideration of the
transaction contemplated in connection with this engagement or any other past present or future transaction.

Preservation of Confidential Information

16.

17.

18.

19.

Neither party will disclose to any third party without the prior written consent of the other party any
confidential information which is received from the other party for the purposes of providing or receiving the
Services which if disclosed in tangible form is marked confidential Kroll acknowledges that the City of Denton
must strictly comply with the Public Information Act, Chapter 552, Texas Government Code (the “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 Kroll 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. For the avoidance of doubt, with respect to any
disclosures that are required under the Code, the City of Denton shall use reasonable efforts to keep Kroll
work product and reports confidential to the extent permitted by such the Code, including asserting applicable
exceptions to disclosure and ensuring that any legally required disclosure is narrowly tailored to preserve as
much confidentiality as possible while still complying with the disclosure requirement, and the City of Denton
will use reasonable efforts to provide Kroll with prior notice prior to any such disclosure.

These restrictions will not apply to any information which: (a) is or becomes generally available to the public
other than as a result of a breach of an obligation by the receiving party; (b) is acquired from a third party who
owes no obligation of confidence with respect to the information; or (c) is or has been independently
developed by the recipient.

Notwithstanding the foregoing, either party will be entitled to disclose confidential information of the other (i)
to our respective insurers or legal advisors, or (ii) to a third party to the extent that this is required, by any
court of competent jurisdiction, or by a governmental or regulatory authority or where there is a legal right,
duty or requirement to disclose, provided that (and without breaching any legal or regulatory requirement)
where reasonably practicable not less than seven ) (7)business days’ notice in writing is first given to the other
party. Other Terms and Provisions

Except in the event of our gross negligence, willful misconduct or fraud, in no event shall we be liable
to you (or any person claiming through you) under this contract, under any legal theory, for any
amount in excess of the total professional fees paid by you to us under this contract or any addendum

to which the claim relates. In no event shall we be liable to you under this contract
under any legal theory for any consequential indirect, lost profit or similar damages relating to or

arising from our services provided under this contract.

Kroll | City of Denton May 11, 2023 9
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20.

21.

22.

23.

You accept and acknowledge that any legal proceedings arising from or in connection with this Contract (or
any variation or addition thereto) must be commenced within one (1) year from the date when you become
aware of or ought reasonably to have become aware of the facts, which give rise to our alleged liability. You
also agree that no action or claims will be brought against any Kroll employees personally.

You accept and acknowledge that we have not made any warranties or guarantees, whether express or
implied, with respect to the Services or the results that you may obtain as a result of the provision of the
Services.. Except for your payment obligations, neither of us will be liable to the other for any delay or failure
to fulfill obligations caused by circumstances outside our reasonable control. The City of Denton and Kroll 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. In the event of an occurrence under this Section, Kroll will be excused from any further
performance or observance of the requirements so affected for as long as such circumstances prevail and the
Kroll continues to use commercially reasonable efforts to recommence performance or observance whenever
and to whatever extent possible without delay. Kroll 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. The Parties expressly agree that no provision of the Contract is in any way intended to
constitute a waiver by the City of any immunities from suit or from liability that the City of Denton may have
by operation of law.

This Contract constitutes the entire agreement between the parties hereto regarding the subject matter hereof
and supersedes any prior agreements (whether written or oral) between the parties regarding the subject
matter hereof. This Contract may be executed in any number of counterparts each of which shall be an original,
but all of which together shall constitute one and the same instrument.

This Contract shall be governed by and interpreted in accordance with the internal laws of the State of Texas
and the courts of Denton County, Texas shall have exclusive jurisdiction in relation to any claim arising out of
this Contract.
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EXHIBIT D - INSURANCE REQUIREMENTS

SECTION A.

CONSULTANT shall procure, pay for and maintain the following insurance written by companies
approved by the State of Texas and acceptable to CITY. The insurance shall be evidenced by
delivery to the CITY, at the address shown in SECTION C (a), certificates of insurance executed
by the insurer or its authorized agent stating coverages, limits, expiration dates and compliance
with all applicable required provisions. The CITY shall be named as an additional insured by
endorsement to the policy and thus will be entitled to notice of cancellation of the policy in
accordance with Section 1811 of the Texas Insurance Code. Upon request, the CITY shall be
entitled to receive without expense, copies of the policies and all endorsements.

