
ORDINANCE NO. 2015 -116

AN ORDINANCE ACCEPTING COMPETITIVE PROPOSALS AND AWARDING A

CONTRACT FOR THE PURCHASE OF WATER TREATMENT CHEMICALS FOR THE CITY
OF DENTON WATER PRODUCTION AND WATER RECLAMATION DIVISIONS; AND
PROVIDING AN EFFECTIVE DATE ( RFP 5725- AWARDED TO HIGHEST RANKED
PROPOSER FOR EACH ITEM AS SHOWN ON EXHIBIT A OF ORDINANCE IN THE THREE

3) YEAR NOT -TO- EXCEED AMOUNT OF $ 4,200,000). 

WHEREAS, the City has solicited, received and evaluated competitive sealed proposals for
the supply of water treatment chemicals in accordance with the procedures of State law and City
ordinances; and

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

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

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS: 

SECTION 1. The items in the following numbered request for proposal for materials, 
equipment, supplies or services, shown in the " Request for Proposals" on file in the office of the

Purchasing Agent, are hereby accepted and approved as being the most advantageous to the City
considering the relative importance ofprice and the other evaluation factors included in the request
for proposals. 

RFP ITEM

NUMBER NO VENDOR AMOUNT

5725 1 DPC Industries, Inc. Exhibit A
5725 2 -3 FSTI, Inc. Exhibit A
5725 4, 10 Pencco, Inc. Exhibit A
5725 5 TDC, LLC Exhibit A
5725 6 Brenntag Southwest, Inc. Exhibit A
5725 7 Chemtrade Chemicals US LLC Exhibit A
5725 8 Tanner Industries, Inc. Exhibit A
5725 9 Polydyne, Inc. Exhibit A
5725 11 Air Liquide Industrial U.S. LP Exhibit A
5725 12 PVS Technologies, Inc. Exhibit A



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

SECTION 3. Should the City and person submitting approved and accepted items and of the
submitted proposals wish to enter into a formal written agreement as a result of the acceptance, 
approval, a ad award itig ofthe proposals, the Ci ly 1 aiiager m his designated representative is hereby
arrtliorized to c ecrrte the written contract; provided that the written contract is in accordance with
tl' e tells, conditiorls, specifications, standards, quantities and specified sums contained in the
Proposal and related documents herein approved and accepted. 

SECTION 4. The City Council oftli t. "ity ol"Denton, Texas liereby expressly delegates the
authority to take any actions than may be regt,u rred or permitted to be poi formedtied ley, the City ofDenton
under the RFP 5725 to the City Manager of the City of Denton, 1 exas, or l a, is designce. 

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

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

PASSED AND APPROVED this 4 day of 2015. 

00

11 IMS WATTS, MAYOR

ATTEST: 

JENNIFER WALTERS, CITY SECRETARY
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CONTRACT BY AND BETWEEN
CITY OF DENTON, TEXAS AND DPC INDUSTRIES INC. 

RFP # 5725 - WATER TREATMENT CHEMICAL) 

b
THIS CONTRACT

Il'C lraalaa, ta °ies ham. 
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entered into this 2015, A 1 2b15, grad between

rs made and

oration whose 1?4rest 1
wr referred to as ulaplier, and the C] TV
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tEN
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TEXAS, a home rule
l r, rc. na "alta• , , "" 

DENTON, 
municipal corporation hereinaller referred to as " City to be effective

upon approval of the Denton City Council and subsequent execution of this Contract by theDenton City Manager or his duly authorized designee. 

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

SCOPE OF SERVICES

Supplier shall provide products in accordance with the City' s RFP #5725 -WaterTreatment Chemicals, 
a copy of which is on file at the office of Purchasing Agent andincorporated 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: 
a) Special Fernas and Conditions (Exhibit " "A ") 
b) 

City of Denton 's 8111 # 5725( 1 ";aMail " B " on file at the office of the Purchasing Agent) c) City of Denton Standard fernis and Conditions (Exhibit " C") d) l "o rm (` l( - CO" ili t of 11̀1( erest Questionnaire ( Exhibit " D"). 
e) SuPplict-'s Proposal. ( Exhibit " E""), 

t "laese docuanents male ill) tlae Coantrl;act cfcacunaents aand whaat is called for, by acne shall beas binding as al called fog by all, In the event o'l` an in, onsistency or c. nf1ict in ally of the
Provisions of the Contract doctararerals, the inconsistency or- Conflict shall be resolved' by givingl rcccderrcc i n to Ilae rv1°rttera as rec,raaerat tla( rira to the contract doc.rrr11Cilts ire the order in whichthey are listed above. ve. l hese; cloc unaents shall be referred to collectively as " w, t. oniraact17oeuntents. " 
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IN WITNESS WHEREOF, the parties of these presents have executed this agreement in
the year and day first above written. 

ATTEST: 

JENNIFER WALTERS, CITY SECRETARY

BY: Qeft- 

APPROVED AS TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY

J, 

B 

ti()R1 " I I} 

fate: 

NATURE

x

Title: :,.., . , _... 

PHONE NUMBER

FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

1itGFC. CA MIP1 11 111,,  MANAGER

Date
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 184, 275. Pricing shall be per Exhibit E attached. 

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. 

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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as
determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. The supplier must
subi'uit or inake available the titan ut tuners jriciqg sheet used to calculate the bid . 
proposal, to participate in the escalation /de- escalation clause. 

Deliv me

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F. O.B. point of delivery unless otherwise specified in the Supplemental Tenns 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 tior 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. 

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

Page 7 of 24



performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of 1% or greater. If an overpayment of 1% or greater occurs, the reasonable cost of

the audit, including any travel costs, must be borne by the Contractor which must be payable
within five (5) business days of receipt of an invoice. 

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. 

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
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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: 

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

B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 
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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time
specified 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
postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or
remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901 B Texas Street

Denton, Texas 76209
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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 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
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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 901 B 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 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

Page 15 of 24



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, iri 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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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
fling 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 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. 
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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 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. 
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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, 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

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. I Oa - l Od) 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. 
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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) § 36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

NFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or oth Uerson dtyitt business with lo. cal govcrnme ill ttN t tdtit+ 
This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

Name of c op who has a busincss, relationship with local governmental entity. 

Check this box if you are tiling an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7 °i business day after the
date the a iginally filed agues ionua re becomes incompIc'ie, or inaccurate. 

p .... Name of local government officer with whom filer has an employment o r business relationship. 

E
Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer 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. is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Yes m] No

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

00 Yes No

C. is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

El Yes [-.] No

D. Describe each affiliation or business relationship. 

I have no Conflict of Interest to disclose. 

