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CONTRACT BY AND BETWEEN
CITY OF DENTON, TEXAS AND TANNER INDUSTRIES, INC.
(FILE #6530)

THIS CONTRACT is made and entered into this date , by
and between Tanner Industries, Inc., a corporation, whose address is 735 Davisville Rd,
Southampton, PA, 18966, hereinafter referred to as "Supplier,” 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 his 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

Supplier shall provide products in accordance with the City’s IFB # 6530 Water and
Wastewater Chemicals, 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 IFB#6530 (Exhibit “B” on file at the office of the Purchasing
Agent);

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

(d) Certificate of Interested Parties Electronic Filing (Exhibit “D™);

(e) Supplier’s Proposal. (Exhibit "E™);

These documents make up the Contract documents and what is called for by one shall be
as binding as if called for by all. Inthe 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.”

INDEMNITY
THE SUPPLIER REPRESENTS AND WARRANTS TO THE CITY THAT THE
INTELLECTUAL PROPERTY SUPPLIED BY 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, AND THAT NO CLAIMS HAVE BEEN MADE BY ANY
PERSON OR ENTITY WITH RESPECT TO THE OWNERSHIP OR OPERATION OF
THE INTELLECTUAL PROPERTY. MOREOVER, THE 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
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(INCLUDING COURT COSTS AND REASONABLE FEES OF ATTORNEYS AND
OTHER PROFESSIONALS) ARISING OUT OF OR RESULTING FROM ANY CLAIM
THAT THE CITY'S EXERCISE OF ITS LICENSE RIGHTS, AND ITS USE OF THE
INTELLECTUAL PROPERTY, THE SUBJECT OF THIS CONTRACT, INFRINGES
THE INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY, OR THE
BREACH OF ANY OF REPRESENTATIONS OR WARRANTIES STATED IN THE
CONTRACT DOCUMENTS. IN THE EVENT OF ANY SUCH CLAIM, THE CITY
SHALL HAVE THE RIGHT TO MONITOR SUCH CLAIM OR AT ITS OPTION
ENGAGE ITS OWN SEPARATE COUNSEL TO ACT AS CO-COUNSEL ON THE
CITY'S BEHALF.

IN WITNESS WHEREOF, the parties of these presents have executed this agreement in

the year and day first above written.
Tanner Industries, Inc.

SUPPLIER

DocuSigned by:
By Thomas Heam
AUTHORIZCE SRERA T UnE

Thomas Hearn
Name:

Title: Director of Sales

215-322-1238
PHONE NUMBER

sales@tannerind.com

EMAIL ADDRESS

sales@tannerind.com

TEXAS ETHICS COMMISSION
CERTIFICATE NUMBER
CITY OF DENTON, TEXAS

ATTEST:
JENNIFER WALTERS, CITY SECRETARY BY:

TODD HILEMAN
CITY MANAGER

BY:
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APPROVED AS TO LEGAL FORM:
AARON LEAL, CITY ATTORNEY

BY:
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Exhibit A
Special Terms and Conditions

1. The Quantities

The quantities indicated on Exhibit E 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 supplier 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
dentonpurchasing@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 supplier’s expense. Products that have been installed will be replaced at the
supplier’s expense.

3. Authorized Distributor

The supplier 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 term will be one (1) year, effective from the date that the City provides notice of the
award to supplier (“effective date). The contract shall automatically renew each year on the month
and day of the effective date (“renewal date™), unless either party notifies the other party in writing
prior to the renewal date that the contract will not be renewed or the contract is otherwise
terminated or completed. This contract may only be automatically renewed for an additional three
(3) one-year periods, subject to the terms herein, without City Council approval.

5. Price Escalation and De-escalation

On Supplier’s request in the form stated herein, the City will implement an escalation/de-escalation
price adjustment annually based on these special terms. The escalation/de-escalation will be based
on the U.S Department of Labor, Bureau of Labor Statistics, Producer Price Index (PPI) for
finished Chemicals (PCU212393212393). The stated eligible bid price will be increased or
decreased based upon the annual percentage change in the PPI1 so long as the change is greater than
the minimum threshold value of +/- 1%. The maximum escalation will not exceed +/- 8% for any
individual year. The Supplier must submit or make available the manufacturers pricing
sheet used to calculate the bid proposal, to participate in the escalation/de-escalation clause.

The Supplier’s request must be submitted in writing with supporting evidence for need of such
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increase to the Purchasing Manager at least 60 days prior to the contract renewal date for each
year. The Supplier should provide documentation as a percentage of each cost associated with the
unit prices quoted for consideration. 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, at its sole option, reserves the right to either: (1)
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, (2) reject the increase within thirty (30) calendar
days after receipt of a properly submitted request. If a properly submitted increase is rejected, the
Supplier 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. The prices in effect prior to the increase request 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 $137,000. Pricing shall be per Exhibit E attached.

7. Delivery Lead Time

Product or services shall be delivered to the City per the days/weeks noted in Exhibit E after
receipt of the order.
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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 or Supplier. Any deviations must
be in writing and signed by a representative of the City’s Procurement Department and the
Supplier. 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, 21, and 36 shall apply only to a solicitation to purchase goods, and
sections 9, 10, 11, 22 and 32 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, this Contract shall
be effective as of the date the contract is signed by the City, 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
Specifications or Supplemental Terms and Conditions, each shipping container shall be clearly
and permanently marked as follows: (a) The Contractor's name and address, (b) the City’s name,
address and 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.
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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 and accepts the deliverables.

6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be
shipped F.O.B. point of delivery unless otherwise specified in the Supplemental Terms and
Conditions. Unless otherwise stated in the 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
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.

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 not have the right to
substitute a conforming tender; provided, where 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.

9. PLACE AND CONDITION OF WORK: The City shall provide the Contractor access to the
sites where the Contractor is to perform the services as required in order for the Contractor to
perform the services in a timely and efficient manner, in accordance with and subject to the
applicable security laws, rules, and regulations. The Contractor acknowledges that it has satisfied
itself as to the nature of the City’s service requirements and specifications, the location and
essential characteristics of the work sites, the quality and quantity of materials, equipment, labor
and facilities necessary to perform the services, and any other condition or state of fact which could
in any way affect performance of the Contractor’s obligations under the contract. The Contractor
hereby releases and holds the City harmless from and against any liability or claim for damages of
any kind or nature if the actual site or service conditions differ from expected conditions.

The contractor shall, at all times, exercise reasonable precautions for the safety of their employees,
City Staff, participants and others on or near the City’s facilities.

10. WORKFORCE
A. the Contractor shall employ only orderly and competent workers, skilled in the performance of
the services which they will perform under the Contract.
B. The Contractor, its employees, subcontractors, and subcontractor's employees may not while
engaged in participating or responding to a solicitation or while in the course and scope of
delivering goods or services under a City of Denton contract or on the City's property .

I. use or possess a firearm, including a concealed handgun that is licensed under state law,
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except as required by the terms of the contract; or

ii. use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled
substances, nor may such workers be intoxicated, or under the influence of alcohol or drugs, on
the job.
C. If the City or the City's representative notifies the Contractor that any worker is incompetent,
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed
any firearms, or has possessed or was under the influence of alcohol or drugs on the job, the
Contractor shall immediately remove such worker from Contract services, and may not employ
such worker again on Contract services without the City's prior written consent.
Immigration: The Contractor represents and warrants that it shall comply with the requirements
of the Immigration Reform and Control Act of 1986 and 1990 regarding employment verification
and retention of verification forms for any individuals hired on or after November 6, 1986, who
will perform any labor or services under the Contract and the Illegal Immigration Reform and
Immigrant Responsibility Act of 1996 (“lIRIRA) enacted on September 30, 1996.

11. COMPLIANCE WITH HEALTH, SAFETY, AND ENVIRONMENTAL
REGULATIONS: The Contractor, it’s Subcontractors, and their respective employees, shall
comply fully with all applicable federal, state, and local health, safety, and environmental laws,
ordinances, rules and regulations in the performance of the services, including but not limited to
those promulgated by the City and by the Occupational Safety and Health Administration (OSHA).
In case of conflict, the most stringent safety requirement shall govern. The Contractor shall
indemnify and hold the City harmless from and against all claims, demands, suits, actions,
judgments, fines, penalties and liability of every kind arising from the breach of the Contractor’s
obligations under this paragraph.

Environmental Protection: The Respondent shall be in compliance with all applicable standards,
orders, or regulations issued pursuant to the mandates of the Clean Air Act (42 U.S.C. §7401 et
seq.) and the Federal Water Pollution Control Act, as amended, (33 U.S.C. 81251 et seq.).

12. INVOICES:

A. The Contractor shall submit separate invoices in duplicate 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, the purchase order or delivery
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 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
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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 request.

13. PAYMENT:
A. All proper invoices need to be sent to Accounts Payable. Approved invoices will be paid within
thirty (30) calendar days of the City’s receipt of the deliverables or of the invoice being received
in Accounts Payable, whichever is later.
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, 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 the shipment or
delivery.
D. The City may withhold or set off the entire payment or part of any payment otherwise due the
Contractor 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 damages for the anticipated delay;
vi. failure of the Contractor to submit proper invoices with purchase order number, with
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 that any awarded firm who is in arrears to the City of Denton for
delinquent taxes, the City may offset indebtedness owed the City through payment withholding.
F. Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges,
surcharges, or penalties to the City for payments made by credit card or electronic funds transfer.
G. 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 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
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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 nor removal fees charged to the City.

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 terms. 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 15th 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 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.

17. RIGHT TO AUDIT:

A. 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 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. Further, the Contractor shall also require all
Subcontractors, material suppliers, and other payees to retain all books, records, documents and
other evidence pertaining to the Contract, and to allow the City similar access to those documents.
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. 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
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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.

18. SUBCONTRACTORS:
A. If the Contractor identified Subcontractors in a DBE/MBE/WBE agreed to 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, 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, 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:

The Contractor certifies that the prices in the 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.
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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 Solicitation, 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 deliverables shall
be new or recycled merchandise, and not used or reconditioned.

