
ORDINANCE NO. 2016- 191

AN ORDINANCE OF THE CITY OF DENTON, TEXAS, AUTHORIZING THE CITY

MANAGER TO EXECUTE A PROFESSIONAL SERVICES AGREEMENT WITH SAWKO & 
BURROUGHS, LLP, FOR PROFESSIONAL SERVICES RELATED TO COLLECTION OF
DELINQUENT TAXES ON BEHALF OF THE CITY OF DENTON; AND ESTABLISHING AN
EFFECTIVE DATE (FILE 6062). 

WHEREAS, The professional services provider (the " Provider) mentioned in this ordinance

is being selected as the most highly qualified on the basis of its demonstrated competence and
qualiiications to perform the proposed professional services; and

WHEREAS, The fees under the proposed contract are fair and reasonable and are consistent

with and not higher than the recommended practices and fees published by the professional
associations applicable to the Provider' s profession and such fees do not exceed the maximum

provided by law; NOW, THEREFORE, 

THE COUNCIL OF THE CITY OF DENTON HEREBY ORDAINS: 

SECTION 1. That the City Manager is hereby authorized to enter into a professional service
contract with Sawko & Burroughs, LLP, to provide delinquent tax collection services for the City of

Denton, a copy of which is attached hereto and incorporated by reference herein. 

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

SECTION 3. The City Council of the City of Denton, Texas hereby expressly delegates the
authority to take any actions that may be required or permitted to be performed by the City ofDenton
under RFP 6062 to the City Manager of the City of Denton, Texas, or his designee. 

SECTION 4. The findings in the preamble of this ordinance are incorporated herein by
reference. 

SECTION 5. This ordinance shall become effective immediately upon its passage and
approval. 
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CONTRACTBYANDBETWEEN
CITYOFDENTON, TEXASANDSAWKO & BURROUGHS, P.C.   

FILE6062)  

THISCONTRACT ismadeandenteredintothisdate ____________, byandbetween
SAWKO & BURROUGHS, P.C. aprofessionalcorporation, whoseaddressis1172BentOaks
Drive, Denton, Texas76210, hereinafterreferredtoas "Contractor," andtheCITYOFDENTON,  
TEXAS, ahomerulemunicipalcorporation, hereinafterreferredtoas "City," tobeeffectiveupon
approvaloftheDentonCityCouncilandsubsequentexecutionofthisContractbytheDentonCity
Managerorhisdulyauthorizeddesignee.  

Forandinconsiderationofthecovenantsandagreementscontainedherein, andforthe
mutualbenefitstobeobtainedhereby, thepartiesagreeasfollows:  

SCOPEOFSERVICES

Contractor shallprovideservicesinaccordancewiththeCitydocumentRFQ 6062,                      
acopyofwhichisonfileattheofficeof PurchasingAgentandincorporatedhereinforall
purposes. TheContractconsistsofthiswrittenagreementandthefollowingitemswhichare
attachedheretoandincorporatedhereinbyreference:  

a) SpecialTermsandConditions
b) RequestforQualifications ( onFileattheOfficeofthePurchasing

Agent);  
c) CityofDentonStandardTermsandConditions C;  
d) InsuranceRequirements D
e) CertificateofInterestedPartiesElectronicFiling (Exhibit "E");  
f) FormCIQ ConflictofInterestQuestionnaire (Exhibit "F");  
g) Contractor( Exhibit "G");  

ThesedocumentsmakeuptheContractdocumentsandwhatiscalledforbyoneshallbeas
bindingasifcalledforbyall.  Intheeventofaninconsistencyorconflictinanyoftheprovisions
oftheContractdocuments, theinconsistencyorconflictshallberesolvedbygivingprecedence
firsttothewrittenagreementthentothecontractdocumentsintheorderinwhichtheyarelisted
above.  Thesedocumentsshallberefe
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INWITNESSWHEREOF, thepartiesofthesepresentshaveexecutedthisagreementintheyear
anddayfirstabovewritten.  

CONTRACTOR

BY: ________________________________  
AUTHORIZEDSIGNATURE

Date:   

Name:   GregoryJ. Sawko

Title: CEO

940-382-4357
PHONENUMBER
gsawko@dentonlawyer.com
EMAILADDRESS
2016-41062
TEXASETHICSCOMMISSION
CERTIFICATENUMBER

CITYOFDENTON, TEXAS

BY:         
HOWARDMARTIN, CITYMANAGER

Date:       

ATTEST:  
JENNIFERWALTERS, CITYSECRETARY

BY: __________________________________     

APPROVEDASTOLEGALFORM:  
ANITABURGESS, CITYATTORNEY

BY: __________________________________  
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ExhibitA
SpecialRequirements, TermsandConditions

1. INDEPENDENTCONTRACTORSTATUS

Cityagreesto contractwiththeContractorasanindependentcontractor.  CONTRACTOR
hereby agrees toenforce, bysuitorotherwise, thecollection ofalldelinquent taxes, penalties,  
andinterest owing to CITY.  All referencesherein to CITY shall also incorporate
referencetoCITY withDenton County, Texas tocollect taxes.  

A.  CONTRACTOR shall initiate collection oncurrent and prior yeardelinquencies asofJuly
1, 2016, and shall initiate collection on subsequent delinquenciesasofeach subsequent July
1stanniversary.  