Signature of person doing business with the governmental entity Date



EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: DPC INDUSTRIES

Principal Place of Business ( City and State) Cleburne, Tx

EST, Estimated NSF60

Item ANNUAL UOM Product Description Unit Price Extended Price Delivery ARO Certified? 
QTY I I ( Days) Yes or No

I 1 180, 000 ) C, bs. I Liquid Chlorine ( Bulk - Full Truckload Shipments) 
0. 2835 II $ 51, 030.00 1 3 1 YES

Payment Term Discounts

Additional

Payment Terms Discount

Invoice Paid in 15 days
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND FSTI, INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 2 day of 1 r"d A.D., 2015, 

by and between FSTI Inc. a corporation, whose address is 6300 Bridge Pkwy Ste 1 - 200, Austin, 
TX 78730, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions ( Exhibit "A") 
b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions ( Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which
they are listed above. These documents shall be referred to collectively as " Contract
Documents." 
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IN WITNESS WHEREOF, the parties of these presents have executed this agreement in
the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

M

BY: 

SUPPLIER

AUTHOR -17PO SIGNATURE

Date: 

Name: Ilk fdFPte

All

r 

lvw
Title:  

p, 

PHONE

NUMBERmmmmmm
I Z Z  

FAX NUMBER ..° 

CITY OF DENTON, TEXAS° 

BY:  ._..... a

GEORGE ;:',. CAMPBELL, CITY MANAGER

Date:_.... 4 12 / l _5
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 320, 500. Pricing shall be per Exhibit E attached. 

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. 

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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-I%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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 Terns 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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F. O. B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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 ofeach 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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 
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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or
remedy provided by law. 
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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. 

3 1. INDEMNITY: 

A. Definitions: 

i. " Indemnified Claims" shall include any and all claims, demands, suits, causes of action, 
judgments and liability of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901B Texas Street

Denton, Texas 76209
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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 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
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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 901 B 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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 shill 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 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. 
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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 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. 
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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, 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- 

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

2) An end product manufactured in the United States, if the cost of its components mined, 
produced, or manufactured in the United States exceeds 50 percent of the cost of all its

components. Components of foreign origin of the same class or kind as those that the agency
determines are not mined, produced, or manufactured in sufficient and reasonably available

commercial quantities of a satisfactory quality are treated as domestic. Scrap generated, 
collected, and prepared for processing in the United States is considered domestic. 
iv. ' End product" means those articles, materials, and supplies to be acquired under the contract

for public use. 

v. " Foreign end product" means an end product other than a domestic end product. 

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

B. The Buy American Act (41 U.S. C. I Oa - l Od) 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. Sclection of rejection of the submittal does not affect this right. 
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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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE FORM CIQ
For vendor or other person doing business with local governmental entity
This questionnaire reflects changeses made to t-  q  g he law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

W. . m........ .__.. _....... ._ m........ _ ..... . ....... 

y Name of person who has a busines s relationship with local governmental entity. 
e_. ........_.. — .. ..__ .._.. _..- 

2

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7`h business day after the
date the originally filed questionnaire becomes incomplete or inaccurate.) 

3 Name of local government officer with whom filer has an employment or buWWWWWsiness relationship. nship. 

Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Yes F- 1 No

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

D Yes No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

J Yes 1— J No

D. Describe each affiliation or business relationship. 

m ..........

havc no Conflict ... .. 

4 ..

of Interest to disclose. 

5

Signauc a B rw uc  . t .. cv urra w d entity . Date



EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Payment Term Discounts

Additional Discounl

Payment Terms % 

Invoice Paid in 15 days 0. 00% 

rMl

Respondent' s Business Name: FSTI

Principal Place of Business ( City and State) Austin, TX

Estimated NSF60
Item EST. ANNUAL

Uom Product Description Unit Price Extended Price Delivery ARO Certified? 

QTY Days) Yes or No

Sodium Hypochlorite 10% Bulk (3, 500- 5, 000 gallon
2 300,000 Wet Lbs. truckloads) 0. 0550 16, 500.00 1- 3 Yes

Sodium Hypochlorite 12. 5% Bulk (3, 500- 5, 000 gallon
3 1, 300, 000 Wet Lbs. truckloads) 

0. 0590 76,700.00 1- 3 Yes

Payment Term Discounts

Additional Discounl

Payment Terms % 

Invoice Paid in 15 days 0. 00% 

rMl



CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND PENCCO, INC. 

RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 2/ day of A.D., 2015, 

by and between PENCCO, Inc. a corporation, whose address is P. O. Box 600, San Felipe, TX

77473, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire ( 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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

AI FI`19OlI;C SIGNh

Date: 

Name: Sarah Duffy

Title: Bid Sec. 

979 - 885 -0005

PHONE NUMBER

979 - 885 -3208

FAX NUMBER

CITY OF DENTON, TEXAS

GE:0k7('', C
t4' 

PI34 IA,, CITY MAMA, E.IR . 

Late:_ 
v k! 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 1, 312,923. 00. Pricing shall be per Exhibit E attached, 

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. 

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

dentonpurchasin 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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 I of 4 boxes, and ( d) 
the number of the container bearing the packing list. The Contractor shall bear cost of packaging. 
Deliverables shall be suitably packed to secure lowest transportation costs and to conform to all
the requirements of common carriers and any applicable specification. The City's count or
weight shall be final and conclusive on shipments not accompanied by packing lists. 

4. SHIPMENT UNDER RESERVATION PROHIBITED: The Contractor is not authorized to

ship the deliverables under reservation and no tender of a bill of lading will operate as a tender of
deliverables. 

5. TITLE & RISK OF LOSS: Title to and risk of loss of the deliverables shall pass to the City
only when the City actually receives and accepts the deliverables. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F. O.B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( "IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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 l5th 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the

acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901 B Texas Street

Denton, Texas 76209
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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 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. 
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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, 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 ( l) of this definition, 

plus allocable overhead costs, but excluding profit. Cost of components does not include any
costs associated with the manufacture of the end product. 

iii. "Domestic end product" means - 

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

2) An end product manufactured in the United States, if the cost of its components mined, 

produced, or manufactured in the United States exceeds 50 percent of the cost of all its

components. Components of foreign origin of the same class or kind as those that the agency
determines are not mined, produced, or manufactured in sufficient and reasonably available
commercial quantities of a satisfactory quality are treated as domestic. Scrap generated, 
collected, and prepared for processing in the United States is considered domestic. 
iv. ' End product" means those articles, materials, and supplies to be acquired under the contract

for public use. 

v. " Foreign end product" means an end product other than a domestic end product. 

vi. " United States" means the 50 States, the District of Columbia, and outlying areas. 
B. The Buy American Act (41 U.S. C. I Oa - l Od) 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. 
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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) § 36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or other person doing business with local governmental entity
This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176.006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

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

Na9 me of person who has a business relationship with local governmental entity, 

Sarah Duffy, Bid Sec., Pencco, Inc. 

rr

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7'" business
day after the date the originally filed questionnair2 becomes incomplete or inaccurate.) 

3 Name of local government officer with whom filer has an employment or business relationship. 
N/ A

Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

El Yes ® No

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

El Yes _ K] No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes M No

Do Describe each affiliation or business relationship. 

None

I have no Conflict of Interest to disclose. 

5

4/9/ 15

ature of person doing busin s e go, ernme t.a. l entity Date

ah Dutl , Bitisec'. ................ .............. . ........ 
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EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Payment Term Discounts

Additional Discount

Payment Terms % 

Invoice Paid in 15 days 1. 00% 
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Respondent' s Business Name; Pencco, Inc. 