A. Recycled deliverables shall be clearly identified as such.

B. The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty
implied by law; and any attempt to do so shall be without force or effect.

C. Unless otherwise specified in the Contract, the warranty period shall be at least one years from
the date of acceptance of the deliverables or from the date of acceptance of any replacement
deliverables. If during the warranty period, one or more of the above warranties are breached, the
Contractor shall promptly upon receipt of demand either repair the non-conforming deliverables,
or replace the non-conforming deliverables with fully conforming deliverables, at the City’s option
and at no additional cost to the City. All costs incidental to such repair or replacement, including
but not limited to, any packaging and shipping costs shall be borne exclusively by the Contractor.
D. If the Contractor is unable or unwilling to repair or replace defective or non-conforming
deliverables as required by the City, then in addition to any other available remedy, the City may
reduce the quantity of deliverables it may be required to purchase under the Contract from the
Contractor, and purchase conforming deliverables from other sources. In such event, the
Contractor shall pay to the City upon demand the increased cost, if any, incurred by the City to
procure such deliverables from another source.

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.

22. WARRANTY - SERVICES: The Contractor warrants and represents that all services to be
provided the City under the Contract will be fully and timely performed in a good and workmanlike
manner in accordance with generally accepted industry standards and practices, the terms,
conditions, and covenants of the Contract, and all applicable Federal, State and local laws, rules
or regulations.

A. The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty
implied by law, and any attempt to do so shall be without force or effect.

B. Unless otherwise specified in the Contract, the warranty period shall be at least one year from
the Acceptance Date. If during the warranty period, one or more of the above warranties are
breached, the Contractor shall promptly upon receipt of demand perform the services again in
accordance with above standard at no additional cost to the City. All costs incidental to such
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additional performance shall be borne by the Contractor. The City shall endeavor to give the
Contractor written notice of the breach of warranty within thirty (30) calendar days of discovery
of the breach warranty, but failure to give timely notice shall not impair the City’s rights under
this section.

C. If the Contractor is unable or unwilling to perform its services in accordance with the above
standard as required by the City, then in addition to any other available remedy, the City may
reduce the amount of services it may be required to purchase under the Contract from the
Contractor, and purchase conforming services from other sources. In such event, the Contractor
shall pay to the City upon demand the increased cost, if any, incurred by the City to procure such
services from another source.

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.

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
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: 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 24, (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.

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 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
any Offer submitted by the Contractor may be disqualified for up to three (3) years. All rights and
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remedies under the Contract are cumulative and are not exclusive of any other right or remedy
provided by law.

28. TERMINATION WITHOUT CAUSE: The City shall have the right to terminate the
Contract, in whole or in part, without cause any time upon thirty (30) calendar days’ prior written
notice. Upon receipt of a notice of termination, 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.

29. FRAUD: Fraudulent statements by the Contractor on any Offer 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.

30. 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. 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 49. 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;
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.

31. INDEMNITY:

A. Definitions:
i. "Indemnified Claims" shall include any and all claims, demands, suits, causes of action,
judgments and liability, including all reasonable costs and expenses of litigation, mediation
or other alternate dispute resolution mechanism, including attorney and other professional
fees for: (1) damage to or loss of the property of any person (including, but not limited to
the City, the Contractor, their respective agents, officers, employees and subcontractors;
the officers, agents, and employees of such subcontractors; and third parties); and/or (2)
death, bodily injury, illness, disease, worker's compensation, loss of services, or loss of
income or wages to any person (including but not limited to the agents, officers and
employees of the City, the Contractor, the Contractor’s subcontractors, and third parties),
ii. "Fault” shall mean the sale of defective or non-conforming deliverables, negligence, or
willful misconduct
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B. THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY),
INDEMNIFY, AND HOLD THE CITY, ITS SUCCESSORS, ASSIGNS, OFFICERS,
EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL
INDEMNIFIED CLAIMS TO THE EXTENT 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.

32. INSURANCE: The following insurance requirements are applicable, in addition to the specific
insurance requirements detailed in Appendix A for services only. The successful firm shall procure
and maintain insurance of the types and in the minimum amounts acceptable to the City of Denton.
The insurance shall be written by a company licensed to do business in the State of Texas and
satisfactory to the City of Denton.
A. General Requirements:
i. The Contractor shall at a minimum carry insurance in the types and amounts indicated
and agreed to, as submitted to the City and approved by the City within the procurement
process, for the duration of the Contract, including extension options and hold over periods,
and during any warranty period.
ii. The Contractor shall provide Certificates of Insurance with the coverage’s and
endorsements required to the City as verification of coverage prior to contract execution
and within fourteen (14) calendar days after written request from the City. Failure to
provide the required Certificate of Insurance may subject the Offer to disqualification from
consideration for award. The Contractor must also forward a Certificate of Insurance to the
City whenever a previously identified policy period has expired, or an extension option or
hold over period is exercised, as verification of continuing coverage.
iii. The Contractor shall not commence work until the required insurance is obtained and
until such insurance has been reviewed by the City. Approval of insurance by the City shall
not relieve or decrease the liability of the Contractor hereunder and shall not be construed
to be a limitation of liability on the part of the Contractor.
iv. The Contractor must submit certificates of insurance to the City for all subcontractors
prior to the subcontractors commencing work on the project.
v. The Contractor’s and all subcontractors’ insurance coverage shall be written by
companies licensed to do business in the State of Texas at the time the policies are issued
and shall be written by companies with A.M. Best ratings of A- VII or better. The City
will accept workers’ compensation coverage written by the Texas Workers’ Compensation
Insurance Fund.
vi. All endorsements naming the City as additional insured, waivers, and notices of
cancellation endorsements as well as the Certificate of Insurance shall contain the
solicitation number and the following information:

City of Denton
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Materials Management Department
901B Texas Street
Denton, Texas 76209

vii. The “other” insurance clause shall not apply to the City where the City is an additional
insured shown on any policy. It is intended that policies required in the Contract, covering
both the City and the Contractor, shall be considered primary coverage as applicable.
viii. If insurance policies are not written for amounts agreed to with the City, the Contractor
shall carry Umbrella or Excess Liability Insurance for any differences in amounts specified.
If Excess Liability Insurance is provided, it shall follow the form of the primary coverage.
iX. The City shall be entitled, upon request, at an agreed upon location, and without
expense, to review certified copies of policies and endorsements thereto and may make any
reasonable requests for deletion or revision or modification of particular policy terms,
conditions, limitations, or exclusions except where policy provisions are established by law
or regulations binding upon either of the parties hereto or the underwriter on any such
policies.
X. The City reserves the right to review the insurance requirements set forth during the
effective period of the Contract and to make reasonable adjustments to insurance coverage,
limits, and exclusions when deemed necessary and prudent by the City based upon changes
in statutory law, court decisions, the claims history of the industry or financial condition
of the insurance company as well as the Contractor.
xi. The Contractor shall not cause any insurance to be canceled nor permit any insurance
to lapse during the term of the Contract or as required in the Contract.
xii. The Contractor shall be responsible for premiums, deductibles and self-insured
retentions, if any, stated in policies. All deductibles or self-insured retentions shall be
disclosed on the Certificate of Insurance.
xiii. The Contractor shall endeavor to provide the City thirty (30) calendar days’ written
notice of erosion of the aggregate limits below occurrence limits for all applicable
coverage’s indicated within the Contract.
xiv. The insurance coverage’s specified in within the solicitation and requirements are
required minimums and are not intended to limit the responsibility or liability of the
Contractor.

B. Specific Coverage Requirements: Specific insurance requirements are contained in the

solicitation instrument.

33. 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 affect 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.

34. 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.

35. 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.

36. NO WARRANTY BY CITY 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. 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 out of or resulting from: (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
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.

37. 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
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expressly permitted under this Agreement, 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.

38. OWNERSHIP AND USE OF DELIVERABLES: The City shall own all rights, titles, and
interests throughout the world in and to the deliverables.

A. Patents. As to any patentable subject matter contained in the deliverables, the Contractor agrees
to disclose such patentable subject matter to the City. Further, if requested by the City, the
Contractor agrees to assign and, if necessary, cause each of its employees to assign the entire right,
title, and interest to specific inventions under such patentable subject matter to the City and to
execute, acknowledge, and deliver and, if necessary, cause each of its employees to execute,
acknowledge, and deliver an assignment of letters patent, in a form to be reasonably approved by
the City, to the City upon request by the City.

B. Copyrights. As to any deliverables containing copyrightable subject matter, the Contractor
agrees that upon their creation, such deliverables shall be considered as work made-for-hire by the
Contractor for the City and the City shall own all copyrights in and to such deliverables, provided
however, that nothing in this Paragraph 38 shall negate the City’s sole or joint ownership of any
such deliverables arising by virtue of the City’s sole or joint authorship of such deliverables.
Should by operation of law, such deliverables not be considered works made-for-hire, the
Contractor hereby assigns to the City (and agrees to cause each of its employees providing services
to the City hereunder to execute, acknowledge, and deliver an assignment to the City of) all
worldwide right, title, and interest in and to such deliverables. With respect to such work made-
for-hire, the Contractor agrees to execute, acknowledge, and deliver and cause each of its
employees providing services to the City hereunder to execute, acknowledge, and deliver a work-
made-for-hire agreement, in a form to be reasonably approved by the City, to the City upon
delivery of such deliverables to the City or at such other time as the City may request.

C. Additional Assignments. The Contractor further agrees to, and if applicable, cause each of its
employees to, execute, acknowledge, and deliver all applications, specifications, oaths,
assignments, and all other instruments which the City might reasonably deem necessary in order
to apply for and obtain copyright protection, mask work registration, trademark registration and/or
protection, letters patent, or any similar rights in any and all countries and in order to assign and
convey to the City, its successors, assigns and nominees, the sole and exclusive right, title, and
interest in and to the deliverables. The Contractor’s obligations to execute, acknowledge, and
deliver (or cause to be executed, acknowledged, and delivered) instruments or papers such as those
described in this Paragraph 38 a., b., and c. shall continue after the termination of this Contract
with respect to such deliverables. In the event the City should not seek to obtain copyright
protection, mask work registration or patent protection for any of the deliverables, but should
desire to keep the same secret, the Contractor agrees to treat the same as Confidential Information
under the terms of Paragraph 37 above.