B. With respect to delinquentpersonal property taxes only, CONTRACTOR shall have the
stoption toinitiate collection on March1of the year in which they become delinquent;  

however, CITY shallnot owe theCONTRACTOR a fee on current year delinquent personal
stthproperty taxescollectedbetweenMarch1andJune30 unlessattorneyfeesarecollected

pursuanttoTexasPropertyTaxCode33.11or33.48.   

C. CONTRACTORshallperformallthoseservicessetforthinCity
RFQ #6062), theCONTRACTORwhichareonfilewiththeofficeofthe
CITYAgent, andthisContract.  

CONTRACTOR herebyagreestoperformtheseserviceswithdiligenceandinaccordancewith
thehighestprofessionalstandardscustomarilyassociatedwithsuchservicesintheStateofTexas.  
CONTRACTOR shallprovideservicestotheCITY asanindependentContractor, notasan
employeeoftheCITY. CONTRACTORshallnothaveorclaimanyrightarisingfromemployee
status.   

2. PROVISIONOFINFORMATION

TheCITYagreestofurnishitsdelinquenttaxinformationtotheCONTRACTORonallproperty
withintheboundariesoftheCITY, includingname, identity, locationofnecessaryparties, and
propertydescription.   

3. INVESTIGATIONANDASSISTANCE

CONTRACTOR agrees to investigate the address of each taxpayer, and the location of the
property, where such information maybe incorrect on the delinquent tax record.   
CONTRACTOR shall bring to theattentionof theappropriate taxofficialofCITY anyerrors,  
doubleassessments, discrepancies, orinaccuraciesdetected byCONTRACTORinthedelinquent
taxrecord.  CONTRACTORfurtheragreestoprovideCITYanyadviceorassistanceinupdating
thetaxrolls.  
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4. COLLECTION

Upon initial receipt of computer readable delinquent tax records, CONTRACTOR
agrees to initiatecollectionofthefullamountduefromeachtaxpayer. Withinareasonabletime
frame, butnotmorethan60 daysfrom CONTRACTOR's receipt of thedelinquent tax records,  
CONTRACTOR hereby agrees to send, byfirst class mail, a notice of delinquency to each
and every delinquent taxpayer, requesting saidtaxpayertoremitthefullamountdueandowing
toCITY, exceptin cases where the taxeshave beendeferred or made the basis of a lawsuit
againsttheDenton CountyAppraisalDistricttodeterminevalue.  

5.  REVIEWANDAUTHORIZATIONTOSUE

Following transmittal of the notice ofdelinquency as specifiedabove, CONTRACTOR
willaggressively pursue collection, in anticipation of litigation.   CITY shall have absolute
discretionover the decision to file suit.  Transmittal of the delinquent tax information from
CITYto CONTRACTORshallconstitute authorization tofilesuit, followingthemailingofthe
initialnotice of delinquency. Upon writtennotice, CITY may, at any time, withdraw
authorization tofilesuit.  CITYmayat anytime withdraw authorization to foreclose and sell
the property, and said withdrawalshall be inwriting.  

6.   TAXPAYERSERVICES

Inaddition to litigation, CONTRACTOR further agrees to provide taxpayer service
without charge. Assuch, CONTRACTOR agrees:  ( 1) to provide CITY legal advice and
writtenopinions regardingpropertytaxmattersuponrequest; (2) torespondtotaxpayerinquiries
and toadvise CITY, in writing; and (3) make anyrecommendations concerning installment
paymentagreementsandsettlementagreementsproposedbythetaxpayer.  CITYshallhavefinal
determination in acceptance of all installment paymentsorsettlement agreements within
parametersestablishedbyCITY.  CONTRACTORshallhavediscretiontoenterinto installment
agreements, subject to CITY'sprerogative of final determination.  In all demandlettersandall
communications with taxpayers, CONTRACTORshall informand instruct thetaxpayertoremit
payment to CITY. If remittance is received byCONTRACTOR, it must be transmitted in its
entirety to CITY and received for processing by 11:30 a.m., the following business day.    
Checks made payable toCONTRACTORshall beendorsedbyCONTRACTOR to CITY.  No
check, cash, or money order for payment ofdelinquent taxes shallbe deposited in any
CONTRACTOR accountexceptintoatrustaccountforthesolepurposeofreissuingpaymentto
properpartieswhencombinedinonedepositinstrumentbyataxpayer.  

7. LITIGATIONRESPONSIBILITIES

A.  CONTRACTOR agrees to commence litigation, prosecute, and reduce to judgment
alldelinquentaccounts, including all pending lawsuits that CONTRACTOR deems to
warrant, or upon which CITY hasspecifically requested action inwriting.  Each suit
filed shall seek:  personal judgment against theindividual taxpayerforall taxes upon
which thetaxpayercanbeheldpersonallyliable; penaltyandinterest; foreclosureof any
tax lien which may exist by operation of law; any and all court costsincurred in
prosecuting the lawsuit; and any collection fees or attorney fees which the taxpayer is
obligated to pay.  CONTRACTOR shall performlitigation responsibilities and protect
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CITY'slegalremedies, including appeals, preparation of any documents required, post- 
judgmentactivities, and any otheractions necessary in order to collect the delinquent
taxes.  