Principal Place of Business (City and State) San Felipe, TX

EST. E ST. Estimated N51` 60
Item

1. 10 M Product Description Unit Price Extended Price DeliverVARO Certilied? 

QT, Days) Yes or No

4 180, 000 et Lbs. Flurosilicic Acid 23% ( 4, 000 - 4, 500 gallon truckloads) 
0. 2665 47,970.00 7- 14 days YES

10 5, 000, 000 Wet Lbs. Liquid Ferric Sulfate 60% Solution
0. 07025 351,250.00 ij 3-.S days YES

Payment Term Discounts

Additional Discount

Payment Terms % 

Invoice Paid in 15 days 1. 00% 

Page 24 of 24





CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND TDC L.L.0

RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 2 / day of / A.D., 2015, 

by and between TDC L.L.C. a corporation, whose address is 1916 Farmerville Highway, 
Ruston, LA 71270, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit "B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

Documents." 

RFP # 5725
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IN WITNESS WHEREOF, the parties of these presents have executed this agreement in
the year and day first above written. 

APPROVED AS TO LEGAL FORM: 
ANITA BURGESS, CITY ATTORNEY

BY: f

Name - 

Title: 

T' 

Title: 

5bo . . ..... 

PHONE NUMBER

ILI

FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

GEOkG—E'(', ( 1XM1,`BF1T[,, (]' r" MANAGER

Date: 2 //iE-- 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 1, 100,000. Pricing shall be per Exhibit E attached.. 

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. 

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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-]%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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. 

RFP # 5725
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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. 

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. 

RFP # 5725
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F. O. B. point of delivery unless otherwise specified in the Supplemental Terns 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 
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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 fled or reasonable evidence indicating probable filing of such claims; 
iii. failure of the Contractor to pay Subcontractors, or for labor, materials or equipment; 
iv. damage to the property of the City or the City' s agents, employees or contractors, 
which is not covered by insurance required to be provided by the Contractor; 
v. reasonable evidence that the Contractor' s obligations will not be completed within the

time specified in the Contract, and that the unpaid balance would not be adequate to

cover actual or liquidated damages for the anticipated delay; 
vi. failure of the Contractor to submit proper invoices with purchase order number, 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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 l5th 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time
specified 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901 B Texas Street

Denton, Texas 76209
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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 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. 
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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, 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

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. I Oa - IOd) 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. 
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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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

I " I ...   _ . 

CONFLICT OF INTERES .........._.. ......,

m __ — .... _...,._ . __..,....._._ __ _... 

QUESTIONNAIRE - FORM CIQ
r .......... .. i w " .__.

IT

ntltFor vendor or other person doin business with localow trttmt water] a

This questionnaire reflects changes made to the law by H. B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 00]( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a Ili
Class C misdemeanor. 

1 Name of person who has a business relationship with local governmental entity, 

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

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7 °i business day after the
date the on gnat l nnaide becomes inconmletc or inaccanatc ) 

3 Name of local government officer with whom filer has an employment or business relationship. 

a_..._ 

Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer has an employment or other business relationship as

defined by Section 176. 001( l -a), Local Government Code. Attach additional pages to this Form CIQ as necessary. 

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

jr
1.. Yes l No

B. Is the filer of the questionnaire receiving or likely to receive taxable income, other than investment income, from or at the direction of the local
governmentofficer named in this section AND the taxable income is not received from the local governmental entity? 

Yes No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

1- 11 Yes [ -_:] No ' 

D. Describe each affiliation or business relationship. 

l"have no Conflict of Interest to disclose. 

m.. _.. .. 

l

a , r r care of person ale $ iv business wi t the governmental entity Date



EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name] TDC

Principal Place of Business ( City and State) I RUSTON, LA

EST, Estimated NSF60

Item ANNUAL uom Product Description Unit Price Extended Price DdlveryARO certified? 

QTY (
Days) Yes or No

5 1, 000, 000 Dry Lbs. Liquid Caustic Soda - 50% Diaphragm Grade ( Dry Basis Pounds - 
3, 500 - 4,000 gallon truckloads) $ 0. 2200 $ 220,000.00 1- 2 Days Yes

Payment Term Discounts

Payment Terms

Invoice Paid in 15 days M1
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND BRENNTAG SOUTHWEST, INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 2_ day of /'/ A.D., 2015, 

by and between Brenntag Southwest, Inc. a corporation, whose address is 1632 Haden Road, 

Houston, TX 77015, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit "B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest. Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

Documents." 



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

the year and day first above written. 

ATTEST: 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

BY.: 
o

SUPPL _ 

BY: 

AIJ 'IIILORIZED SIGNA . RE

Date: 

Name: James H. Taylor

Title: President

972) 218 -3500

PHONE NUMBER

972) 218 -3501

FAX NUMBER

CITY OF DENTON, TEXAS

BY. .. . M

A, C. CAMPBELL,, CftY MXNACER

Date: VZ //// 5
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 398, 000. Pricing shall be per Exhibit E attached. 

The uantities 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. 

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

dentonpurchasinggcityofdenton .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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-I%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. The supplier must

submit or make available the manufacturers pricinE sheet used to calculate the bid

proposal, to participate in the escalation /de- escalation clause. 

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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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. 

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, 
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. 
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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 fling of such claims; 
iii. failure of the Contractor to pay Subcontractors, or for labor, materials or equipment; 
iv. damage to the property of the City or the City' s agents, employees or contractors, 
which is not covered by insurance required to be provided by the Contractor; 
v. reasonable evidence that the Contractor' s obligations will not be completed within the

time specified in the Contract, and that the unpaid balance would not be adequate to

cover actual or liquidated damages for the anticipated delay; 
vi. failure of the Contractor to submit proper invoices with purchase order number, 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 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
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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 ( l 0) calendar days after receipt of payment from the City. 

19. WARRANTY - PRICE: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 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
Materials Management Department

901B Texas Street

Denton, Texas 76209
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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 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
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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. 

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. 
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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 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. 
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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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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Exhibit D

C ..._ ONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or other person doing business with local governmental entity
This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176.006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

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

Name of person who has a business relationship with local governmental entity. 
Brenntag Southwest, Inc. 

K Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7' h business
day after the date the originally filed questionnaire becomes incom Este or inaccurate. 

3 Name of local government officer with whom filer has an employment or business relationship. 

NONE

Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Yes
X

No

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

i Yes No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

lt Yes
f

No

D. Describe each affiliation or business relationship. 
NONE

41 r7iJA I I have no Conflict of Interest to disclose. 

SWWWWW_  
u

April 10, 2015

Signature of person doing business 4d, the governmental entity Date
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EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND CHEMTRADE CHEMICALS US LLC

RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 21 day of / i A.D., 2015, 

by and between CHEMTRADE CHEMICALS US LLC a corporation, whose address is 90 East
Halsey Road, Parsippany, NJ 07054, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions ( Exhibit " C") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

r

S I' PL "PIR

BY, 

AUTHORIZED SIGNATURE

Date: 

Name: PARUL KACHHIA - PATEL

Title: MARKETING SPECIALIST

800 - 631 - 8050

PHONE NUMBER

973 - 515 - 4461

FAX NUMBER

CITY OF DENTON, TEXAS

GEORGE (w ". CAMPBELL, (" ry MANAGER

WWWAM
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Exhibit A

Special Terms and Conditions

Total Contract Amount
The contract total shall not exceed $ 140, 000. Pricing shall be per Exhibit E attached. 