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

40. 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 required by law.

41. 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.

42. 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.

43. PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS: 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. 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.

44. 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
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 his designee under this agreement. The
contractor is expressly free to advertise and perform services for other parties while performing
services for the City.
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45. ASSIGNMENT-DELEGATION: The Contract shall be binding upon and ensure 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.

46. 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.

47. 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 shall have any force or effect to change the terms, covenants, and conditions of the
Contract.

48. 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. 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 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.

49. 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. 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
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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.

50. 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.

51. 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.

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

New Year’s Day (observed)
MLK Day

Memorial Day

4th of July

Labor Day

Thanksgiving Day

Day After Thanksgiving
Christmas Eve (observed)
Christmas Day (observed)
New Year’s 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
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approved by the City Manager of Denton, Texas or his authorized designee.

53. SURVIVABILITY OF OBLIGATIONS: 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.

54. 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.

55. EQUAL OPPORTUNITY

A. Equal Employment Opportunity: No Offeror, or Offeror’s agent, shall engage in any
discriminatory employment practice. No person shall, on the grounds of race, sex, sexual
orientation, age, disability, creed, color, genetic testing, or national origin, be refused the benefits of,
or be otherwise subjected to discrimination under any activities resulting from this RFQ.

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

56. 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
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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 Offeror 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".

57. 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.

58. 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.

59. PREVAILING WAGE RATES: The contractor shall comply with prevailing wage rates as
defined by the United States Department of Labor Davis-Bacon Wage Determination at
http://www.dol.gov/whd/contracts/dbra.htm and at the Wage Determinations website www.wdol.gov
for Denton County, Texas (WD-2509).

60. COMPLIANCE WITH ALL STATE, FEDERAL, AND LOCAL LAWS: The contractor
or supplier shall comply with all State, Federal, and Local laws and requirements. The Respondent
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) 836.09 of the Texas Penal Code,
which prohibits the offering or conferring of benefits to public servants. The Respondent shall give
all notices and comply with all laws and regulations applicable to furnishing and performance of
the Contract.

61. FEDERAL, STATE, AND LOCAL REQUIREMENTS: Respondent shall demonstrate on-
site compliance with the Federal Tax Reform Act of 1986, Section 1706, amending Section 530
of the Revenue Act of of 1978, dealing with issuance of Form W-2's to common law employees.
Respondent is responsible for both federal and State unemployment insurance coverage and
standard Workers” Compensation insurance coverage. Respondent shall ensure compliance with
all federal and State tax laws and withholding requirements. The City of Denton shall not be liable
to Respondent 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 Respondent's omission or breach of this Section.

62. 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

Contract# 6530 Tanner Industries Inc
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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.

63. RESPONDENT LIABILITY FOR DAMAGE TO GOVERNMENT PROPERTY: The
Respondent shall be liable for all damages to government-owned, leased, or occupied property and
equipment caused by the Respondent and its employees, agents, subcontractors, and suppliers,
including any delivery or cartage company, in connection with any performance pursuant to the
Contract. The Respondent shall notify the City of Denton Procurement Manager in writing of any
such damage within one (1) calendar day.

64. FORCE MAJEURE: The City of Denton, any Customer, and the Respondent 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, the
Respondent will be excused from any further performance or observance of the requirements so
affected for as long as such circumstances prevail and the Respondent continues to use
commercially reasonable efforts to recommence performance or observance whenever and to
whatever extent possible without delay. The Respondent 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.

65. 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.

66. 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.

67. RECORDS RETENTION: The Respondent 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 Respondent 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 Respondent 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.

Contract# 6530 Tanner Industries Inc
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Should a conflict arise between any of the contract documents, it shall be resolved with the
following order of precedence (if applicable). In any event, the final negotiated contract shall
take precedence over any and all contract documents to the extent of such conflict.

Final negotiated contract

RFP/Bid documents

City’s standard terms and conditions
Purchase order

Supplier terms and conditions

A o

Contract# 6530 Tanner Industries Inc
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Exhibit D
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 an original notarized 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/whatsnew/elf info_form1295.htm

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.

Sign and notarize the Form 1295

Email the notarized form to purchasing@cityofdenton.com with the contract number in the
subject line. (EX: Contract 1234 — Form 1295)

ok wnN

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.

Contract# 6530 Tanner Industries Inc
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JANNER INDUSTRIES, INC.

T 735 DAVISVILLE ROAD, THIRD FLOOR
SOUTHAMPTON, PA 18966-3200
215-322-1238 FAX 215-322-7728
www.tannerind.com

Solicitation Number: IFB#6530

Solicitation Name: IFB Supply of Water and Waste Water Treatment Chemicals For The
City Of Denton, TX

Firm Name: Tanner Industries, Inc.

Firm Address: 735 Davisville Rd, Southampton, PA 18966

Contact Name: Matt Tanner

Contact Phone: (215) 322-1238

Contact Fax: (215) 322-7791

Website Address: www.tannerind.com

Contact Email Address: sales@tannerind.com
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EXHIBIT E

IFB #6530 EXHIBIT 1 - PRICING SHEET FOR SUPPLY OF WATER / WASTEWATER TREATMENT CHEMICALS

Respndent: Tanner Industries, Inc.
(PRICING SHALL INCLUDE ALL COSTS TO DELIVER GOODS AS SPECIFIED F.O.B DESTINATION): Location: Southampton, PA
EST. ANNUAL DELIVERY oELIvERY | NSFEO
ITEM# lQTY uom PRODUCT DESCRIPTION LOCATION/ DEPT/ PLANT UNIT PRICE |EXTENDED PRICE DAYS ARO Certified Yes
PLANT (DAYS) or No
SECTION A WATER TREATMENT CHEMICALS
8 50,000 Lbs. |Anhydrous Ammonia 99.995 % Grade (6,000 Lb. Shipments) RRWTP WATER / RRWTP
$ 0.64750 | $ 32,375.00 3| Yes
SECTION A WATER TREATMENT CHEMICALS SECTION A TOTAL $ 32,375.00
SECTION B WASTE WATER TREATMENT CHEMICALS SECTION B TOTAL $ -
GRAND TOTAL GRAND TOTAL ANNUALLY] $ 32,375.00
ESTIMATED FOR FOUR YEARS| $ 137,000.00

ABBREVIATIONS

SWEST Southwest Elevated Storage Tank- 11490 H. Lively Rd, Ponder TX 76259

LLWTP Lake Lewisville Water Treatment Plant 1701-B Spencer Rd, Denton TX 76205

RRWTP Lake Ray Roberts Water Treatment Plant 9401 Lake Ray Roberts Dam Rd, Aubrey TX 76227
PCWTRP Pecan Creek Water Reclamation Plant- 1100 S Mayhill Rd, Denton TX 76205
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EC}_(HI ITE
ity of Denton
IFB #6530

ATTACHMENT A-BUSINESS OVERVIEW QUESTIONNAIRE AND FORMS

1.

10.

Contract Information (for formal contracting purposes):
The following information will be used to write a contract, should your firm be selected for award.

» Firm’sLegal Name: Tanwmer ZFTudusdries, Iue.

o Address: 7315 Qavsuille Road
50ua‘|nawfl-on, PA 1296

* Agent Authorized to sign contract (Name): Thowas Heavn
e Agent’s email address: fales @ fammerind . com
Subsidiary of:
Organization Class (circle):
Partnership Individual Association
Tax Payer ID#: 23 -z2ofo024d
Date Established: 255
Historically Underutilized Business: Yes or No

Does your company have an established physical presence in the State of Texas, or the City of
Denton? Yes or in which?

Please provide a detailed listing of all products and/or services that your company provides.
Anhydrous aund Agua ammonia. Alse have a fult Line of parts
and ﬂm’u’p Fanis.

Has your company filed or been named in any litigation involving your company and the Owner on
a contract within the last five years under your current company name or any other company name?
If so provide details of the issues and resolution if available. Include lawsuits where Owner was
involved. (Notice: Failure to disclose this information during proposal submission, and later
discovered, may result in contract termination at the Owner’s option.)

Neo

Have you ever defaulted on or failed to complete a contract under your current company name or
any other company name? If so, where and why? Give name and telephone number of Owner.

No

IFB #6530 - Main Document Page 12 of 23
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11.

12.

13.

@(HI ITE
ity of Denton
1FB #6530

Have you ever had a contract terminated by the Owner? If so, where and why? Give name and
telephone number (s) of Owner (s).

No

Has your company implemented an Employee Health and Safety Program compliant with 29 CFR
1910 “General Industry Standards™ and/or 29 CFR 1926 “General Construction Standards” as they
apply to your Company’s customary activities?
http://www.osha.gov/pls/oshaweb/owasrch.search_form?p doe type=STANDARDS&p toc
level=1&p keyvalue=1926

Yeo

Resident/Non-Resident Bidder Determination:

Texas Government Code Section 2252.002: Non-resident bidders. Texas law prohibits cities and
other governmental units from awarding contracts to a non-resident firm unless the amount of such
a bid is lower than the lowest bid by a Texas resident by the amount the Texas resident would be
required to underbid in the non-resident bidders’ state. In order to make this determination, please
provide the name, address and phone number of:

a. Responding firms principle place of business:
7385 DPauvvsvillie Roadl
Soun-am'ﬂlowl PA 18966

b. Company’s majority owner principle place of business:

¢. Ultimate Parent Company’s principle place of business:

IFB #6530 - Main Document Page 13 of 23
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EXHIBIT E
City of Denton

IFB #6530

14. Provide details on how firm meets the minimum gualifications stated in this Main document
Section 3.

a. The details must be completed on this form, and shall not point to another document
in the respondent’s proposal.
b. Sign below and return form with final submission.