B.   CONTRACTOR will assume the representation of CITY in all lawsuits, including
all pendinglawsuits, involving the collection of delinquent taxes and enforcement of
taxliens, including, butnot limitedto bankruptcy litigation, claims, andactions required
to befiledwith federalagenciessuch as FDIC, FSLIC and RTC, interventionsinsuits
filed on behalf of any other taxingunits' current suits, and anyothersuitor litigation
whichmay involveorrelatetothecollectionofdelinquent taxes.   CONTRACTORwill
informCITY of any counterclaims or cross-actions filed againstCITY.  

C.  Uponrequest, CONTRACTOR agrees to providelegal advice and assistance to
CITYin theacquisitionofpropertyforpublicpurpose use, pursuantto thePropertyTax
Code.  

8. PROGRESSREPORTS

CONTRACTOR agrees to make delinquent tax collection progress reports to CITY
monthlyandquarterly, in a format containing information requested by CITY's Director of
Finance.  Progressreportsmayinclude, withoutlimitation:  

a. Numberandtypeofcommunication withdelinquent taxpayers;  
b. Summaryofalldelinquentaccountscollected;  
c.  Numberofsuitsfiled;  
d.  Detailed listofsuitsfiled;  
e.  Numberofjudgments rendered;  
f.  Detailed listofjudgmentsrendered;  
g.  Numberofwarrants issued/served;  
h.  Detailed listofbankruptcies andstatusofthoseproperties;  
1.  Numberofproperties submitted tocourtsforauction;  
j.  Detailed list of properties submitted to courts for auction, with date submitted

andmostrecentstatus;  
k.  Numberofpropertiessold; and
I.  Detailed listofpropertiessoldorreverting totaxingentitybecauseofnon-sale.  

Withinparametersestablishedat theinitiationofthecollectionprogram, CONTRACTORshall
adviseCITYofanycaseinwhichCONTRACTOR'sinvestigationhasrevealedthatthetaxpayer
cannotbefound, theenforcementof thetaxliencannot beaccomplished, or further attemptsat
taxcollection wouldbefutile, and shallprovideCONTRACTOR's recommendation regarding
theproperdispositionofthecase.  Insuchcases, CITYshalladviseCONTRACTORastothe
appropriatedispositionoftheaccount.  
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9. COMPENSATION

A. AscompensationfortheservicesrenderedhereunderbytheContractor, theCity hereby
agreesthattheContractor mayretain20% ofthetotalamountofalldelinquenttaxes,  
penalties, andinterestforthetaxyearscoveredbythisContract, asauthorizedbyTexas
PropertyTaxCode6.30(c). Said20% shallconstituteanadditionalpenalty, todefraycosts
ofcollectionassetforthinTexasPropertyTaxCode33.07. Allcompensationsetforth
aboveshallbecomethepropertyoftheContractoratthetimepaymentoftaxes, penalties,  
andinterestarereceivedbytheCity. The20% collectionfeewillonlyberetainedontaxes

stwhichremaindelinquentafterJuly1 oftheyearonwhichtheybecamedelinquent,  
pursuanttoTexasPropertyTaxCode33.07, orafterthedatessetforthunderTexasProperty
TaxCode33.08or33.11, ifapplicable. Contractorshallnotbeentitledtotheaforesaid20%  
unlessanduntiltheContractor hastakensomeactioninconnectionwithrecovering
delinquenttaxes. Thetransmittalofanoticeofdelinquencyshallconstitutesufficientaction
inordertoentitletheContractor totheaforementionedfee. Ascompensationforthe
servicesrenderedhereunderbytheContractor forthecollectionoftaxeswhicharenot
eligiblefortheadditionalpenaltyauthorizedbyTexasPropertyTaxCode33.07, andupon
whichsuithasbeenfiled, thecompensationshallbereasonableattorneyfeesapprovedby
theCourt, notexceeding15% ofthetotalamountoftaxes, penalties, andinterestduetothe
City. InnoeventshalltheContractor beentitledtoanyfee, unlessanduntiltheCity
actuallycollectsthedelinquenttaxes, penalties, interest, courtcosts, collectioncosts, or
attorneyfeesfromthetaxpayer, orfromtheproceedsofaforcedsaleorforeclosure. Inno
eventshalltheContractor beentitledtoanyfee, unlesssaidfeeiscollectedbytheCity
duringthetermofthiscontract, orfeeiscollectedbytheCityonaccountsuponwhichthe
Contractor isattorneyofrecordatthetimeofjudgement. Nointerestshallaccrueonany
latepaymentfromtheCitytotheContractor.   

B. Thecompensationsetforthinparagraphs9, 10, and11ofthisContractshallbethetotal
compensationduetotheContractor forallservicesprovidedpursuanttothisContract, and
innoeventshalltheContractorseekanyadditionalcompensationfromtheCity.   

10. COLLECTIONOFOTHERDELINQUENTACCOUNTS

TheContractor shall, uponwrittenrequestoftheCity, undertakethecollectionofdelinquent
accountsforpavingassessmentliens, substandardhousingdemolitionliens, andweedliens. The
collectionoftheseaccountsshallbeundertakenonthebasisofattorneyfeesassessedtoand
collectedfromthedebtors. TheCityagreestopaytheContractor, ascompensation, allamounts
receivedasattorneyfeesondelinquentaccountsforpavingassessmentliens, substandard
housingdemolitionsliens, andweedlienswhicharecollectedasaresultoftheContractor
collectioneffortsduringthetermofthiscontract.   