SECTION B.

The CITY reserves the right to review the insurance requirements of this section during the
effective period of the services or work performed by CONSULTANT and to modify insurance
coverages and their limits when deemed necessary and prudent by City's Risk Management based
upon changes in statutory law, court decisions or other relevant factors. The CONSULTANT shall
acquire and ensure execution of requests for deletions, revisions or modifications of particular
policy terms, conditions, limitations, or exclusions (except where policy provisions are established
by law or regulation binding upon either CITY or CONSULTANT).

SECTION C. REQUIRED PROVISIONS

The CONSULTANT agrees, with respect to the required insurance as documented below, all
certificate(s) of insurance will contain and state, in writing, the following required provisions:

a) The certificate of insurance or policy and endorsements shall be evidenced by delivery to:
(i) Purchasing 901-B Texas Street, Denton, TX 76209.

b) All certificates of insurance shall identify the service or product being provided, by
including the bid number and contract or solicitation name.

C) All certificates of insurance shall name the City of Denton as the Certificate Holder.

SECTION D. INSURANCE COVERAGE REQUIRED

Subject to CONSULTANT'S right to maintain reasonable deductibles, CONSULTANT shall
obtain and maintain in full force and effect for the duration of its engagement with the CITY and
any extension hereof, at CONSULTANT'S sole expense, insurance coverage in the following
type(s) and amounts:
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1. WORKERS’ COMPENSATION and EMPLOYERS LIABILITY

Workers’ Compensation within the regulations of the Texas Workers’ Compensation Act. The
minimum policy limits for Employers Liability are:

Bodily Injury by Accident: $100,000.00 Each Accident
Bodily Injury by Disease: $100,000.00 Each Employee
Bodily Injury by Disease: $500,000.00 Policy Limit

The policy shall include:

a) An endorsement to waive subrogation in favor of the City of Denton, its officers,
employees and elected representatives, for bodily injury (including death) or any other loss.

b) An endorsement to provide thirty (30) days prior written notice in the event of cancellation
to the address as shown in Section C, a (i) and (ii), or in accordance with Section 1811.155 of the
Texas Insurance Code, Notice of Cancellation in accordance with the Notice of Insured in the
policy for cancellation due to non-payment of premium.

C) Provide that CONSULTANT’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

NOTES:

I If CONSULTANT will not be providing services under the contract at a City facility, has
no employees and/or is operating as a sole owner and single operator, CONSULTANT shall
provide a signed letter, with the current date, on official letterhead stating such to meet the
requirement.

ii. If CONSULTANT is a non-subscriber or is self-insured, CONSULTANT shall provide a
copy of its Certificate of Authority to Self-Insure from the Texas Department of Insurance,
Division of Workers’ Compensation Self Insurance Regulation Program, evidence of alternative
coverage and internal safety and injury coverage policies and procedures.

2. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business Automobile Liability Insurance covering owned, hired, and non-owned vehicles, with a
minimum combined single limit for bodily injury (including death) and property damage limit of
$500,000.00 per occurrence.
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The policy shall include:

a) An endorsement naming the City of Denton and its officers, employees and elected
representatives as additional insureds.

b) An endorsement to waive of subrogation in favor of the City of Denton, its officers and
employees, for bodily injury (including death), property damage or any other loss.

C) An endorsement to provide thirty (30) days prior written notice in the event of cancellation
to the address as shown in Section C, a (i) and (ii), or in accordance with Section 1811.155 of the
Texas Insurance Code, Notice of Cancellation in accordance with the Notice of Insured in the
policy for cancellation due to non-payment of premium.

d) Provide that CONSULTANT’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

e) If this insurance is written on a claims-made form, coverage shall be continuous (by
renewal or extended reporting period) for not less than twenty-four (24) months following
completion of the contract and acceptance by the City. Coverage, including any renewals, shall
have the same retroactive date as the original policy applicable to this contract.