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. 

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

dentonpurchasin 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as
determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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 I of 4 boxes, and ( d) 
the number of the container bearing the packing list. The Contractor shall bear cost of packaging. 
Deliverables shall be suitably packed to secure lowest transportation costs and to conform to all
the requirements of common carriers and any applicable specification. The City's count or
weight shall be final and conclusive on shipments not accompanied by packing lists. 

4. SHIPMENT UNDER RESERVATION PROHIBITED: The Contractor is not authorized to

ship the deliverables under reservation and no tender of a bill of lading will operate as a tender of
deliverables. 

5. TITLE & RISK OF LOSS: Title to and risk of loss of the deliverables shall pass to the City
only when the City actually receives 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 

Page 6 of 24



l 3. 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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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 l5th 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 ( l) which have
been previously asserted in writing and not yet settled, ( 2) arising from defective work appearing
after final inspection, ( 3) arising from faiture 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or
remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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 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. 
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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, 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

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. I Oa - l Od) 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. 
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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) § 36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions



Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE _ FORM CIQ
For vendor or other person [.lout business with local governmental entity

This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176.006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

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

1— Namne of erson who has a business relationship with local governmental e. nti ty. 

ECheck this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7th business
da after the date thll filed uoalictprnre becomes incom late or eataccurate.) 

3 Name of local government officer with whom filer has an employment or business relationship. 

Name of Officer

This section, ( item 3 including subparts A, 13, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

e° 

t u Yes -- No

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

Yes ....... No

C. is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

E:1 Yes E:1 No

D. Describe each affiliation or business relationship. 

4
I have no Conflict of Interest to disclose. 

5

Signature of person doing business with t.._ - g he governmental entity Date
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EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: Chemtrade

Principal Place of Business ( City and State) Parsippany, NJ

EST, 
Unit

Estimated NSF60

Item ANNUAL Uom Product Description Extended Price Delivery ARO Certified? 

QTY
Price Days) Yes or No

7 300, 000 Wet Lbs Liquid Arrunonium Sulfate 3840% ( LAS) ( 3, 000 -3, 500 gallon truckloads) 0.08 24, 000.00 2.3 DAYS YES

Payment Term Discounts

Additional Discount

Payment Terms

Invoice Paid in 15 days 0. 00% 



Exhibit D

LIA•. • ' ,' • 

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or other person doing business with local governmental entity
This questionnaire reflects changes made to the law by H. B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176.001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

M Name of person who has a business relationship with local governmental entity. 
WWW WWWWWWWW ........ 

CHENfRADE CHEMICALS US LLC

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7 "' business day after the
date the originally fdc <i r. oalirrtwnaire becomes rrfic.orrt stele or q rrr k. ura t:e. 

3 Name of local government officer with whom filer has an employment or business relationship. 

Name of Officer

This section, ( item 3 including subparts A, 13, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire'? 

j 
r --•— t yes t— 1 No

B. Is the filer of the questionnaire receiving or likely to receive taxable income, other than investment income, from or at the direction of the local
governmentoffi cer named in this section AND the taxable income is not received from the local governmental entity? 

I ll Yes 0 No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes E:] No

D. Describe each affiliation or business relationship. 

4
inflict of Interest t disclose. 

o

FEBRUARY 6, 2015

Signature of person doing business with the governmental enlrly Date

PARUL KACFHIA— PATEL, MARKETING SPECIALIST

RFP 5725 - Main Document



EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: l Chemtrade



CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND TANNER INDUSTRIES INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this Z / day of  A.D., 2015, 

by and between Tanner Industries Inc. a corporation, whose address is15 Davisville loo a
Third Floor, Southampton, PA 18966 -3200, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit `B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

BY: 

SUPPLIER

BY Al"d 11 1
AUTHORIZED SIG TURE

Date: 

Name: - kAjr

VTitle: - W fli

2 1Z

PHONE NUMBER

7 7Y/ 
FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

4 "rE0RG1:,'C. CAMPBELL, Ciry MANAGER

Date: 4121115— 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 146,000. Pricing shall be per Exhibit E attached. 

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. 

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 _(a 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation/ de- escalation price adjustment annually. The

escalation/ de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award date. 
Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the
supplier or the Cities responsibility to request a price adjustment annually in writing. If no request
is made, then it will be assumed that the bid price will be in effect. The supplier must submit or

inake available the manufacturers pricing sheet used to calculate the bid proposal, to
participate in the escalation /de- escalation clause. 

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F.O.B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( "IIRIRA) 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. § 1251 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 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. 
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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. 

GepAfaeter- to sueh extent as may be necessary on aceoupA ef--- 
i. delivery ef defective or- non confoFmipig-deliver-Ables by the CePAfaetor-,- 

1 = 1= he- ' ity, ho l l e% I ae e ia pay t- r.! y. ..1ay ne t- cI wi- l e - -t1= 

ii. third ,.. Fty elaims, w-hieh are of cover-ea by the insufance „ hie the Contran__tor

quired to

1 cif r r - a n X11 is en - i t  ; t g p l bl lines tickh-- Oaims. 

iii. ; 

iv. dallg -ttpklFety s ' ic C ` ate g tnplay. orctstct

wWeh is not eevered by insufanee required to be provided by the Centr-aetan, 
v. reasonable evidenee that the Cen# aeter' s

the time speeified in the Gentfaet, and that the tmpaid balanee would not be adequate to

cover actual or- liquidated damages for the andeipated delay; 
vi. , wit

all required attaohments and supporting deetffnef4atien; e
vii. 

Des. 

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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All bookss __ a records ' ll be a available t 50 i

radios of the City of Denton. The cost of the audit will be borne by the City unless the audit
reveals an overpayment of 1% or greater. If an overpayment of 1% or greater occurs, the

reasonable cost of the audit, including any travel costs, must be borne by the Contractor which
must be payable within five (5) business days of receipt of an invoice. 

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. 
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
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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: 

A. The GepAfaeter waffafAs the priees quoted in the Offer are no higher than the Gentraeter-'s

ouffent pr-iees on orders by others for like deliverables under similar terms of pufehase-. 
B. 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. 
C. 44eTthe " it ra 

a t • 1, o ao;., o, ,. e, , „ ao,. .,,; i.,,. t r,,, 

u•.., v, va.ia. i., iv. .. .,. e... e.... lee .....— . .,......— __ P »____....._. 

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. 
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21. WARRANTY - DELIVERABLES: Prior to delivery into City' s storage vessel the
Contractor As 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. , the waffanty period sha4l be at least one year- from
4it date n f -lhe.. li l l < tta d t - cal ac:c pt n  l nent

deliverables. If du the  ° arty pert „ a 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 - 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. The City shall endeavor- to give the CepAr -aete

breaeh of waffanty, btA failure to give timely notiee sha4l not impair- the City' s rights under
seetien. 