11. ATTORNEYFEES

Ineminentdomainandotherjudicialproceedings, theContractorwillbeentitledtoonlythose
attorneyfeesawardedbytheCourt, andthenonlyifcollectedbytheCity. Inbankruptcy
proceedings, theContractor shallbeentitledtoafeeof20% ofthetax, penalties, andinterest
actuallycollectedbytheCity. TheContractoragreestofileanddiligentlypursueallpropertytax
claimsonbehalfoftheCityinbankruptcy, eminentdomain, andotherjudicialoradministrative
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proceedings, whetherFederalorState, innature.   

12. CONTRACTTERM

Thiscontractshallnotexceedatwo (2) yearperiod, andrequiresnoannualrenewals, whichbegins
onJuly, 1. 2016. TheCity andtheAwardedContractor willberequiredtocommencewithin
fourteen (14) daysofdeliveryofaNoticetoProceed, orissuanceofthePurchaseOrder.   

Intheeventofanemergencyorextenuatingcircumstances, theCitymayatitssoleoption, electto
extendthecontractforanadditional (12) monthperiod.    

TheCitymayterminatethecontractforanyreason, withorwithoutcauseinaccordancewith
Exhibit2 - CityofDentonTermsandConditions #27and #28, and
noticetotheCONTRACTOR. TheCitywillallowCONTRACTORanadditionalsix (6) months
toreducetojudgmentallsuitsfiledpriortotheexpirationofthecontract.  TheCONTRACTOR
mustprovidefortheorderlydeliveryofcopiesofallcompletetaxfilestobeturnedovertothe
CityAttorneywhenthecontractisterminated.  

13. CONFLICTSOFINTEREST

CONTRACTOR agrees not to represent any client who has an adversarial position with the
City ofDentonorengageinanyconflictofinterest, andagreestocomply fullywiththeTexas
DisciplinaryRules of ProfessionalConduct (Subtitle G - Texas Government Code) for the
durationofthisContract.  

14. TAXWARRANTS

Upon requestand authorization of CITY, CONTRACTOR shall prepare and pursue the
issuance of taxwarrants.  CONTRACTOR shall then coordinate the seizure of personal
property, pursuant to warrant.  CONTRACTOR shall accompany the Tax Collector to the
location of thepersonalpropertywhich isto beseized toinsurethatallnecessaryprocedures
havebeenfollowed.  

15. SETTLEMENTS

No settlements or compromises of taxes, penalties, or interest shall be effected where
prohibitedbylaw, andonlyuponapproval byCITYwhereauthorized bylaw.   Ifataxpayer
requestedwaiverisupheldasprovidedbyTex. Prop. TaxCode §33.011, CONTRACTORwill
bear thecostsofsuitifitfailedtonotify thetaxpayerof thedelinquencypriortofilingofthe
suit.  

16.  NOTICE

Anynoticeorotherwritteninstrumentrequiredorpermittedtobedeliveredpursuanttothe
termsofthisContractshallbedeemedtohavebeendelivered, whetheractuallyreceivedornot,  
whendepositedintheUnitedStatesPostalService, postageprepaid, registered, orcertified,  
returnreceiptrequested, addressedtotheCITYorCONTRACTOR, asthecasemaybeatthe
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followingaddresses:   

CITY:       CONTRACTOR:  
CityofDenton, Texas Sawko & Burroughs, P.C.  
Attn: CityManager Attn: GregorySawko
215EastMcKinneyStreet 1172BentOaksDrive
Denton, Texas76201 Denton, Texas76210
purchasing@Cityofdenton.com GSawko@dentonlawyer.com

Eitherpartymaychangeitsmailingaddressbysendingnoticeofchangeofaddresstotheother
attheaboveaddressbyelectroniccommunication.   

17. COLLECTIONREQUIREMENTS

TheCONTRACTORwillberequiredtocollectaminimumof60% ofthecurrentyear
delinquenttaxesduetotheCityofDenton.  Forthepurposeofthiscalculation, currentyear
delinquenttaxesaredefinedastheadvaloremtaxesthataredelinquentasofJuly1stforthe
currenttaxyear. Thesixtypercent (60%) collectionpercentagewillbedeterminedasofJune

st30th, ofeachyearfollowingtheJuly1dateinwhichtheaccountsareturnedovertothe
delinquenttaxcollectionlawfirm.  Thecollectionratewillbeadjustedforanyaccountsthat
havebeendeletedfromtherollbyeithertheDentonCountyAppraisalDistrictoraCourtof
competentjurisdiction.   

TheCONTRACTORwillberequiredtocollectaminimumof30% oftheprioryeardelinquent
taxesduetotheCityofDenton.  Forthepurposeofthiscalculation, prioryeardelinquenttaxes
aredefinedastheadvaloremtaxesthataredelinquentasofJuly1stforalltaxyearsexceptthe
currenttaxyear. Thethirtypercent (30%) collectionpercentagewillbedeterminedasofJune

st30th, ofeachyearfollowingtheJuly1dateinwhichtheaccountsareturnedovertothe
delinquenttaxcollectionlawfirm.  Thecollectionratewillbeadjustedforanyaccountsthat
havebeendeletedfromtherollbyeithertheDentonCountyAppraisalDistrictoraCourtof
competentjurisdiction.   