NOTE:

i. If CONSULTANT has no owned, hired and non-owned autos or vehicles and/or autos or
vehicles will not be used in the performance of services under the contract, CONSULTANT shall
provide a signed letter, with the current date, on official letterhead stating such to meet the
requirement for owned autos.

3. COMMERCIAL GENERAL LIABILITY INSURANCE

Commercial General Liability Insurance including, but not limited to, Premises/Operations,
Personal & Advertising Injury, Products/Completed Operations, Independent Consultants and
Contractual Liability with minimum combined bodily injury (including death) and property
damage limits of $500,000.00 per occurrence, $1,000,000.00 products/completed operations
aggregate, $1,000,000.00 general aggregate.

The policy shall include:

f) An endorsement naming the City of Denton and its officers, employees and elected
representatives as additional insureds.
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9) An endorsement to waive of subrogation in favor of the City of Denton, its officers and
employees, for bodily injury (including death), property damage or any other loss.

h) An endorsement to provide thirty (30) days prior written notice in the event of cancellation
to the address as shown in Section C, a (i) and (ii), or in accordance with Section 1811.155 of the
Texas Insurance Code, Notice of Cancellation in accordance with the Notice of Insured in the
policy for cancellation due to non-payment of premium.

)] Provide that CONSULTANT’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

)i If this insurance is written on a claims-made form, coverage shall be continuous (by
renewal or extended reporting period) for not less than twenty-four (24) months following
completion of the contract and acceptance by the City. Coverage, including any renewals, shall
have the same retroactive date as the original policy applicable to this contract.

4. PROFESSIONAL LIABILITY INSURANCE

If CONSULTANT is a licensed or certified person who renders professional services, then
Professional Liability Insurance to provide coverage against any claim which the CONSULTANT
becomes legally obligated to pay as damages arising out of the performance of professional
services caused by any negligent error, omission or act with minimum limits of $1,000,000.00 per
claim, $2,000,000.00 annual aggregate.

The policy shall include:

a) An endorsement to provide thirty (30) days prior written notice in the event of cancellation
to the address as shown in Section C, a (i) and (ii), or in accordance with Section 1811.155 of the
Texas Insurance Code, Notice of Cancellation in accordance with the Notice of Insured in the
policy for cancellation due to non-payment of premium.

b) Provide that CONSULTANT’S insurance is primary insurance as respects the CITY, its
officers, employees and elected representatives.

c) If this insurance is written on a claims-made form, coverage shall be continuous (by
renewal or extended reporting period) for not less than twenty-four (24) months following
completion of the contract and acceptance by the City. Coverage, including any renewals, shall
have the same retroactive date as the original policy

SECTION E. SUBCONTRACTING LIABILITY

(1) Without limiting any of the other obligations or liabilities of the CONSULTANT, the
CONSULTANT shall require each Subcontractor performing work under the contract, at the
Subcontractor's own expense, to maintain during the engagement with the CITY, types and limits
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of insurance that are appropriate for the services/work being performed, comply with all applicable

laws and are consistent with industry standards. The Subcontractor’s liability insurance shall name
CONSULTANT as an additional insured.

(2) CONSULTANT shall obtain and monitor the certificates of insurance from each Subcontractor.
CONSULTANT must retain the certificates of insurance for the duration of the contract and shall
have the responsibility of enforcing insurance requirements among its subcontractors. The CITY
shall be entitled, upon request and without expense, to receive copies of these certificates.

SECTION F. CONSULTANT LIABILITY

Approval, denial or failure to act by the CITY regarding any insurance supplied by
CONSULTANT or its subcontractors shall not relieve CONSULTANT of full responsibility or
liability for damages and accidents as set forth in the contract documents. Neither shall the
bankruptcy, insolvency nor denial of liability by the insurance company exonerate
CONSULTANT from liability.