Tavner Tudusteces, Fue. hos beew ‘“ﬂ’}"’tﬂj Agua and
Au'nydrlu: Ammopia Liwzce (455,

Ve ace also dhe cupren ;uhg’r'(l' $o e thy o ¥
Beunton, TS Gor therr ,mbydrau: awmmouca wneeods.

I certify that our firm meets the minimum qualifications as stated in this Main document, section 3.

{ Tanacr Ino[w;#m'u,fwc. ‘7/74 h7
Signature Company Date

IFB #6530 - Main Document Page 14 of 23
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iy ot Denton

IFB #6530

ATTACHMENT B-SUBMISSION EXCEPTIONS

Any exceptions or clarifications taken to this solicitation (including terms and conditions in
Exhibit 2, the General Provisions and Terms and Conditions) must be itemized on the lines
below. Additional pages may be added as needed.  If there are no exceptions or clarifications,
please sign where indicated at the bottom of the page.

Item#  Description

Please [ XX a#aalnce{ i

The above exceptions or clarifications (and any additional pages identified) are the ONLY
exceptions to the specifications, General Provisions and Terms and Conditions in Exhibit 2, and
sample contract to this solicitation. I understand that the City may not accept additional exceptions
produced after final submission of this proposal.

_M—LD“ Tanner Iwn/wulﬂ'es._ﬁac- 7/’7/’7

Signature Company Date

No Exceptions are taken to this solicitation or the General Provisions and Terms
and Conditions in Exhibit 2.

IFB #6530 - Main Document Page 15 of 23
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EXHIBITE
City of Denton

IFB #6530

Signature Company Date

IFB #6530 - Main Document Page 16 of 23
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EXHIBIT E

Attachment B — Submission Exceptions

Exhibit 2

General Provisions — Terms and Conditions
Commodities and Services other than Censtruction

A. GENERAL PROVISIONS

Page 9 of 38

18. PERFORMANCE LIQUIDATED DAMAGES

B. STANDARD PURCHASE TERMS AND CONDITIONS

13. PAYMENT

A. All proper invoices need to be sent to Accounts Payable. Approved invoices will be
paid within thirty (30) calendar days of the City’s receipt of the deliverables or of the
invoice being received in Accounts Payable, whichever is later,

B. If payment is not timely made, (per paragraph A); interest shall accrue on the unpa id
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, 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 the shipment or delivery.

E. Notice is hereby given that any awarded firm who is in arrears to the City of Denton
for delinquent taxes, the City may offset indebtedness owed the City through payment
withholding.

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

G. 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 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 nor removal fees charged to the City.

Deleted: |

The Contractor shall incur contractual
payment losses, as initiated by the City
for performance that falls short of

specified performance standards as
onttined below: §

1
<#.Delivery beyond contracted lead
timesY

“#-Performance below contracted fevels
(services only)f

1

The Contractor shall be assessed a one
(1%6) percent fee each month when any
one of |

the performance standards outlined above
are not met in full. The Contractor shall
be |

assessed a two (2%) percent profit fee
each month when any two (2) or more
performance standards outlined above are
not met in full. At the end of each month,
the |

City will review the monthly reports and
determine the percentage of penalty to be ¢
assessed to the Coniractor’s monthh-
profit margin. §

Beleted: D. The City may withhold ar
set off the entire payment or part of any
payment otherwise due the Contractor to
such extent as may be necessary on
account of: |

i. delivery of defective or non-
conforming deliverables by the
Contracior; |

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. reasongble 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
damages for the anticipated delay; {

vi. failure of the Contractor to submit
proper invoices with purchase order
number , with all required attachments
and supporting documentation; or §

vii. failire of the Contractor to comply
with any material provision of the
Contract Documenis,
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EXHIBIT E

17. RIGHT TO AUDIT

A. 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 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. Further, the Contractor shall also require all Subcontractors, material
suppliers, and other payees to retain all books, records, documents and other evidence
pertaining to the Contract, and to allow the City similar access to those documents. 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. 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.

19. WARRANTY-PRICE

B. The Contractor cettifies that the prices in the 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.

21. WARRANTY — DELIVERABLES

Prior to delivery into City’s storage vessel, The Contractor 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 Solicitation, 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 deliverables shall be new or recycled merchandise, and not used or
reconditioned.

A. Recycled deliverables shall be clearly identified as such.

B. The Contractor may not limit, exclude or disclaim the foregoing warranty or any
warranty implied by law; and any attempt to do so shall be without force or effect.

C. If prior to delivery into City’s storage vessel. one or more of the above warranties are
breached, the Contractor shall promptly upon receipt of demand either repair the non-

Delated: All books and records will be
made available within a 50 mile radius of
the City of Denton.

Deleted: A. The Contrector warrants
the prices quoted in the Offer are no
higher than the Contractor's current prices
on orders by others for like deliverables
wnder similar terms of parchase. §

Deleted: C. In addition to any other
remedy available, the City may deduct
from any amounts owed to the
Coniractor, or gtherwise recover, any
amounts paid for items in excess of the
Contractor's current prices on orders by
others for like deliverables under similar
terms of purchase.y

Deleted: warants and

Delebed: Unless otherwise specified in
the Contract, the warranty period shall be
at least one year from the date of
acceptance of the deliverables or from the
date of acceptance of any replacement
deliverables.

S ————
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EXHIBIT E

conforming deliverables, or replace the non-conforming deliverables with fully
conforming deliverables, at the City’s option and at no additional cost to the City. All
costs incidental to such repair or replacement, including but not limited to, any packaging
and shipping costs shall be borne exclusively by the Contractor. _

D. If the Contractor is unable or unwilling to repair or replace defective or non-
conforming deliverables as required by the City, then in addition to any other available
remedy, the City may reduce the quantity of deliverables it may be required to purchase
under the Contract from the Contractor, and purchase conforming deliverables from other
sources. In such event, the Contractor shall pay to the City upon demand the increased
cost, if any, incurred by the City to procure such deliverables from another source.

E. If the Contractor is not the manufacturer, and the deliverables are covered bya
separate manufacturer’s warranty, the Contractor shall transfer and assign such
manufacturer’s warranty to the City. If for any reason the manufacturers 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.

22. WARRANTY - SERVICES

The Contractor warrants and represents that all services to be provided the City under the
Contract will be fully and timely performed in a good and workmanlike manner in
accordance with generally accepted industry standards and practices, the terms,
conditions, and covenants of the Contract, and all applicable Federal, State and local
laws, rules or regulations.

A. The Contractor may not limit, exclude or disclaim the foregoing warranty or any
warranty implied by law, and any attempt to do so shall be without force or effect.

B. If during the warranty period, one or more of the above warranties are breached, the
Contractor shall promptly upon receipt of demand perform the services again in
accordance with above standard at no additional cost to the City. All

costs incidental to such additional performance shall be borne by the Contractor.

C. If the Contractor is unable or unwilling to perform its services in accordance with the
above standard as required by the City, then in addition to any other available remedy,
the City may reduce the amount of services it may be required to purchase under the
Contract from the Contractor, and purchase conforming services from other sources.

In such event, the Contractor shall pay to the City upon demand the increased cost, if any,
incurred by the City to procure such services from another source.

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.,

Deleted: The City shall endeavor to
give the Contractor written notice of the
breach of warranty within thirty (30)
calendar days of discovery of the breach
of warrgnty, but failure to give timely
notice shall not impair the City’s rights
under this section,

{ Deleted: Unless otherwise specified in
the Contract, the warranty period shall be
at least ane year from the Acceptance
Date.

Deleted: The City shall endeavor to
give the Contractor written notice of the
breach of warranty within thirty (30)
calendar days of discovery of the breach
warranty, but failure to give timely notice
shall not impair the City’s rights under
this section.

Deleted: The Contractor shall pay all
claims, costs, losses and damages
attributabie to the City’s evaluation of
and detennipation 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 i compensate the City for the
diminished value of the defective or non-
conforming deliverabies, If the
acgeptance occurs after final payment,
such amount will be refimnded to the City
by the Contractor.
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31. INDEMNITY:

A. Definitions:
i. "Indemnified Claims" shall include any and all claims, demands, suits, causes of
| action, judgments and liability, including all reasonable costs and expenses of Deleted: of every character, type or

litigation, mediation or other alternate dispute resolution mechanism, including description
attorney and other professional fees for: (1) damage to or loss of the property of
any person (including, but not limited to the City, the Contractor, their respective
agents, officers, employees and subcontractors; the officers, agents, and
employees of such subcontractors; and third parties); and/or (2) death, bodily

. injury, illness, disease, worker's compensation, loss of services, or loss of income
or wages to any person (including but not limited to the agents, officers and
employees of the City, the Contractor, the Contractor’s subcontractors, and third
parties), ii. "Fault” shall mean the sale of defective or non-conforming [ Deleted: incinde
deliverables, negligence, or willful misconduct [nm: or a breach of any legally

imposed strict liability standard,

B. THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY),
INDEMNIFY, AND HOLD THE CITY, ITS SUCCESSORS, ASSIGNS, OFFICERS,
EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST

| ALL INDEMNIFIED CLAIMS TO THE EXTENT 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.