18. VENUE

The terms, obligations, and requirements of this Contract shall be construed in accordance
with the lawsof theState of Texas.   The obligations and requirementsof the partieshereto
areperformable in Denton County, Texas.   Any litigation involving this Contract shall be
triedinacourtofcompetentjurisdictionsittinginDentonCounty, Texas.  

19. ACCEPTANCEOFCONTRACT

In consideration of the terms, covenants, and mutual agreements hereinabove stated,  
CONTRACTOR herebyaccepts thecontractwiththeCITY, and undertakes theperformance
ofthisContractasabovestated.  
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20. DIRECTIVES

AlldirectivesbetweenCONTRACTORandCITYshallbecontinued inwriting.  

21. COVENANTNOTTOSUE

CONTRACTOR further agreesnot to bringany causeofaction againstCITY relativeto this
Contract. Should CONTRACTOR bring any cause of action against CITY, CONTRACTOR
agrees the liquidated damages shallnot exceed $1.00, and thefiling of such cause ofaction
shallbeconsideredamaterialbreachofthisContract.  

22. AMBIGUITY

AnyambiguitywithinthisContractshallbeliberallyinterpretedinfavorofCITY.  

23. PERSONNELANDEQUIPMENT

A.  CONTRACTOR represents that it has or will secure, at its own expense, all
personnel required toperformall the services required under thisContract.  
Suchpersonnel shall notbe employees or officers of, or have any contractual
relationswith, CITY.  CONTRACTORshall informCITY of any conflictof interest
orpotential conflictof interestthat mayariseduring thetermofthisContract.  

B.  All services required hereunder will be performed byCONTRACTOR, or under its
supervision.   Allpersonnel engaged in work shall be qualified, and shall be
authorizedandpermitted understateandlocallawstoperformsuchservices.  

C.  CONTRACTOR represents that it has or will secure, at its own expense, the
hardware, software, andother resources requiredto perform, all theservices required
underthetermsofthiscontractinatimelymanner.  

24. MODIFICATION

No waiver or modification of this Contract, or of any covenant, condition, or limitation
herein contained shall be valid, unless in writing and duly executed by the party to be
chargedtherewith.  Noevidence ofany waiver or modificationshall beoffered orreceivedin
evidenceinanyproceedingarisingbetweenthepartieshereto, outof, oraffectingthisContract,  
ortherightsorobligationsof the parties hereunder, unlesssuch waiver or modification is in
writing and dulyexecuted.  Thepartiesfurtheragreethattheprovisionsof thissectionwillnot
bewaivedunlessashereinsetforth.  

25.  MISCELLANEOUS

A. Forthe purpose ofthisContract, the key person whowillperformmostofthiswork
hereunder shall be Gregory Sawko.  However, nothing herein shall limit
CONTRACTOR from usingother qualified and competent members of its
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CONTRACTORtoperformtheservicesrequiredherein.  

B.  CONTRACTOR shall commence, carry on, and complete any and all projects with
all applicabledispatch, ina sound, economical, efficientmanner, and in accordance
withtheprovisionshereof. In accomplishingthe services hereunder,  
CONTRACTOR shalltake suchsteps asare appropriate to ensure that the work
involvedisproperlycoordinatedwithrelatedworkbeingcarriedonbyCITY.  

C.  CITYshallassisttheCONTRACTORbyplacingattheCONTRACTOR
availableinformationpertinenttotheservicesoutlinedinthiscontract, including
previousreportsandanyotherdatarelativetotheservicesoutlinedinthisContract, and
arrangingforaccessthereto. CITY shallmakeallprovisionsnecessary for
CONTRACTOR toenterinoruponpublicandprivatepropertyasrequiredfor
CONTRACTORtoperformservicesunderthiscontract.   

26. TIMEOFTHEESSENCE

TimeisoftheessencewithrespecttoallmattercoveredbythisContract.   
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ExhibitC
StandardPurchaseTermsandConditions

ThesestandardTermsandConditionsandtheTermsandConditions, Specifications, Drawings
andotherrequirementsincludedintheCity
contracts/purchaseordersissuedbytheCity ofDentonhereinafterreferredtoastheCityor
BuyerandtheSellerorrespondenthereinafterreferredtoasContractor orSupplier. Any
deviationsmustbeinwritingandsignedbyarepresentativeoftheCity

response, invoiceorstatementshallservetomodifythetermssetforthherein. Ifthereisa
conflictbetweentheprovisionsonthefaceofthecontract/purchaseorderthesewritten
provisionswilltakeprecedence.   

TheContractoragreesthatthecontractshallbegovernedbythefollowingtermsandconditions,  
unlessexceptionsaredulynotedandfullynegotiated. Unlessotherwisespecifiedinthecontract,  
Sections3, 4, 5, 6, 7, 8, 20, 21, and36shallapplyonlytoasolicitationtopurchasegoods, and
sections9, 10, 11, 22and32shallapplyonlytoasolicitationtopurchaseservicestobe
performedprincipallyattheCity- of-wayandSections12, 13, 14,  
15, 16, 19, 23, & 56shallnotbeapplicabletothecontract.  