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
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. 
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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. The Cont titer- sha4

the for- - the —diminished va4ue— e the — defect= e or- mn eeafefming deliverables e

aeeeptanee eeeufs after final p h amatmt will be refunded to the City by the
Gentraetor. 

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

postjudgment 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
remedies under the Contract are cumulative and are not exclusive of any other right or remedy

provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 elude

mean the sale of defective or non - conforming deliverables, negligence, willful misconduct
or a br-eaeh of any legally imposed stfie+ liability stand,« l
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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
Materials Management Department

901B Texas Street

Denton, Texas 76209

vii. The " other" insurance clause shall not apply to the City where the City
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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 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 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
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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. 
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. 

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
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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 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
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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 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, 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
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. IOa - IOd) 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. 
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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) §36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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 perf6r[nance or observance whenever and to
whatever extent possible without delay. The Respondent shall initnediately notify the City of
Denton 11rocurement 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 perronnance in the future. No
delay, failure, or waiver of either Party' s exercise or partial exercise of any right or remedy Linder
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. 

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. 

1. Final negotiated contract

2. RFP/Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

CONFLICT OF INTE --REST QUESTIONNAIRE - FORM CIQ - .......- ..____- 

elreflect chances made t lthe law by' tH.Bt14 g Regular Session. — 91, 80th Leg., questionnaire . to th .

n
For vendor

This q g

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

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

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

p ness reiati,o– n"siii with local...g—ov . i —_ ..- .— 
m ... —.

m... 

1^ hlatne of erson who his a buss _ p gove °nmental erdtity. 

Check this box previously file....___. —. ..... .. 

LL ^^^— 

2
if you are filing an update to a previo d questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7th business
o date .. .. ...— 

y ate the ora m IN t
q

sfiorrnaire becomes ant rp I tp ow inaccurate. day the d

3 Name of local government officer with whom filer has an employment or business relationship. 

d8iwed

e, }, tete
ame f tfficer . 

sectibYr iction a; ocasl C oV mment Co etA tac'U,Rddtid61 pages °o vs
ormw  the ecessayan employment or other business relationship as

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Ycs _— _ . ....... ._ . .......... 

B. 
Is the

gone

of the g
D the taxable income is not received from the local governmental entity ?_ 

on of the

local government
a uestionnaire receiving or likely to receive taxable income other than investment or at the direction

ent officer named in this section
mm... 

Y"as ___ ... 

C. 
Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as
an officer or director, or holds an ownership of 10 percent or more? 

1, r

D. Describe each affiliation or business relationship. 

4
I have no Conflict of Interest to disclose. 

5

Signature of person doing business with the governmental yentit
Bate
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND POLYDYNE INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 21 day of r° ' , A.D., 2015, 

by and between Polydyne Inc. a corporation, whose address is l Chemical Plant 1 oad, 

Riceboro, GA 31323, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

BY

1

SUPPLIER

BY: 

AUTH0RIZ l °.) SICNATURE

Date. 

Name: Mark Schlag

Title. Vice - President

912) 880 -2035

PHONE NUMBER

912) 880 -2078

FAX NUMBER

CITY OF DENTON, TEXAS

BY:/ 

GEORGE;' C. (.' AMPBELL, C:' ITY MANAC 1""._ 11

Date: 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 291, 150. Pricing shall be per Exhibit E attached. 

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. 

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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-I%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F.O.B. point of delivery unless otherwise specified in the 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, 
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
thejob. 
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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 ( "IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 

Page 17 of 24



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 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. 
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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 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. 
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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, 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

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. I Oa - l Od) 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. 
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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) § 36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions



Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE _ FORM CIQ
For vendor or other person [.lout business with local governmental entity

This questionnaire reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176.006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

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

1— Namne of erson who has a business relationship with local governmental e. nti ty. 

ECheck this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7th business
da after the date thll filed uoalictprnre becomes incom late or eataccurate.) 

3 Name of local government officer with whom filer has an employment or business relationship. 

Name of Officer

This section, ( item 3 including subparts A, 13, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

e° 

t u Yes -- No

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

Yes ....... No

C. is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

E:1 Yes E:1 No

D. Describe each affiliation or business relationship. 

4
I have no Conflict of Interest to disclose. 

5

Signature of person doing business with t.._ - g he governmental entity Date
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EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: Chemtrade

Principal Place of Business ( City and State) Parsippany, NJ

EST, 
Unit

Estimated NSF60

Item ANNUAL Uom Product Description Extended Price Delivery ARO Certified? 

QTY
Price Days) Yes or No

7 300, 000 Wet Lbs Liquid Arrunonium Sulfate 3840% ( LAS) ( 3, 000 -3, 500 gallon truckloads) 0.08 24, 000.00 2.3 DAYS YES

Payment Term Discounts

Additional Discount

Payment Terms

Invoice Paid in 15 days 0. 00% 



Exhibit D

LIA•. • ' ,' • 

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or other person doing business with local governmental entity
This questionnaire reflects changes made to the law by H. B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176.001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

M Name of person who has a business relationship with local governmental entity. 
WWW WWWWWWWW ........ 

CHENfRADE CHEMICALS US LLC

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7 "' business day after the
date the originally fdc <i r. oalirrtwnaire becomes rrfic.orrt stele or q rrr k. ura t:e. 

3 Name of local government officer with whom filer has an employment or business relationship. 

Name of Officer

This section, ( item 3 including subparts A, 13, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire'? 

j 
r --•— t yes t— 1 No

B. Is the filer of the questionnaire receiving or likely to receive taxable income, other than investment income, from or at the direction of the local
governmentoffi cer named in this section AND the taxable income is not received from the local governmental entity? 

I ll Yes 0 No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes E:] No

D. Describe each affiliation or business relationship. 

4
inflict of Interest t disclose. 

o

FEBRUARY 6, 2015

Signature of person doing business with the governmental enlrly Date

PARUL KACFHIA— PATEL, MARKETING SPECIALIST

RFP 5725 - Main Document





EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: l Chemtrade





CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND TANNER INDUSTRIES INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this Z / day of  A.D., 2015, 

by and between Tanner Industries Inc. a corporation, whose address is15 Davisville loo a
Third Floor, Southampton, PA 18966 -3200, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit `B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

BY: 

SUPPLIER

BY Al"d 11 1
AUTHORIZED SIG TURE

Date: 

Name: - kAjr

VTitle: - W fli

2 1Z

PHONE NUMBER

7 7Y/ 
FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

4 "rE0RG1:,'C. CAMPBELL, Ciry MANAGER

Date: 4121115— 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 146,000. Pricing shall be per Exhibit E attached. 

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. 

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 _(a 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation/ de- escalation price adjustment annually. The

escalation/ de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award date. 
Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the
supplier or the Cities responsibility to request a price adjustment annually in writing. If no request
is made, then it will be assumed that the bid price will be in effect. The supplier must submit or

inake available the manufacturers pricing sheet used to calculate the bid proposal, to
participate in the escalation /de- escalation clause. 

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F.O.B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( "IIRIRA) 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. § 1251 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 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. 