32. INSURANCE: The following insurance requirements are applicable, in addition to
the specific insurance requirements detailed in Appendix A for services only. The
successful firm shall procure and maintain insurance of the types and in the minimum
amounts acceptable to the City of Denton. The isurance shall be written by 2 company
licensed to do business in the State of Texas and satisfactory to the City of Denton.
A. General Requirements:
i. The Contractor shall at a minimum carry insurance in the types and amounts
indicated and agreed to, as submitted to the City and approved by the City within
the procurement process, for the duration of the Contract, including extension
options and hold over periods, and during any warranty period.
ii. The Contractor shall provide Certificates of Insurance with the coverage’s and
endorsements required to the City as verification of coverage prior to contract
execution and within fourteen (14) calendar days after written request from the
City. Failure to provide the required Certificate of Insurance may subject the
Offer to disqualification from consideration for award. The Contractor must also
forward a Certificate of Insurance to the City whenever a previously identified
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policy period has expired, or an extension option or hold over period is exercised,
as verification of continuing coverage.

iii. The Contractor shall not commence work until the required insurance is
obtained and until such insurance has been reviewed by the City. Approval of
insurance by the City shall not relieve or decrease the liability of the Contractor
hereunder and shall not be construed to be a limitation of liability on the part of t
he Contractor.

iv. The Contractor must submit certificates of insurance to the City for all
subcontractors prior to the subcontractors commencing work on the project.

v. The Contractor’s and all subcontractors’ insurance coverage shall be written by
companies licensed to do business in the State of Texas at the time the policies are

issued and shall be written by companies with A.M. Best ratings of A- VII or

better. The City will accept workers’ compensation coverage written by the Texas

Workers’ Compensation Insurance Fund.

vi. All endorsements naming the City as additional insured, waivers, and notices
of cancellation endorsements as well as the Certificate of Insurance shall contain
the solicitation number and the following information:

City of Denton

Materials Management Department
901B Texas Street

Denton, Texas 76209

vii. The “other” insurance clause shall not apply to the City where the City is an
additional insured shown on any policy. It is intended that policies required in the
Contract, covering both the City and the Contractor, shall be considered primary
coverage as applicable.

viii. If insurance policies are not written for amounts agreed to with the City, the
Contractor shall carry Umbrella or Excess Liability Insurance for any differences
in amounts specified. If Excess Liability Insurance is provided, it shall follow the
form of the primary coverage.

ix. The City shall be entitled, upon request, at an agreed upon location, and
without expense to either party, to review certified copies of policies and
endorsements thereto

x. The City reserves the right to review the insurance requirements set forth
during the effective period of the Contract and to make reasonable adjustments to
insurance coverage, limits, and exclusions when deemed necessary and prudent
by the City based upon changes in statutory law, court decisions, the claims
history of the industry or financial condition of the insurance company as weil as
the Contractor.

xi. The Contractor shall not cause any insurance to be canceled nor permit any
insurance to Iapse during the term of the Contract or as required in the Contract.
xii. The Contractor shall be responsible for premiums, deductibles and self -
insured retentions, if any, stated in policies. All deductibles or self-insured
tetentions shall be disclosed on the Certificate of Insurance.

Deleted: and may make any reasonable
requests for deletion or revision or
maodification of particular policy terms,
conditions, limitations, or exclusions
except where policy provisions are
established by law or regulations binding
upon either of the parties hereto or the
underwriter on any such policies.
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xiii. The Contractor shall endeavor to provide the City thirty (30) calendar days’
written notice of erosion of the aggregate limits below occurrence limits for all
applicable coverage’s indicated within the Contract.
xiv. The insurance coverage’s specified in within the solicitation and
requirements are required minimums and are not intended to limit the
responsibility or liability of the Contractor.
B. Specific Coverage Requirements: Specific insurance requirements are contained in the
solicitation instrument.

APPENDIX A- INSURANCE REQUIREMENTS AND WORKERS’
COMPENSATION REQUIREMENTS

[X] A. General Liability Insurance:

General Liability insurance with combined single limits of not less than $1,000,000.00
shall be provided and maintained by the Contractor. The policy shall be written on an

| claims made basis either in a single policy or in a combination of underlying and ( Deleted: accurrence
umbrella or excess policies.
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EXHIBIT E
City of Denton

IFB #6530

ATTACHMENT C-SAFETY RECORD QUESTIONNAIRE

The City of Denton desires to avail itself of the benefits of Section 252.0435 of the Local Government Code,
and consider the safety records of potential contractors prior to award of City contracts. Pursuant to Section
252.0435 of the Local Government Code, the City of Denton has adopted the following written definition

and criteria for accurately determining the safety record of a respondent prior to awarding City contracts.

The definition and criteria for determining the safety record of a respondent for this consideration shall be:

The City of Denton shall consider the safety record of the respondent in determining the responsibility
thereof. The City may consider any incidence involving worker safety or safety of the citizens of the
City of Denton, be it related or caused by environmental, mechanical, operational, sepervision or any

other cause or factor. Specifically, the City may consider, among other things:

a.

Complaints to, or final orders entered by, the Occupational Safety and Heaith
Review Commission (OSHRC), against the respondent for violations of OSHA
regulations within the past three (3) years.

Citations (as defined below) from an Environmental Protection Agency (as defined
below) for violations within the past five (5) years. Environmental Protection
Agencies include, but are not necessarily limited to, the U.S. Army Corps of
Engineers (USACOE), the U.S. Fish and Wildlife Service (USFWS), the
Environmental Protection Agency (EPA), the Texas Commission on Environmental
Quality (TCEQ), the Texas Natural Resource Conservation Commission (TNRCC)
(predecessor to the TCEQ), the Texas Department of Health (TDH), the Texas
Parks and Wildlife Department (TPWD), the Structural Pest Control Board
(SPCB), agencies of local governments responsible for enforcing environmental
protection or worker safety related laws or regulations, and similar regulatory
agencies of other states of the United States. Citations include notices of violation,
notices of enforcement, suspension/revocations of state or federal licenses or
registrations, fines assessed, pending criminal complaints, indictments, or
convictions, administrative orders, draft orders, final orders, and judicial final
judgments.

Convictions of a criminal offense within the past ten (10) years, which resuited in
bodily harm or death.

Any other safety related matter deemed by the City Council to be material in
determining the responsibility of the respondent and his or her ability to perform
the services or goods required by the solicitation documents in a safe environment,
both for the workers and other employees of respondent and the citizens of the City
of Denton.

In order to obtain proper information from respondents so that City of Denton may consider the safety
records of potential contractors prior to awarding bids on City contracts, City of Denton requires that
respondents answer the following three (3) questions and submit them with their submissions:

IFB #6530 - Main Document Page 17 of 23



DocuSign Envelope ID: 3DCD9993-5725-4748-BE50-54404BOFD026

I%XHI ITE
ity of Denton
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QUESTION ONE

Has the respondent, or the firm, corporation, partnership, or institution represented by the respondent, or
anyone acting for such firm, corporation, partnership or institution, received citations for violations of OSHA

within the past three (3) years?
YES NO \/

If the respondent has indicated YES for question number one above, the respondent must provide to City of
Denton, with its submission, the following information with respect to each such citation:

Date of offense, location of establishment inspected, category of offense, final disposition of offense, if any,
and penalty assessed.

QUESTION TWO

Has the respondent, or the firm, corporation, partnership, or institution represented by the respondent, or
anyone acting for such firm, corporation, partnership or institution, received citations for violations of
environmental protection laws or regulations, of any kind or type, within the past five years? Citations
include notice of violation, notice of enforcement, suspension/revocations of state or federal licenses, or
registrations, fines assessed, pending criminal complaints, indictments, or convictions, administrative orders,
draft orders, final orders, and judicial final judgments.

YES NO \/

If the respondent has indicated YES for question number two above, the respondent must provide to City of
Denton, with its submission, the following information with respect to each such conviction:

Date of offense or occurrence, location where offense occurred, type of offense, final disposition of offense,
if any, and penalty assessed.

UESTION THREE

Has the respondent, or the firm, corporation, partnership, or institution represented by respondent, or anyone
acting for such firm, corporation, partnership, or institution, ever been convicted, within the past ten (10)
years, of a criminal offense which resulted in serious bodily injury or death?

YES NO \/

If the respondent has indicated YES for question number three above, the respondent must provide to City of
Denton, with its submission, the following information with respect to each such conviction:
Date of offense, location where offense occurred, type of offense, final disposition of offense, if any, and

penalty assessed.

IFB #6530 - Main Document Page 18 of 23
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EXHIBIT E
City of Denton

IFB# 6530

ATTACHMENT D-REFERENCES

Please list three (3) Government references, other than the City of Denton, who can verify the quality of service
your company provides. The City prefers customers of similar size and scope of work to this solicitation.

REFERENCE ONE

GOVERNMENT/COMPANY NAME: C<by o€ Shreveport

LOCATION: $hreveport, L A
CONTACT PERSON AND TITLE: _ @randva_ fncad
TELEPHONE NUMBER; 21%-672-7650
EMAIL ADDRESS: Bramnldw . SMCgb‘ @ Glnr'evceoa rtla, 90 v
SCOPE OF WORK: Sw gﬁ{y_au-_kyﬁuumm ‘o
CONTRACT PERIOD: currend

REFERENCE TWO

GOVERNMENT/COMPANY NAME: Cvly of Resticc

LOCATION: Oossier Cily, LA
CONTACT PERSON AND TITLE: __ {serdlew Crare ve
TELEPHONE NUMBER: 218 -Yw -ac74

EMAIL ADDRESS: agarcie @ manchacarnup .cont
o S - [ ]

SCOPE OF WORK: £upply auhydrous awmmpisra

CONTRACT PERIOD: Curren f

REFERENCE THREE

GOVERNMENT/COMPANY NAME: €'}y o€ Longvicew

LOCATION: Lovguiew, TX
CONTACT PERSON AND TITLE: Selivia _“Jabavr
TELEPHONE NUMBER: 202-2372-2723%

EMAIL ADDRESS: shh_@l%m.frw

¢ e
SCOPE OF WORK: $ Eﬁe_lf_auﬁafduumm udy

CONTRACT PERIOD: Cwrpend

IFB #6530 - Main Document Page 20 of 23
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City of Denton

IFB# 6530

The undersigned affirms he has familiarized himself with the specification, drawings, exhibits and other documents; the
local conditions under which the work is to be performed; satisfied himself of the conditions of delivery, handling and
storage of materials and equipment; and all other matters that will be required for the work before submitting a response.

The undersigned agrees, if this submission is accepted, to furnish any and all items/services upon which prices are
offered, at the price(s) and upon the terms and conditions contained in the specification, The period for acceptance of
this submission will be 120 calendar days unless a different period is noted.