SECTION G. INDEMNITY

CONSULTANT AGREES TO DEFEND, INDEMNIFY AND HOLD THE CITY, ITS
OFFICERS, AGENTS AND EMPLOYEES, HARMLESS AGAINST ANY AND ALL
CLAIMS, LAWSUITS, JUDGMENTS, COSTS AND EXPENSES FOR PERSONAL
INJURY (INCLUDING DEATH), PROPERTY DAMAGE OR OTHER HARM FOR
WHICH RECOVERY OF DAMAGES IS SOUGHT, SUFFERED BY ANY PERSON OR
PERSONS, THAT MAY ARISE OUT OF OR BE OCCASIONED BY CONSULTANT’S
BREACH OF ANY OF THE TERMS OR PROVISIONS OF ITS ENGAGEMENT WITH
THECITY, ORBY ANY NEGLIGENT OR STRICTLY LIABLE ACT OR OMISSION OF
CONSULTANT, ITS OFFICERS, AGENTS, EMPLOYEES, OR SUBCONTRACTORS, IN
CONSULTANT’S PERFORMANCE UNDER ITS ENGAGEMENT WITH THE CITY;
EXCEPT THAT THE INDEMNITY PROVIDED FOR IN THIS PARAGRAPH SHALL
NOT APPLY TO ANY LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OR
FAULT OF THE CITY, ITS OFFICERS, AGENTS OR EMPLOYEES AND IN THE
EVENT OF JOINT AND CONCURRENT NEGLIGENCE OR FAULT OF CONSULTANT
AND THE CITY, RESPONSIBILITY AND INDEMNITY, IF ANY, SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE
STATE OF TEXAS, WITHOUT WAIVING ANY GOVERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW. THE PROVISIONS OF THIS
PARAGRAPH ARE SOLELY FOR THE BENEFIT OF THE PARTIES HERETO AND
ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR
OTHERWISE, TO ANY OTHER PERSON OR ENTITY.
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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 1234 — Form 1295)

ok 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.


file://///codad/departments/Materials%20Management/PRCH/Templates/3%20Contract%20Templates/Commodities%20Contracts/%20https:/www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm
file://///codad/departments/Materials%20Management/PRCH/Templates/3%20Contract%20Templates/Commodities%20Contracts/%20https:/www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm
mailto:purchasing@cityofdenton.com
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EXHIBIT F

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) and by City of Denton
Ethics Code, Ordinance 18-757.

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.

KROLL, LLC

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

Describe each employment or other business relationship with the local government officer, or a family member of the officer, as described by Section
176.003(a)(2)(A). Also describe any family relations hip with the local government 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. s the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the vendor?

I:I Yes No

B. Is the 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 |Z| No

C. Isthe 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 No

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

| have no Conflict of Interest to disclose.

DocuSigned by:

B W\devt Domin. 5/20/2023

Signaturé of YAKdordoing Business with the governmental entity Date

ol
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CONFLICT OF INTEREST QUESTIONNAIRE
For vendor doing business with local governmental entity

Acomplete copy of Chapter 176 of the Local Government Code may be found at http://www.statutes.legis.state.tx.us/ Docs/LG/htm/LG.176.htm. For easy
reference, below are some of the sections cited on this form.

Local Government Code § 176.001(1-a): "Business relationship" means a connection between two or more parties based on commercial activity of one of the
parties. The term does not include a connection based on:
(A) atransaction that is subject to rate or fee regulation by a federal, state, or local governmental entity oran  agency of a federal, state, or local
governmental entity;
(B) atransaction conducted at a price and subject to terms available to the public; or
(C) apurchase or lease of goods or services from a person that is chartered by a state or federal agency and that is subject to regular examination by,
and reporting to, that agency.

Local Government Code § 176.003(a)(2)(A) and (B):
(A) Alocal government officer shall file a conflicts disclosure statement with respect to a vendor if:
(2) thevendor:
(A) hasan employment or other business relationship with the local government officer or a family member of the officer that
results in the officer or family member receiving taxable income, other than investment income, that exceeds $2,500 during
the 12-month period preceding the date that the officer becomes aware that
(i) acontract between the local governmental entity and vendor has been executed; or
(ii) the local governmental entity is considering entering into a contract with the vendor;
(B) hasgivento the local government officer or a family member of the officer one or more gifts that have an aggregate value of more
than $100 in the 12-month period preceding the date the officer becomes aware that:
(i) acontract between the local governmental entity and vendor has been executed; or
(ii) the local governmental entity is considering entering into a contract with the vendor.