Page 6 of 24



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. 

GepAfaeter- to sueh extent as may be necessary on aceoupA ef--- 
i. delivery ef defective or- non confoFmipig-deliver-Ables by the CePAfaetor-,- 

1 = 1= he- ' ity, ho l l e% I ae e ia pay t- r.! y. ..1ay ne t- cI wi- l e - -t1= 

ii. third ,.. Fty elaims, w-hieh are of cover-ea by the insufance „ hie the Contran__tor

quired to

1 cif r r - a n X11 is en - i t  ; t g p l bl lines tickh-- Oaims. 

iii. ; 

iv. dallg -ttpklFety s ' ic C ` ate g tnplay. orctstct

wWeh is not eevered by insufanee required to be provided by the Centr-aetan, 
v. reasonable evidenee that the Cen# aeter' s

the time speeified in the Gentfaet, and that the tmpaid balanee would not be adequate to

cover actual or- liquidated damages for the andeipated delay; 
vi. , wit

all required attaohments and supporting deetffnef4atien; e
vii. 

Des. 

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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All bookss __ a records ' ll be a available t 50 i

radios of the City of Denton. The cost of the audit will be borne by the City unless the audit
reveals an overpayment of 1% or greater. If an overpayment of 1% or greater occurs, the

reasonable cost of the audit, including any travel costs, must be borne by the Contractor which
must be payable within five (5) business days of receipt of an invoice. 

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. 
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
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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: 

A. The GepAfaeter waffafAs the priees quoted in the Offer are no higher than the Gentraeter-'s

ouffent pr-iees on orders by others for like deliverables under similar terms of pufehase-. 
B. 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. 
C. 44eTthe " it ra 

a t • 1, o ao;., o, ,. e, , „ ao,. .,,; i.,,. t r,,, 

u•.., v, va.ia. i., iv. .. .,. e... e.... lee .....— . .,......— __ P »____....._. 

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. 
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21. WARRANTY - DELIVERABLES: Prior to delivery into City' s storage vessel the
Contractor As 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. , the waffanty period sha4l be at least one year- from
4it date n f -lhe.. li l l < tta d t - cal ac:c pt n  l nent

deliverables. If du the  ° arty pert „ a 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 - 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. The City shall endeavor- to give the CepAr -aete

breaeh of waffanty, btA failure to give timely notiee sha4l not impair- the City' s rights under
seetien. 

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
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. 
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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. The Cont titer- sha4

the for- - the —diminished va4ue— e the — defect= e or- mn eeafefming deliverables e

aeeeptanee eeeufs after final p h amatmt will be refunded to the City by the
Gentraetor. 

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

postjudgment 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
remedies under the Contract are cumulative and are not exclusive of any other right or remedy

provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 elude

mean the sale of defective or non - conforming deliverables, negligence, willful misconduct
or a br-eaeh of any legally imposed stfie+ liability stand,« l
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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
Materials Management Department

901B Texas Street

Denton, Texas 76209

vii. The " other" insurance clause shall not apply to the City where the City
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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 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 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
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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. 
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. 

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
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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 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
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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 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, 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
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. IOa - IOd) 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. 
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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) §36.02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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 perf6r[nance or observance whenever and to
whatever extent possible without delay. The Respondent shall initnediately notify the City of
Denton 11rocurement 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 perronnance in the future. No
delay, failure, or waiver of either Party' s exercise or partial exercise of any right or remedy Linder
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. 

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. 

1. Final negotiated contract

2. RFP/Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

CONFLICT OF INTE --REST QUESTIONNAIRE - FORM CIQ - .......- ..____- 

elreflect chances made t lthe law by' tH.Bt14 g Regular Session. — 91, 80th Leg., questionnaire . to th .

n
For vendor

This q g

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

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

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

p ness reiati,o– n"siii with local...g—ov . i —_ ..- .— 
m ... —.

m... 

1^ hlatne of erson who his a buss _ p gove °nmental erdtity. 

Check this box previously file....___. —. ..... .. 

LL ^^^— 

2
if you are filing an update to a previo d questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7th business
o date .. .. ...— 

y ate the ora m IN t
q

sfiorrnaire becomes ant rp I tp ow inaccurate. day the d

3 Name of local government officer with whom filer has an employment or business relationship. 

d8iwed

e, }, tete
ame f tfficer . 

sectibYr iction a; ocasl C oV mment Co etA tac'U,Rddtid61 pages °o vs
ormw  the ecessayan employment or other business relationship as

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Ycs _— _ . ....... ._ . .......... 

B. 
Is the

gone

of the g
D the taxable income is not received from the local governmental entity ?_ 

on of the

local government
a uestionnaire receiving or likely to receive taxable income other than investment or at the direction

ent officer named in this section
mm... 

Y"as ___ ... 

C. 
Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as
an officer or director, or holds an ownership of 10 percent or more? 

1, r

D. Describe each affiliation or business relationship. 

4
I have no Conflict of Interest to disclose. 

5

Signature of person doing business with the governmental yentit
Bate
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND POLYDYNE INC. 
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 21 day of r° ' , A.D., 2015, 

by and between Polydyne Inc. a corporation, whose address is l Chemical Plant 1 oad, 

Riceboro, GA 31323, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

BY

1

SUPPLIER

BY: 

AUTH0RIZ l °.) SICNATURE

Date. 

Name: Mark Schlag

Title. Vice - President

912) 880 -2035

PHONE NUMBER

912) 880 -2078

FAX NUMBER

CITY OF DENTON, TEXAS

BY:/ 

GEORGE;' C. (.' AMPBELL, C:' ITY MANAC 1""._ 11

Date: 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 291, 150. Pricing shall be per Exhibit E attached. 

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. 

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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-I%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F.O.B. point of delivery unless otherwise specified in the 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, 
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
thejob. 
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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 ( "IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 

Page 11 of 24



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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901 B Texas Street

Denton, Texas 76209
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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 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
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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 901 B 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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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 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. 
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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, 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

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 - l Od) 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. 
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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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36.09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFPBid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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EXHIBIT E

ATTACHMENT E- CONFLICT OF INTEREST QUESTIONNAIRE

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For

reflects changes made to the law b [ I.E. 1491 80th Leg., ular  -- 

9 . _ 

h local nvc rntttc ttt l t.tttrt _ 

This

Veuestionnatrer ' atrsrhn doin, business with
h _. _ _ - 

y , eg Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 
By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

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

person

Shalg, Vice- President

esidenthhp
with local governments entity. Name of erson who

ovc ty. 1_.. 

Chcck this box if you are filing as update to a previously filed quea1 © 

mm '^ 

tionnairt. 

I (

Tbe law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7a' business day after the

1 locsl government with - -- her has

aohh
employment or business

a _ 

he. jr. _._ .? __ I ." 

3 Name o[ 
nss relationship. 

N/ A

Name of Officer

This section, ( item 3 including subparts A, B, C &. D), must be completed for each officer with whom the filer has an employmentp yment 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

ElYes __. No

B. Is the filei of the questionnaire receiving or Sikely to receive taxable income, other than investment income, from or at the direction of the local
government officer named in this

sections 
AND the taxable income is not received from the local governmental entity? 