The undersigned affirms that they are duly authorized to execute this contract, that this submission has not been prepared
in collusion with any other respondent, nor any employee of the City of Denton, and that the contents of this submission
have not been communicated to any other respondent or to any employee of the City of Denton prior to the acceptance of
this submission.

Respondent hereby assigns to the City any and all claims for overcharges associated with this contract which arise under
the antitrust laws of the United States, 15 USCA Section 1 gt seq., and which arise under the antitrust laws of the State of
Texas, Tex. Bus. & Com. Code, Section 15.01, ¢t seq.

The undersigned affirms that they have read and do understand the specifications, all exhibits and attachments contained
in this solicitation package.

The undersigned agrees that the solicitation package posted on the website are the official specifications and shall not
alter the electronic copy of the specifications and/or pricing sheet (Exhibit 1), without clearly identifying changes.

The undersigned understands they will be responsible for monitoring the City of Denton Purchasing Website at:
htip://wwvv.cityofdenton.com/index.aspx?page=397 to ensure they have downloaded and signed all addendum(s)
required for submission with their response.

I certify that I have made no wiliful misrepresentations in this submission, nor have I withheld information in my

statements and answers to questions. I am aware that the information given by me in this submission will be investigated,
with my full permission, and that any misrepresentations or omissions may cause my submission to be rejected.

Acknowledge receipt of following addenda to the solicitation:

Addendum No 1 Dated _ 9/6 /17 Received 9 )14 /17
Addendum No 2 Dated _ q//¢ /17 Received_g /)5 /17
Addendum No 3 Dated Received

NAME AND ADDRESS OF COMPANY: AUTHORIZED BEPRESENTATIVE:
Touver Tuduslesee, Tne. Signaturnfﬁb%_

125 ovrswille @oad Date___9/19 )17

Emdhgup\lgg' PA 132564 Name __Malk  Tapner

Title es A it

Tel. No. (215) 322 -122% FaxNo. 215-222~774a}
Email._ fales @ tanmeeined . com

IFB #6530 - Main Document Page 23 of 23
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ADDENDUM #1 IFB#65301
SUPPLY OF WATER AND WASTEWATER TREATMENT CHEMICALS FOR
CITY OF DENTON

1. Can we get a bid tabulation from the previous bid?

Response to Question:
You will need to file an open records request to access that information.
https://dentontx.mycusthelp.com/WEBAPP/_zs/(3{w5i0db0zdxiwcdizgSkdrviv))/

SupportHome.aspx

2. What are the sizes of the Liquid Oxygen tanks at the locations?
Response to Question:
LRRWTP (1) tank 21,250 gallons
LLWTP (2} tanks 18,000 gallons each

3. IFB #6530 Exhibit 1 Pricing Sheet, Section A Water Chemicals, Item
#12A & 12B :
Sodium Permanganate (19.5 to 21.5%solution). A question was
asked if the strength of this chemical was correct.
Response to Question:
The correct strength of the solution should be Sodium
Permanganate at 40% solution, in the 275 gallon IBC, for
appreximately 6,000 Ib. shipments to both locations. Please use
IFB #6530 Addendum #1, Exhibit 1 Pricing sheet for your
response

4. IFB #6530 Exhibit 3 Scope of Work, Section A Water Chemicals,

item #12:

Sodium Permanganate (19.5 to 21.5%solution). A question was asked

if the strength of this chemical was correct.
Response to Question:
The correct strength of the solution should be Sodium
Permanganate at 40% solution, in the 275 gallon IBC, for
approximately 6,000 1b shipments to both locations. Please use
IFB #6530 Addendum #1, Exhibit 1 Pricing sheet for your correct
pricing response for this chemical.

IFB#6530- ADDENDUM #1
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ADDENDUM #1  IFB#65301
SUPPLY OF WATER AND WASTEWATER TREATMENT CHEMICALS FOR
CITY OF DENTON

NO OTHER CHANGES AT THIS TIME

All Documents can be obtained by accessing the City of Denton’s Materials

Management website at:
htips:// www.cityofdenton.com/business/soliciations-contracting

This form must be signed and returned with your proposal.

Name: Matt Tanner

Signature:

Company: _Tupmer _Tndusfe ies, Tnc.

Title: Sales Adwinistrater  Date: _gq/14/17
Addendum #1 to be returned with Proposal

IFB#6530- ADDENDUM #1
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ADDENDUM #2  IFB#6530
SUPPLY OF WATER AND WASTEWATER TREATMENT CHEMICALS FOR
CITY OF DENTON

1. What are the sizes of the Liquid Oxygen tanks at the locations?
Addendum #1 incorrectly stated an answer to this question.
The correct Response to the Question Is:
LRRWTP (1) tank 21,250 gallons
LLWTP (2) tanks @ 9,000 gallons each; Total Capacity of 18,000
gallons

All Documents can be obtained by accessing the City of Denton’s Materials

Management website at:
https:// www.cityvofdenton.com/business/soliciations-contracting

This form must be signed and returned with your proposal.

Name: Madd Tamaey
Signature: —
Company: Tanper fdm;’-m’r&r Tuc.

Title: _Calee Adwinistralor  Date:_3/)5/17

Addendum #1 to be returned with Proposal

IFB#6530- ADDENDUM #2
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EXHIBIT E

Tanner Incustries, Inc.

SAFETY DATA SHEET
| Section 1. Identification
Product Name: Ammonia, Anhydrous
Synonyms: Ammonia
CAS REGISTRY NO: 7664-41-7
Supplier: Tanner Industries, Inc.
735 Davisville Road, Third Floor
Southampton, PA 18966
Website: www. tannerind.com
Telephone (General): 215-322-1238

Corporate Emergency Telephone Number:

Emergency Telephone Number:

Recommended Use:

800-643-6226
Chemtrec: 800-424-9300

Various Industrial / Agricultural

Section 2. Hazard(s) Identification

Acute Toxicity, Inhalation (Category 4)

Skin Corrosion / Irritation (Category 1B)
Serious Eye Damage / Irritation (Category 1)
Gases Under Pressure (Liquefied gas)
Flammable Gases {Category 2)

Acute Aquatic Toxicity (Category 1)

Hazard:
Classification:
Pictogram:

[ ]
Signal word: Danger
Hazard statements:

Harmful if inhaled.

Causes severe skin burns and serious eye damage.

Flammable gas.

Contains gas under pressure; may explode if heated.

Very toxic to aquatic life.

Precautionary statements: Avoid breathing gas/vapors.
Use only outdoors or in well-ventilated area.
Wear protective gloves, protective clothing, eye protection, face protection.
Keep away from heat, sparks, open flames and other ignition sources, No smoking,

Revision: May 1, 2015

Anhydrous Ammonia

Acute Toxicity, Corrosive, Gases Under Pressure, Flammable Gas, Acute Aquatic Toxicity

Note: (1 ~ Most Severe / 4 - Least Severe)

£ - 3%

Page 1 0f 8
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Precautionary staternents
(continued}:

IF INHALED: Remove person to fresh air and keep comfortable for breathing. Call a doctor/physician and
seek medical attention for severe exposure or if symptoms persist. Specific treatment, see supplemental
first aid instructions in Section 4 (First Aid Measures).

IF ON SKIN: Rinse immediately with plenty of water before removing clothes. Contaminated clothing
could possibly be frozen to skin. Rinse skin with water or shower (minimum of 20 minutes). Specific
treatment, see supplemental first aid instructions in Section 4 (First Aid Measures).

IF IN EYES: Immediately call a doctor/physician and seck medical attention. Rinse continuously with
water for several minutes (minimum of 20 minutes). Specific treatiment, sce supplemental first aid
instructions in Section 4 (First Aid Measures).

Wash contaminated clothing before reuse.

Store in a well-ventilated place. Keep container tightly closed. Protect from sunlight. Store Iocked up.
In case of leakage: Eliminate all ignition sources, if safe to do so.

In case of leaking gas fire: Stop flow of gas before extinguishing.

Dispose of contents/container in accordance with local, regional, national, international regulations as
applicable. See section 13 (Disposal Considerations).

HMIS Classification:

ANHYDROUS AMMONIA

HEALTH IE
.-f."' '. VIV A ¥ '[-.':' ¥ :-.'='.- — ) 1
REACTIVITY 0
PERSONAL PROTECTION H
NFPA Numbering System: HMIS Hazard Index:
0 = Least Hazardous / 4 = Most Hazardous 0 =Minimal, 1 = Slight, 2 = Moderate, 3 = Serious, 4 = Severe

[ Section 3. Composition / Information on Ingredients

CHEMICAL NAME: Ammonia, Anhydrous

CAS REGISTRY NO: 7664-41-7

SYNONYMS: Ammonia

CHEMICAL FAMILY: Inorganic nitrogen compounds
COMPOSITION: 99+% Ammonia

{ Section 4. First Aid Measures

TF INHALED: Immediately remove person to fresh air and keep comfortable for breathing, In case of severe exposure or if irritation
persists, breathing difficulties or respiratory symptoms arise, seek medical attention. If not breathing, administer artificial respiration.
If trained to do so, administer supplemental oxygen, if required.

IF ON SKIN: Immediately rinse skin and contaminated clothing with plenty of water before removing clothes. Clothing that has been
contacted by liquid ammonia may freeze to the skin. Thaw frozen clothing from skin before removing. Flush skin with copious
amounts of tepid water for a minimum of 20 mimites. Do not rub or apply topical, occlusive compounds, such as ointments, certain
creams, ctc., on affected area. For liquid ammonia contact, seek immediate medical attention. For severe vapor contact or if irritation
persists, seek medical attention.

IF IN EYES: Immediately rinse continuously with copious amounts of tepid water for a minimum of 20 minutes. Eyelids should be
held apart and away from eyeball for thorough rinsing. Do not rub or apply topical, occlusive compounds, such as ointments, certain
creams, ctc., on affected area. Seck medical attention.