1. CONTRACTOR. TheContractor shallfullyandtimelyprovideall
deliverablesdescribedintheSolicitationandintheContractor
theterms, covenants, andconditionsoftheContractandallapplicableFederal, State, andlocal
laws, rules, andregulations.  

2. EFFECTIVEDATE/TERM. UnlessotherwisespecifiedintheSolicitation, thisContract
shallbeeffectiveasofthedatethecontractissignedbytheCity, andshallcontinueineffect
untilallobligationsareperformedinaccordancewiththeContract.  

3. CONTRACTOR TOPACKAGEDELIVERABLES: TheContractor willpackage
deliverablesinaccordancewithgoodcommercialpracticeandshallincludeapackinglist
showingthedescriptionofeachitem, thequantityandunitpriceunlessotherwiseprovidedinthe
SpecificationsorSupplementalTermsandConditions, eachshippingcontainershallbeclearly
andpermanentlymarkedasfollows: (a) TheContractor'snameandaddress, (b) theCity
addressandpurchaseorderorpurchasereleasenumberandthepriceagreementnumberif
applicable, (c) Containernumberandtotalnumberofcontainers, e.g. box1of4boxes, and (d)  
thenumberofthecontainerbearingthepackinglist. TheContractorshallbearcostofpackaging.  
Deliverablesshallbesuitablypackedtosecurelowesttransportationcostsandtoconformtoall
therequirementsofcommoncarriersandanyapplicablespecification. TheCity'scountor
weightshallbefinalandconclusiveonshipmentsnotaccompaniedbypackinglists.  

4. SHIPMENTUNDERRESERVATIONPROHIBITED: TheContractorisnotauthorizedto
shipthedeliverablesunderreservationandnotenderofabillofladingwilloperateasatenderof
deliverables.  
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5. TITLE & RISKOFLOSS: TitletoandriskoflossofthedeliverablesshallpasstotheCity
onlywhentheCityactuallyreceivesandacceptsthedeliverables.  

6. DELIVERYTERMSANDTRANSPORTATIONCHARGES: Deliverablesshallbe
shippedF.O.B. pointofdeliveryunlessotherwisespecifiedintheSupplementalTermsand
Conditions. UnlessotherwisestatedintheOffer, theContractor
includealldeliveryandtransportationcharges. TheCityshallhavetherighttodesignatewhat
methodoftransportationshallbeusedtoshipthedeliverables. Theplaceofdeliveryshallbethat
setforththepurchaseorder.   

7. RIGHTOFINSPECTIONANDREJECTION: TheCityexpresslyreservesallrightsunder
law, including, butnotlimitedtotheUniformCommercialCode, toinspectthedeliverablesat
deliverybeforeacceptingthem, andtorejectdefectiveornon-conformingdeliverables. Ifthe
CityhastherighttoinspecttheContractorContractorContractor
thedeliverablesattheContractorContractorContractor
Contractor shallfurnish, orcausetobefurnished, withoutadditionalcharge, allreasonable
facilitiesandassistancetotheCitytofacilitatesuchinspection.  

8. NOREPLACEMENTOF DEFECTIVETENDER: Everytenderordeliveryof
deliverablesmustfullycomplywithallprovisionsoftheContractastotimeofdelivery, quality,  
andquantity. Anynon-complyingtendershallconstituteabreachandtheContractorshallnot
havetherighttosubstituteaconformingtender; provided, wherethetimeforperformancehas
notyetexpired, theContractormaynotifytheCityoftheintentiontocureandmaythenmakea
conformingtenderwithinthetimeallottedinthecontract.  

9. PLACEANDCONDITIONOFWORK: TheCityshallprovidetheContractoraccesstothe
siteswheretheContractor istoperformtheservicesasrequiredinorderfortheContractor to
performtheservicesinatimelyandefficientmanner, inaccordancewithandsubjecttothe
applicablesecuritylaws, rules, andregulations. TheContractoracknowledgesthatithassatisfied
itselfastothenatureoftheCity
essentialcharacteristicsoftheworksites, thequalityandquantityofmaterials, equipment, labor
andfacilitiesnecessarytoperformtheservices, andanyotherconditionorstateoffactwhich
couldinanywayaffectperformanceoftheContractor
Contractor herebyreleasesandholdstheCityharmlessfromandagainstanyliabilityorclaim
fordamagesofanykindornatureiftheactualsiteorserviceconditionsdifferfromexpected
conditions.  