4 Yes 1..... ^ m1 No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes EXI No

D. Describe each affiliation or business relationship- 

1 have no Conflict of Interest .. 4, ta disclose. 

5. 2/ 9/ 15

S tson doing business with the governmental entity m, —.... ,..., . _

Date
tgnw a of .._.— .....,.. .. w .. . 

Mark Schlag, Vice - President





Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE -- FORM CIQ

other liciratr doiragmbusincss with local , tacit

g r Session
Forvendoror

al * ravcrnrlhcititic _ 

This questionnaire reflects changes made to the law b H.B. 1491 80th Le Regular

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176.001( 1 - a) with a local governmental entity and the person meets requirements under Section 176.006( a). 
By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day afterthe date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 
A person commits an offense if the person knowingly violates Section 176.006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

Name of er..., son who has a business relationship with local governmental entity. p

Mark Schalg, Vice - President

LNCheck this box if you are filing an update to a previously filed questionnaire. 

Ilse law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7' s business day after the
dale the or nrall Y ffatq +stitrnm irc becomes mcsar lrci. s or

Name or local government officer with whom filer has an employment or business relationship. 
N/A

Name of Officer

This section, ( item 3 including subparts A, B, C 8: D), must be completed for each officer with whom the filer has an employment or other business relationship as
defined by Section 176.001( 1 -a), Local Government Code. Attach additional pageµ to this Form CIQ as necessary
A. Is tike local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the

questionnaire? 

Yes
FA No

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

X NoYes -- 

C. Is the filer ofthis questionnaire employed by a corporation or other business entity v, itli respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes 0 No

D. Describe each affiliation or business relationship. 

I have no Conflict of Interest to disclose. 

2/ 9/ 15

Signature oC rcr+ ma dom6 business with the governmental entity
Date

Mark Schlag, Vice - President





EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: 

Principal Place of Business ( City and State) 

EST. 
Item

I
ANNUAL Uom Product Description

QTY

9 130, 000 Lbs, Cationic Polymer 40% ( Bulk - 1, 500 - 1, 800 gallons) 

Payment Term Discounts

Payment Terms

Invoice Paid in 15 days

Polydyne Inc. 

Riceboro, GA

I
Estimated N

r

S

lW

F

6leUnitPrce Extended Price li e ry - c

Ce0
d

Days, Yes or No

0. 647 1 $ 84,110.001 5 1 YES

IAdditional
Discount % 

0. 00% T] 
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CONTRACT BY AND BETWEEN

CITY OF DENTON, TEXAS AND AIR LIQUIDE INDUSTRIAL U.S. LP
RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 2 1 day of / i A.D., 2015, 

by and between Air Liquide Industrial U. S. LP a corporation, whose address is 801 W North
Carrier Parkway Grand Prairie, TX 75050, 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 RFP #572,5 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 
b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit "C") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which
they are listed above. These documents shall be referred to collectively as " Contract

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

the year and day first above written. 

ATTEST: 

APPROVED AS TO LEGAL FORM: 

ANITA BURGESS, CITY ATTORNEY

Ile

BY: 

SUPPLIER

BY: 

SIGNATUREAt, J 11 K

Date:, 

Title: U N1

PHONE NUMBER

FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

GEORGE (.", ( ANIP13H. L, CITY MANAGER

Date: I/ /;? / / J 
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 229, 152. Pricing shall be per Exhibit E attached. 

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. 

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

dentonpurchasin 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of +/-1%, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F.O.B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 
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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 liquidated 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 
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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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
Materials Management Department

901 B Texas Street

Denton, Texas 76209
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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 C : i:y ( observed) 

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

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 - IOd) 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. 

Page 20 of 24



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
hti 0K clad _ goy /wlid/coiilr,, ct,.,ldbi - ,,t liti n and at the Wage Determinations website

www.wdolgov 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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36. 09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. RFP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions
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Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ

ITaitt
business with local trvt t tttnental cttttFor vendor or other person

gThis uestionnatre reflects changes made to the law by H.B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

Name of person who has a business relationship with local governmental entity. 

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7" business day after the
date the orivinall,y filed questionnaire betoinQs mcomplue or

Name of local government officer with whom filer has an employment or business relationship. 

Name of Officer

This section, ( item 3 including subparts A, 13, C & D), must be completed for each officer with whom the filer 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. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

Yes El No

V1. Is the filer of the questionnaire receiving or likely to receive taxable income, other than investment income, from or at the direction of the local
government officer named in this section AND the taxable income is not received from the local governmental entity? 

Yes [.....,] No

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

Yes ] No

D. Describe each affiliation or business relationship. 

I have no Conflict of Interest to disclose. 

of person doing with the governmental entity
Date





EXHIBIT

RFPS7Z5' Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICALS

Respondent' s Business Name: 

Principal Place ofBusiness (City and State) 

ANNUAL Uom Product Description

CITY

I 1 1, 800,000 Lbs. iLiquid Oxygen ( Bulk - 30,000 to 45, 000 pound shipments) 

Air Liquide

Grand Prairie, TX

Unit Price Extended Price Delivery ARO Certified? I ( Days) Yes or No

0. 034721 $ ez* souu| z

Payment Term Discounts

Additional Discount

Payment Terms % 

Invoice Paid in 15 days 0. 00% 

YES

U





CONTRACT BY AND BETWEEN

CITY -OF DENTON, TEXAS AND PVS TECHNOLOGIES, INC. 

RFP # 5725 - WATER TREATMENT CHEMICAL) 

THIS CONTRACT is made and entered into this 21 day of/ A.D., 2015, 

by and between PVS Technologies Inc. a corporation, whose address is 1 900 l la per Avep0gm, 
Detroit, Michigan 48213, 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 RFP #5725 -Water
Treatment 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: 

a) Special Terms and Conditions (Exhibit "A ") 

b) City of Denton' s RFP #5725( Exhibit " B" on file at the office of the Purchasing Agent) 
c) City of Denton Standard Terms and Conditions (Exhibit " C ") 
d) Form CIQ — Conflict of Interest Questionnaire (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. In the event of an inconsistency or conflict in any of the
provisions of the Contract documents, the inconsistency or conflict shall be resolved by giving
precedence first to the written agreement then to the contract documents in the order in which

they are listed above. These documents shall be referred to collectively as " Contract

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

he year and day first above written, 

kTTEST: 

IENNIFER WALTERS, CITY SECRETARY

m' 

BY: I

kPPROVED AS TO LEGAL FORM: 

kNITA BURGESS, CITY ATTORNEY

3Y: 

SUPPLE

Im

AUTHORAZED SIGNATURE

Date:. 

Name: Craig Mikkelson

Title: Vice President of Sales and Marketing

313 - 571 - 1100

PHONE NUMBER

313 --571 - 6765

FAX NUMBER

CITY OF DENTON, TEXAS

BY: 

GEORGE C. CAMPBELL, CITY - MANAGER

Dater
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Exhibit A

Special Terms and Conditions

Total Contract Amount

The contract total shall not exceed $ 78,000. Pricing shall be per Exhibit E attached. 