IF SWALLOWED: Rinse mouth. Do not induce vomiting, If conscious, give large amounts of water to drink. May drink orange juice,
citrus juice or diluted vinegar (1:4) to counteract ammonia. If unconscious, do not give anything by mouth. Seek medical attention.

NOTE T0 PHYSICIAN: Respiratory injury may appear as a delayed phenomenon. Pulmonary edema may follow chemical
bronchitis. Supportive treatment with necessary ventilation actions, including oxygen, may warrant consideration.

Revision: May 1, 2015 Anhydrous Ammonia Page 2 of 8
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[ Section 5. Fire Fighting Measures ]

EXTINGUISHING MEDIA:
Water Spray, Water Fog, Dry Chemical, Carbon Dioxide (C02) or foam.

SPECIAL FIRE FIGHTING PROCEDURES:

Must wear protective clothing and a positive pressure SCBA.

Stop flow of gas or liquid if possible.

Approach fire upwind and evacuate area downwind if needed.

Use water spray to keep fire-exposed containers cool and control vapors.

If a portable container (such as a cylinder or trailer) can be moved from the fire area without risk to the individual, do so to prevent the
pressure relief valve of the trailer or portable container from discharging or the cylinder from rupturing. If relief valves are
inoperative, heat exposed storage containers may become explosion hazards due to over pressurization.

Stay upwind when containers are threatened.

UNUSUAL FIRE AND EXPLOSION HAZARDS:

Outdoors, ammonia is not generally a fire hazard. Indoors, in confined arcas, ammonia may be a fire hazard, especially if oil or other
combustible materials are present.

Combustion may form toxic nitrogen oxides (NO.).

| Section 6. Accidental Release Measures

GENERAL:

Only properly trained and equipped persons should respond to an ammonia release.

Wear eye, hand and respiratory protection and protective clothing; see Section 8, Exposure Controls / Personal Protection,
Stop source of leak if possible, provided it can be done in a safe manner.

Leave the area of a spill by moving laterally and upwind.

Isolate the affected arca. Non-responders should evacuate the area, or shelter in place.

SPECIFIC STEPS TO BE TAKEN:

For a hazardous material release response, Level A and/or Level B ensemble including positive-pressure SCBA should be used. A
positive pressure SCBA is required for entry info ammonia atmospheres at or above 300 ppm (IDLH).

Stay upwind and use water spray downwind of container to absorb the evolved gas.

Do not apply water directly to container, unless there is heat impingement, as ammonia boils at -28 °F (direct water will heat
container), and more vapors will be released.

Caution: Adding water directly to liquid spills will increase volatilization of ammonia, thus increasing the possibility of exposure.
Contain spill and runoff from entering drains, sewers, streams, lakes and water systems by utilizing methods such as diking,
containment, and absorption.

| Section 7. Handling and Storage 1

SPECIAL PRECAUTIONS:

Only trained persons should handle anhydrous ammeonia. Store in well-ventilated areas, with containers tightly closed. Protect from
temperatures exceeding 120 °F (48.8 °C). Protect containers from physical damage. Keep away from ignition sources, especially in
indoor spaces. Do not use plastic. Do not use any non-ferrous metals such as copper, brass, bronze, tin, zine or galvanized metals. Use
only stainless steel, carbon steel or black iron for anhydrous ammonia containers or piping.

OSHA 29 CFR 1910.111 prescribes handling and storage requirements for anhydrous ammonia,

Refer to Compressed Gas Association (CGA) G-2.1 for the recommendations for the storage and handling of anhydrous ammonia.

VENTILATION:
Local exhaust should be sufficient to keep ammonia vapor below applicable exposure standards.

WORKPLACE PROTECTIVE EQUIPMENT:

Protective equipment should be stored near, but outside of anhydrous ammonia area. Water for first aid, such as an eyewash station
and safety shower, should be kept available in the immediate vicinity. See 29 CFR 1910.111 for workplace requirements.

DISPOSAL:
See Section 13, Disposal Considerations. Classified as Resource Conservation and Recovery Act (RCRA) Hazardous Waste due to

corrosivity with designation D002, if disposed of in original form.

Revision: May 1, 2015 Anhydrous Ammonia Page 3 of 8
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EXHIBIT E
[ Section 8. Exposure Controls / Personal Protection ]
EXPOSURE LIMITS FOR AMMONIA: (Vapor)
OSHA 50 ppm, 35mg/m’ PEL 8 hour TWA
NIOSH 35ppm, 27 mg / m® STEL 15 mimutes
25 ppim, 18 mg /m® REL 10 hour TWA
300 ppm, IDLH
ACGIH 25 ppm, 18 mg/ m* TLV 8 hour TWA
35 ppm, 27 mg/m® STEL 15 minutes

PROTECTIVE EQUIPMENT:
EYE/FACE PROTECTION: Chemical splash goggles should be worn when handling anhydrous ammonia. A face shield can be worn

over chemical splash goggles as additional protection. Do not wear contact lenses when handling anhydrous ammonia. Refer to 29
CFR 1910.133 for OSHA eye protection requirements.

SKIN PROTECTION: Ammonia impervious gloves and clothing (such as neoprene, butyl and Teflon) should be womn to prevent
contact during normat operations, such as loading/unloading and transfers.
Chemical boots can be worn as additional protection.

RESPIRATORY PROTECTION: Respiratory protection approved by NIOSH for ammonia must be used when applicable safety and
health exposure limits are exceeded. For escape in emergencies, NIOSH approved respiratory protection should be used, such as a
full-face gas mask and canisters/cartridges approved for ammonia or SCBA. A positive pressure SCBA is required for entry into
ammonia atmospheres at or above 300 ppm (IDLH).

Refer to 29 CFR 1910.134 and ANSI: Z88.2 for OSHA respiratory protection requirements.

Also refer to 29 CFR 1910.111 for respiratory protection requirements at bulk installations.

VENTILATION: Local exhaust should be sufficient to keep ammonia vapor below applicable exposure standards.

FOR A HAZARDOUS MATERIAL RELEASE RESPONSE: Level A and/or Level B ensembile including positive-pressure SCBA
should be used. A positive pressure SCBA is required for entry into ammonia atmospheres at or above 300 ppm (IDLH).

[ Section 9. Physical and Chemical Properties |

Coloriess liquid or gas with a pungent odor. Odor threshold 2 « 5 ppm.
SOLUBILITY IN WATER: (per 100 pounds of water): 86.9 pounds at 32 °F, 51 pounds at 68 °F

SPECIFIC GRAVITY OF GAS (air=1): 0.596 at 32 °F
SPECIFIC GRAVITY OF LIQUID (water =1): 0.682 at-28 °F (Compared to water at 39 °F).

APPEARANCE AND ODOR:

WEIGHT (per gallon): 5.15 pounds at 60 °F
PH: Not applicable (Highly alkaline/base).
BOILING POINT: -28 °F at 1 Atm.
FORMULA: NH;
MOLECULAR WEIGHT: 17.03 (NHs)
FLAMMABILITY
FLASHPOINT: None
FLAMMABLE LIMITS OF
VAPOR IN AIR: LEL/UEL 16% to 25% {listed in the NIOSH Pocket Guide to Chemical Hazards
15% to 28%).
AUTO IGNITION TEMPERATURE: 1,204 °F (If catalyzed). 1,570 °F (If un-catalyzed).
CRITICAL TEMPERATURE: 271.4 °F
DECOMPOSITION TEMPERATURE: -108.4 °F
GAS SPECIFIC VOLUME: 20.78 Ft*/Lb at 32 °F and 1 Atm.
VAPOR DENSITY: 0.0481 Lb/Ft at 32 °F
LIQUID DENSITY: 38.00 Lb/F¢® at 70 °F
VISCOSITY: 0.00982 cP at 68 °F
EVAPORATION RATE: Not applicable
APPROXIMATE FREEZING POINT: -108 °F
VAPOR PRESSURE: 114 psig at 70 °F
SURFACE TENSION: 23.4 Dynes / cm at 52 °F
CRITICAL PRESSURE: 111.5 Atm
PARTITION COEFFICIENT: -114 at 77 °F
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[ Section 10. Stability and Reactivity ]

REACTIVITY:
Anhydrous ammonia has potentially explosive reactions with strong oxidizers. Anhydrous ammonia forms explosive mixtures in air

with hydrocarbons, chlorine, fluorine and silver nitrate. Anhydrous ammonia reacts to form explosive products, mixtures or
compounds with mercury, gold, silver, iodine, bromine, silver oxide and silver chloride.

CHEMICAL STABILITY:
Stable under normal ambient conditions of temperature and pressure. Heating a closed container causes vapor pressure to increase.

Will not polymerize.

POSSIBILITY OF HAZARDOUS REACTIONS:
Will react exothermically with acids and water.

CONDITIONS TO AVOID:

Avoid anhydrous ammonia contact with chlorine, which forms a chloramine gas, which is a primary skin irritant and sensitizer,
Avoid contact with galvanized surfaces, copper, brass, bronze, mercury, gold and silver. A corrosive reaction will occur.

INCOMPATIBLE MATERIALS:
Anhydrous ammonia is incompatible with acetaldehyde, acrolein, boron, chloric acid, chlorine monoxide, chlorites, nitrogen tetroxide,

perchlorate, sulfir, tin and strong acids.
HAZARDOUS DECOMPOSITION PRODUCTS:

Anhydrous ammonia decomposes to hydrogen and nitrogen gases above 450 °C (342 °F). Decomposition temperatures may be
lowered by contact with certain metals, such as iron, nickel and zinc and by catalytic surfaces such as porcelain and pumice.

[ Section 11. Toxicologieal Information |

Potential health effects: Ammonia is an itritant and corrosive to the skin, eyes, respiratory tract and mucous membranes. Exposure
to liquid or rapidly expanding gases may cause severe chemical burns and frostbite to the eyes, lungs and skin. Skin and respiratory

related diseases could be aggravated by exposure. The extent of injury produced by exposure to ammonia depends on the duration of
the exposure, the concentration of the liquid, gas or vapor and the depth of inhalation.