TheContractor shall, atalltimes, exercisereasonableprecautionsforthesafetyoftheir
employees, CityStaff, participantsandothersonorneartheCity

10. WORKFORCE
A. TheContractorshallemployonlyorderlyandcompetentworkers, skilledintheperformance
oftheserviceswhichtheywillperformundertheContract.  
B. TheContractor, itsemployees, subContractors, andsubContractor'semployeesmaynotwhile
engagedinparticipatingorrespondingtoasolicitationorwhileinthecourseandscopeof
deliveringgoodsorservicesunderaCityofDentoncontractorontheCity'sproperty .  

i. useorpossessafirearm, includingaconcealedhandgunthatislicensedunderstatelaw,  
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exceptasrequiredbythetermsofthecontract; or
ii. useorpossessalcoholicorotherintoxicatingbeverages, illegaldrugsorcontrolled

substances, normaysuchworkersbeintoxicated, orundertheinfluenceofalcoholordrugs, on
thejob.  
C. IftheCityortheCity'srepresentativenotifiestheContractorthatanyworkerisincompetent,  
disorderlyordisobedient, hasknowinglyorrepeatedlyviolatedsafetyregulations, haspossessed
anyfirearms, orhaspossessedorwasundertheinfluenceofalcoholordrugsonthejob, the
ContractorshallimmediatelyremovesuchworkerfromContractservices, andmaynotemploy
suchworkeragainonContractserviceswithouttheCity'spriorwrittenconsent.  
Immigration: TheContractorrepresentsandwarrantsthatitshallcomplywiththerequirements
oftheImmigrationReformandControlActof1986and1990regardingemployment
verificationandretentionofverificationformsforanyindividualshiredonorafterNovember6,  
1986, whowillperformanylabororservices undertheContractandtheIllegalImmigration

11. COMPLIANCEWITHHEALTH, SAFETY, ANDENVIRONMENTAL
REGULATIONS: TheContractorContractors, andtheirrespectiveemployees, shall
complyfullywithallapplicablefederal, state, andlocalhealth, safety, andenvironmentallaws,  
ordinances, rulesandregulationsintheperformanceoftheservices, includingbutnotlimitedto
thosepromulgatedbytheCity andbytheOccupationalSafetyandHealthAdministration
OSHA). Incaseofconflict, themoststringentsafetyrequirementshallgovern. TheContractor

shallindemnifyandholdtheCityharmlessfromandagainstallclaims, demands, suits, actions,  
judgments, fines, penaltiesandliabilityofeverykindarisingfromthebreachoftheContractor
obligationsunderthisparagraph.  

EnvironmentalProtection: TheRespondentshallbeincompliancewithallapplicable
standards, orders, orregulationsissuedpursuanttothemandatesoftheCleanAirAct (42U.S.C.  
7401etseq.) andtheFederalWaterPollutionControlAct, asamended, (33U.S.C. §1251et

seq.).  

12. INVOICES:  
A. TheContractorshallsubmitseparateinvoicesinduplicateoneachpurchaseorderorpurchase
releaseaftereachdelivery. IfpartialshipmentsordeliveriesareauthorizedbytheCity, a
separateinvoicemustbesentforeachshipmentordeliverymade.  
B. ProperInvoicesmustincludeauniqueinvoicenumber, thepurchaseorderordelivery
or
andthenameofthepointofcontactfortheDepartment. Invoicesshallbeitemizedand
transportationcharges, ifany, shallbelistedseparately. Acopyofthebillofladingandthe
freightwaybill, whenapplicable, shallbeattachedtotheinvoice. TheContractor
remittanceaddressand, ifapplicable, thetaxidentificationnumberontheinvoicemustexactly

eCity. Unlessotherwiseinstructedin
writing, theCitymayrelyontheremittanceaddressspecifiedontheContractor
C. Invoicesforlaborshallincludeacopyofalltime-sheetswithtradelaborrateanddeliverables
ordernumberclearlyidentified. Invoicesshallalsoincludeatabulationofwork-hoursatthe
appropriateratesandgroupedbyworkordernumber. Timebilledforlaborshallbelimitedto
hoursactuallyworkedattheworksite.  
D. UnlessotherwiseexpresslyauthorizedintheContract, theContractorshallpassthroughall
Subcontractandotherauthorizedexpensesatactualcostwithoutmarkup.  
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E. Federalexcisetaxes, Statetaxes, orCity salestaxesmustnotbeincludedintheinvoiced
amount.  
TheCitywillfurnishataxexemptioncertificateuponrequest.  

13. PAYMENT:  
A. AllproperinvoicesneedtobesenttoAccountsPayable.  Approvedinvoiceswillbepaid
withinthirty (30) calendardaysoftheCity
receivedinAccountsPayable, whicheverislater.  
B. Ifpaymentisnottimelymade, (perparagraphA); interestshallaccrueontheunpaid
balanceatthelesseroftheratespecifiedinTexasGovernmentCodeSection2251.025or
themaximumlawfulrate; except, ifpaymentisnottimelymadeforareasonforwhichthe
City maywithholdpaymenthereunder, interestshallnotaccrueuntilten (10) calendar
daysafterthegroundsforwithholdingpaymenthavebeenresolved.  
C. IfpartialshipmentsordeliveriesareauthorizedbytheCity, theContractorwillbepaidforthe
partialshipmentordelivery, asstatedabove, providedthattheinvoicematchestheshipmentor
delivery.  
D. TheCitymaywithholdorsetofftheentirepaymentorpartofanypaymentotherwiseduethe
Contractortosuchextentasmaybenecessaryonaccountof:  

i. deliveryofdefectiveornon-conformingdeliverablesbytheContractor;  
ii. thirdpartyclaims, whicharenotcoveredbytheinsurancewhichtheContractoris
requiredto
provide, arefiledorreasonableevidenceindicatingprobablefilingofsuchclaims;  
iii. failureoftheContractortopaySubContractors, orforlabor, materialsorequipment;  
iv. damagetothepropertyoftheCityortheCityContractors,   
whichisnotcoveredbyinsurancerequiredtobeprovidedbytheContractor;  
v. reasonableevidencethattheContractor
timespecifiedintheContract, andthattheunpaidbalancewouldnotbeadequateto
coveractualorliquidateddamagesfortheanticipateddelay;  
vi. failureoftheContractortosubmitproperinvoiceswithpurchaseordernumber,  with
allrequiredattachmentsandsupportingdocumentation; or
vii. failureoftheContractortocomplywithanymaterialprovisionoftheContract
Documents.  