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. 

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@a, 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. 

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. 

Contract Terms

The contract term will be three ( 3) years, effective from date of award or notice to proceed as

determined by the City of Denton Purchasing Department. 

The contract term will be one ( 1) year, effective from date of award. The City and the Supplier
shall have the option to renew this contract for an additional two (2) one -year periods. 

Price Escalation and De- escalation

The City will implement an escalation /de- escalation price adjustment annually. The

escalation /de- escalation will be based upon manufacturer published pricing sheets to the vendor. 
The price will be increased or decreased based upon the annually percentage change in the
manufacturer' s price list. The price adjustment will be determined quarterly from the award
date. Should the change exceed or decrease a minimum threshold value of + / -1 %, then the stated

eligible bid prices shall be adjusted in accordance with the published price change. It is the

supplier or the Cities responsibility to request a price adjustment annually in writing. If no

request is made, then it will be assumed that the bid price will be in effect. 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. 

Delive 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 Terins 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. 

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. 
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6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be

shipped F. O.B. point of delivery unless otherwise specified in the 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, 
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. 
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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 ( " IIRIRA) 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. § 1251 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
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. 
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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 fled or reasonable evidence indicating probable filing of such claims; 
iii. failure of the Contractor to pay Subcontractors, or for labor, materials or equipment; 
iv. damage to the property of the City or the City' s agents, employees or contractors, 
which is not covered by insurance required to be provided by the Contractor; 
v. reasonable evidence that the Contractor' s obligations will not be completed within the
time specified in the Contract, and that the unpaid balance would not be adequate to
cover actual or liquidated damages for the anticipated delay; 
vi. failure of the Contractor to submit proper invoices with purchase order number, 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 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
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performance of duties hereunder. Notwithstanding the foregoing, expenses for the time spent by
the contractor in traveling to and from City facilities whall 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. All books and records will be made available within a 50 mile radius of the

City of Denton. The cost of the audit will be borne by the City unless the audit reveals an
overpayment of I% or greater. If an overpayment of I% 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. 

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
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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: 

A. The Contractor warrants the prices quoted in the Offer are no higher than the Contractor's

current prices on orders by others for like deliverables under similar terms of purchase. 
B. 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. 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise 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. 

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. 
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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 year 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. 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 warranty, but failure to
give timely notice shall not impair the City' s rights under this section. 
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
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. 
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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. The Contractor shall
pay all claims, costs, losses and damages attributable to the City' s evaluation of and
determination to accept such defective or non - conforming deliverables. If any such acceptance
occurs prior to final payment, the City may deduct such amounts as are necessary to compensate
the City for the diminished value of the defective or non - conforming deliverables. If the
acceptance occurs after final payment, such amount will be refunded to the City by the
Contractor. 

24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to
question the other party' s intent to perform, demand may be made to the other party for written
assurance of the intent to perform. In the event that no assurance is given within the time

specified 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

postjudgment 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 remedies under the Contract are cumulative and are not exclusive of any other right or

remedy provided by law. 
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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 of every character, type or description, including all reasonable
costs and expenses of litigation, ' mediation or other alternate dispute resolution

mechanism, including attorney and other professional fees 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 include

the sale of defective or non - conforming deliverables, negligence, willful misconduct or a
breach of any legally imposed strict liability standard. 
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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 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 ofDenton. 
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
Materials Management Department

901B Texas Street

Denton, Texas 76209
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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 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
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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 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
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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. 
When material not originally developed is included in a report in any form, the source shall be
identified. 
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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. 

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. 
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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 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. 
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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: 

L.. 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 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. 
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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, 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- 

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

2) An end product manufactured in the United States, if the cost of its components mined, 

produced, or manufactured in the United States exceeds 50 percent of the cost of all its

components. Components of foreign origin of the same class or kind as those that the agency
determines are not mined, produced, or manufactured in sufficient and reasonably available
commercial quantities of a satisfactory quality are treated as domestic. Scrap generated, 
collected, and prepared for processing in the United States is considered domestic. 
iv. " End product" means those articles, materials, and supplies to be acquired under the contract

for public use. 

v. " Foreign end product" means an end product other than a domestic end product. 

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

B. The Buy American Act (41 U.S. C. 10a - l Od) 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. 
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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) § 36. 02 of the Texas Penal Code, which prohibits bribery; ( ii) §36. 09 of the Texas

Penal Code, which prohibits the offering or conferring of benefits to public servants. 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 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
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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. 

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. 

1. Final negotiated contract

2. REP /Bid documents

3. City' s standard terms and conditions
4. Purchase order

5. Supplier terms and conditions



Exhibit D

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ
For vendor or

r
t

s 
ss with loca_ tr!IMental t atltiy

m ._ --------- 

Thsq nna eflectschangemade .. ...... to the law by H. B. 1491, 80th Leg., Regular Session. 

This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person who has a business relationship
as defined by Section 176. 001( 1 - a) with a local governmental entity and the person meets requirements under Section 176. 006( a). 

By law this questionnaire must be filed with the records administrator of the local government entity not later than the 7th business day after
the date the person becomes aware of facts that require the statement to be filed. See Section 176. 006, Local Government' Code. 

A person commits an offense if the person knowingly violates Section 176. 006, Local Government Code. An offense under this section is a
Class C misdemeanor. 

1 Name of pers., on who has a business relationship withith local governmental entity. a

None

Check this box if you are filing an update to a previously filed questionnaire. 

The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than the 7`1' business day after the
date the originally — inaccuratefiled tltrwstlratrua Qr becomes mcom -p ete or macc, m,, 

Name of local government officer with whom filer has an employment or business relationship. 

rT / A None

Name of Officer

This section, ( item 3 including subparts A, B, C & D), must be completed for each officer with whom the filer has an employment or other business relationship as
defined by Section 176. 001( l -a), Local Government Code. Attach additional pages to this Form CIQ as necessary. 

A. Is the local government officer named in this section receiving or likely to receive taxable income, other than investment income, from the filer of the
questionnaire? 

1 Yes -_ No
N/ a

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

Yes No N/ A

C. Is the filer of this questionnaire employed by a corporation or other business entity with respect to which the local government officer serves as an
officer or director, or holds an ownership of 10 percent or more? 

1. Yes  No N/ A

D. Describe each affiliation or business relationship. 

DI have no Conflict of Interest to disclose. 

r — February 10, 2015
m

Date
Signature o g mental entityau doing business theo governmentalf Q - 

Craig Mikkelson





EXHIBIT E

RFP 5725 - Pricing Sheet for SUPPLY OF WATER TREATMENT CHEMICAL

Respondent' s Business Name: 

Principal Place of Business ( City and State) 

Item
EST. 

ANNUAL UOM Product Description

QTY

12 100, 000 Wet Lbs Liquid Ferric Chloride 40% Solution

PVS Technologies

Detroit, Michigan

Unit Extended
Estimated NSF60

Delivery AR6 Certified? 

Price Price I Y. sorNo

0. 130 1 13, 000.000 1 2-3 Days

Payment Term Discounts

Additional

Payment Terms Discount % 

Invoice Paid in 15 days

VCV
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