Local Government Code § 176.006(a) and (a-1)
(a) Avendor shall file acompleted conflict of interest questionnaire if the vendor has a business relationship with a local governmental entity and:
(1) has an employment or other business relationship with a local government officer of that local governmental entity, ora family member
of the officer, described by Section 176.003(a)(2)(A);
(2) has given a local government officer of that local governmental entity, or a family member of the officer, one or more gifts with the
aggregate value specified by Section 176.003(a)(2)(B), excluding any gift described by Section 176.003(a-1); or
(3) has a family relationship with a local government officer of that local governmental entity.
(a-1) The completed conflict of interest questionnaire must be filed with the appropriate records administrator not later than the seventh business day
after the later of:
(1) the date that the vendor:
(A) begins discussions or negotiations to enter into a contract with the local governmental entity; or
(B) submitsto the local governmental entity an application, response to a request for proposals or bids, correspondence, or another
writing related to a potential contract with the local governmental entity; or
(2) the date the vendor becomes aware:
(A) of an employment or other business relationship with a local government officer, or a family member of the officer,
described by Subsection (a);
(B) that the vendor has given one or more gifts described by Subsection (a); or
(C) of afamily relationship with a local government officer.

City of Denton Ethics Code Ordinance Number 18-757

Definitions:

Relative: a family member related to a City Official within the third 3" degree of affinity (marriage) or consanguinity (blood or adoption)

City Official: for purpose of this article, the term consists of the Council Members, Department Heads, or member of the Board of Ethics, Planning
and zoning Commission Members, Board of Adjustment, Historic Landmark Commission, or Public Utilities Board

Vendor: a person who provides or seeks to provide goods, services, and/or real property to the City in exchange for compensation. This definition
does not include those property owners from whom the City acquires public right-of-way or other real property interests for public use.

Per the City of Denton Ethics Code, Section 2-273. — Prohibitions
(3) It shall be a violation of this Article for a VVendor to offer or give a Gift to City Official exceeding fifty dollars ($50.00) per gift, or multiple gift
cumulatively valued at more than two hundred dollars ($200.00) per a single fiscal year.

Per the City of Denton Ethics Code, Section 2-282. — Disposition (b), (5) Ineligibility

If the Board of Ethics finds that a Vendor has violated this Article, the Board may recommend to the City Manager that the Vendor be deemed
ineligible to enter into a City contract or other arrangement for goods, services, or real property, for a period of one (1) year.

Form provided by Texas Ethics Commission www.ethics.state.tx.us Revised 11/30/2015
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, City of Denton (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through your DocuSign, Inc.
(DocuSign) Express user account. Please read the information below carefully and thoroughly,
and if you can access this information electronically to your satisfaction and agree to these terms
and conditions, please confirm your agreement by clicking the 'T agree' button at the bottom of
this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

All notices and disclosures will be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.



How to contact City of Denton:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: purchasing @cityofdenton.com

To advise City of Denton of your new e-mail address
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at melissa.kraft@cityofdenton.com
and in the body of such request you must state: your previous e-mail address, your new e-mail
address. We do not require any other information from you to change your email address..
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign.
To request paper copies from City of Denton
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to purchasing @cityofdenton.com and in
the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with City of Denton
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you mayj;
ii. send us an e-mail to purchasing @cityofdenton.com and in the body of such request you
must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent.. The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process..

Required hardware and software

Operating Systems: Windows2000? or WindowsXP?

Browsers (for SENDERS): Internet Explorer 6.0? or above

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings:
*Allow per session cookies

*Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent.



Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'T agree' button below.

By checking the 'T Agree' box, I confirm that:

e [ can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and

e I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and

* Until or unless I notify City of Denton as described above, I consent to receive from
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to me by City of Denton during the course of my relationship with you.
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