Exposure Routes:
Inhalation (vapors, gas), skin and/or eye contact (vapors, liquid, gas).

Symptoms of acute exposure:
Inhalation: Exposure may result in severe imritation and/or bumns of the nose, throat and respiratory tract. May cause dyspnea

(breathing difficulty), wheezing, chest pain, bronchospasm, pink frothy sputum, pulmonary edema or respiratory arrest.
Extreme exposure may result in death from spasm, inflammation or edema. Respiratory injury may appear as a delayed
phenomenon. Pulmonary edema may follow chemical bronchitis. Brief inhalation exposure to 5,000 ppm may be fatal.

Skin: Irritation, corrosive burns, biister formation (vesiculation) may result. Contact with liquid may produce freeze burns
(frostbite) and caustic burns.
Eyes: Vapors may cause severe irritation. Tearing, eye burns, permanent eye damage or blindness may occur. Effects of direct

contact may range from irritation and lacrimation to severe injury and blindness.
Ingestion:  Ingestion is unlikely since the material is a gas under normal atmospheric conditions. If ingested, it may cause burns and
corrosion, severe pain of the mouth, throat, esophagus and stomach or may be fatal

Chronic Exposure:
Repeated exposure to ammonia tay cause chronic itritation of the eves and respiratory tract.

Toxicity:
LCsp - 5131 mg/m? (7338 ppm) to 11,592 mg/m’* (16,600 ppm), 60 minute exposure, Rat.
LDso - 350 mg / kg (Oral / Rat).

Not listed in the National Toxicology Program (NTP).

Not recognized by OSHA as a carcinogen.
Not listed as a carcinogen by the International Agency for Research on Cancer (IARC monograph).
Germ cell mutagenicity information is not available. Reproductive toxicity information is not available,
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| Section 12. Ecological Information ]

Ammonia is harmful to aquatic life at very low concentrations. Notify local health and wildlife officials and operators of any nearby
water intakes upon contamination of surface water.

Toxicity:

Terrestrial plants: LOEC = 3-250 ppm NHs.

Agquatic plants: LOEC = 0.5-500 mg NH5-N/L.

Acute toxicity to invertebrates: 48 h LC50 = 2.94 mg un-ionized NH3-N/L.
Chronic toxicity to invertebrates: NOEC = 0.163- (.42 mg un-ionized NH3/L.
Acute toxicity to fish: 96-h: LC50 = 0.09 - 3.51 mg un-ionized NHa/L.
Chronic toxicity to fish: NOEC = 0.025-1.2 mg un-ionized NH3/L.

Environmental Fate Information: Ammonia dissipates relatively quickly in ambient air and rapidly returns to the soil via
combination with sulfate ions or washout by rainfall. Ammonia strongly adsorbs to soil, sediment particles and colloids in water under
aerobic conditions. Biodegradation of ammonia to nitrate occurs in water under acrobic conditions resulting in a biological oxygen

demand (BOD).

Persistence/Degradability:

Biodegradable in soil. Ozonation in the air. Solubie in water.
Bioaccumulative Potential:

Not applicable.

Mobility in Soil:

No additional information available.

Other Adverse Effects:

No additional information available.

| Section 13. Disposal Considerations

Dispose of unused contents/container in accordance with local/regional/national/international regulations as applicable.

Listed as hazardous substance under the Clean Water Act (CWA) (40 CFR 116.4 and 40 CFR 117.3).

Classified as hazardous waste under the Resource Conservation and Recovery Act (RCRA) (40 CFR 261.22 Corrosive #D002).
Comply with all regulations.

Suitably dituted product may be wtilized as fertilizer on agricultural land.

For hazardous waste regulations information call the RCRA Hotline (800} 424-9346, or visit the US EPA website.

[ Section 14. Transport Infermation ]

US Department of Transportation
HAZARD CLASS: (US Domestic): 2.2 (Non-Flammable Gas)
(International): 2.3 (Poison Gas), subsidiary 8 (Corrosive)

PROPER SHIPPING DESCRIPTION: (US Domeslic): UN1005, Ammonia, Anhydrous, 2.2, RQ, Inhalation Hazard
(International): UN1005, Ammonia, Anhydrous, 2.3, (8), RQ, Poison-Inhalation Hazard
ZOI]c ‘GD”

LABEL / PLACARD: (US Domestic): Non-Flammable Gas

. ' 3 5
< NON-FI.G.IIMHABLEA D

(International): Poison Gas, Corrosive (Subsidiary)

S

IDENTIFICATION NUMBER: UN 1005
ENVIRONMENTAL HAZARDS:
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IMDG, Known Marine Pollutant: No
United Nations Model Regulations, Environmentally Hazardous: No

| Section 15. Regulatory Information |

Subject to the reporting requirements of Section 302, Section 304, Section 312 and Section 313, Title Tl of the Superfiund
Amendments and Reauthorization Act (SARA) of 1986 and 40 CFR 372.

Under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980 (CERCLA), Section 103, any
environmental release of this chemical equal o or over the reportable quantity of 100 pounds must be reported promptly to the
National Response Center, Washington, D.C. (1-800-424-8802).

Emergency Planning & Community Right to Know Act, (EPCRA) extremely hazardous substance, 40 CFR 355, Title ITI, Section 302
— Ammonia, Threshold Planning Quantity (TPQ) 500 pounds.

Toxic Substances Control Act (TSCA): Listed in the TSCA Inventory.
EPA Hazard Catcgories — Immediate: Yes; Delayed: No; Fire: No; Sudden Release: Yes; Reactive: No

Clean Air Act — Section 112(r): Listed under EPA’s Risk Management Program (RMP), 40 CFR Part 68, at storage/process amounts
greater than the Threshold Quantity (TQ) of 10,000 pounds (ammonia, anhydrous).

Anhydrous ammonia is listed under Department of Homeland Security regulation 6 CFR Part 27, Chemical Facility Anti-Terrorism
Standards at storage / process amounts greater than the threshold quantity of 10,000 pounds (ammonia, anhydrous).

Occupational Safety & Health Administration (OSHA): This material is considered to be hazardous as defined by the OSHA. Hazard
Commumication Standard 29 CFR 1910.1200. This material is subject to Process Safety Management requirements of 29 CFR
1910.119 if maintained on-site, including storage / process, in quantities of 10,000 pounds (ammonia, anhydrous) or greater.

| Section 16. Other Information ]

Preparation Information: Revision Date May 1, 2015 Prepared by: HIS
Replaces all previously dated versions.

Revisions to this Safety Data Sheet have been created to comply with the requirements of the OSHA Hazard Communication Final
Rule issued in 2012 (HazCom 2012).

Acronyms: .
ACGIH; American Conference of Governmental Industrial Hygienists

ANSI: American National Standards Institute

CAS: Chemical Abstracts Service

CFR: Code of Federal Regulations

DHS: Department of Homeland Security

DOT: Department of Transportation

EPA: Environmental Protection Agency

HMIS: Hazardous Materials Identification System
[ARC: International Agency for Research on Cancer
IDLH: Immediately Dangerous to Life or Health
IMDG: International Maritime Dangerous Goods
NFPA: National Fire Protection Association

NIOSH: National Institute for Occupational Safety and Health
NTP: National Toxicology Program

OSHA: Occupational Safety and Health Adminisiration
PEL: Permissible Exposure Limit

PPM: Parts Per Million

RCRA: Resource Conservation and Recovery Act
REL: Recommended Exposure Limit

SCBA: Self Contained Breathing Apparatus
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STEL: Short Term Exposure Limit
TLV: Threshold Limit Value
TWA: Time Weighted Average

Disclaimer:

The information, data, and recommendations in this safety data sheet relate only to the specific material designated herein and do not
relate to use in combination with any other material or in any process. To the best of our knowledge, the information, data, and
recommendations set forth herein are believed to be accurate. We make no warranties, either expressed or implied, with respect
thereto and assume no liability in connection with any use of such information, data, and recommendations. Judgements as to the
suitability of the information contained herein for the party’s own use or purposes are solely the responsibility of that party. Any party
handling, transferring, transporting, storing, applying or otherwise using this product should review thoroughly all applicable laws,
rules, regulations, standards and good engineering practices. Such thorough review should ocour before the party handles, transfers,
transports, stores, applies or otherwise uses this product.
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735 DAVISVILLE ROAD, THIRD FLOOR
SOUTHAMPTON, PA 18966-3200
215-322-1238 FAX 215-322-7791
www.tannerind.corri

@ANNER INDUSTIRIES, INC.

ANHYDROUS AMMONIA SPECIFICATIONS

Metaliurgical Grade
Ammonia { NH,) Assay 99.9965% Minimum
Ammonia { NH3) Assay 99.9990% Typical
Water 33 ppm Naximum
WQter <10 ppm Typical
on 2 ppm Maximum
Oil ippm Typical

Revision: August 01, 2009
Supercedes: June 01, 2001

Approval: QC/Q@

NATIONAL AMMONIA, BOWER AMMONIA AND CHEMICAL NORTHEASTERN AMMONIA, HAMLER INDUSTRIES




DocuSign Envelope ID: 3DCD9993-5725-4748-BE50-54404BOFD026
EXHIBITE

City of Denton
IFB# 6530

‘CONFLICT OF INTEREST QUESTIONNAIRE
CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ

For vendor or other person doing business with local governmental entity i
This questionnaire reflects changes made to the law by ILB. 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 govemment entity not later than the 7th business day afier
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 whe has u business relationship with loea) gover-nenta;:nﬁty.
M /A

ﬂ D Check this box if you are filing an update to a previoualy filed questionmaire,

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

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

l:' 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 povermmental entity?

D Yes D No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the focal govemment officer serves as an
officer or director, or holds en ownership of one percent ar more?

]:I Yes I_——,NO

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

i @ I bave no Conflict of Interest to disclose,
& /l
—Ai] ¢/19/17

Signature of vendor doing business with the governmental entity Date
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