E. NoticeisherebygiventhatanyawardedCONTRACTOR whoisinarrearstotheCityof
Dentonfordelinquenttaxes, theCitymayoffsetindebtednessowedtheCity throughpayment
withholding.  
F. Paymentwillbemadebycheckunlessthepartiesmutuallyagreetopaymentbycreditcardor
electronictransferoffunds. TheContractor agreesthatthereshallbenoadditionalcharges,  
surcharges, orpenaltiestotheCityforpaymentsmadebycreditcardorelectronicfundstransfer.  
G. Theawardingorcontinuationofthiscontractisdependentupontheavailabilityoffunding.  
TheCity
availableforthiscontract. TheabsenceofAppropriatedorotherlawfullyavailablefundsshall
rendertheContractnullandvoidtotheextentfundsarenotAppropriatedoravailableandany
deliverablesdeliveredbutunpaidshallbereturnedtotheContractor. TheCityshallprovidethe
Contractor writtennoticeofthefailureoftheCity tomakeanadequateAppropriationforany
fiscalyeartopaytheamountsdueundertheContract, orthereductionofanyAppropriationto
anamountinsufficienttopermittheCitytopayitsobligationsundertheContract. Intheeventof
noneorinadequateappropriationoffunds, therewillbenopenaltynorremovalfeeschargedto
theCity.  
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14. TRAVELEXPENSES: Alltravel, lodgingandperdiemexpensesinconnectionwiththe
ContractshallbepaidbytheContractor, unlessotherwisestatedinthecontractterms. Duringthe
termofthiscontract, theContractor shallbillandtheCity shallreimburseContractor forall
reasonableandapprovedoutofpocketexpenseswhichareincurredintheconnectionwiththe
performanceofdutieshereunder.  Notwithstandingtheforegoing, expensesforthetimespentby
theContractor intravelingtoandfromCityfacilitieswhallnotbereimbursed, unlessotherwise
negotiated.  

15. FINALPAYMENTANDCLOSE-OUT:  
A. IfaDBE/MBE/WBE ProgramPlanisagreedtoandtheContractor hasidentified
SubContractors, theContractor isrequiredtosubmitaContractClose-OutMBE/WBE
ComplianceReporttothePurchasingManagernolaterthanthe15thcalendardayafter
completionofallworkunderthecontract. Finalpayment, retainage, orbothmaybewithheldif
theContractorisnotincompliancewiththerequirementsasacceptedbytheCity.  
B. Themakingandacceptanceoffinalpaymentwillconstitute:  

i. awaiverofallclaimsbytheCityagainsttheContractor, exceptclaims (1) whichhave
beenpreviouslyassertedinwritingandnotyetsettled, (2) arisingfromdefectiveworkappearing
afterfinalinspection, (3) arisingfromfailureoftheContractor tocomplywiththeContractor
theterms ofanywarrantyspecifiedherein, (4) arisingfromtheContractor
obligationsundertheContract, includingbutnotlimitedtoindemnityandwarrantyobligations,  
or (5) arisingundertheCitybythe Contractor
againsttheCityotherthanthosepreviouslyassertedinwritingandnotyetsettled.  

16. SPECIALTOOLS & TESTEQUIPMENT: IfthepricestatedontheOfferincludesthe
costofanyspecialtoolingorspecialtestequipmentfabricatedorrequiredbytheContractorfor
thepurposeoffillingthisorder, suchspecialtoolingequipmentandanyprocesssheetsrelated
theretoshallbecomethepropertyoftheCityandshallbeidentifiedbytheContractorassuch.  

17. RIGHTTOAUDIT:  
A. TheCityshallhavetherighttoauditandmakecopiesofthebooks, recordsandcomputations
pertainingtotheContract.  TheContractorshallretainsuchbooks, records, documentsandother
evidencepertainingtotheContractperiodandfiveyearsthereafter, exceptifanauditisin
progressorauditfindingsareyetunresolved, inwhichcaserecordsshallbekeptuntilallaudit
tasksarecompletedandresolved.  Thesebooks, records, documentsandotherevidenceshallbe
available, withinten (10) businessdaysofwrittenrequest.  Further, theContractor shallalso
requireallSubContractors, materialsuppliers, andotherpayeestoretainallbooks, records,  
documentsandotherevidencepertainingtotheContract, andtoallowtheCitysimilaraccessto
thosedocuments.  Allbooksandrecordswillbemadeavailablewithina50mileradiusofthe
CityofDenton.  ThecostoftheauditwillbebornebytheCityunlesstheauditrevealsan
overpaymentof1% orgreater.  Ifanoverpaymentof1% orgreateroccurs, thereasonablecostof
theaudit, includinganytravelcosts, mustbebornebytheContractor whichmustbepayable
withinfive (5) businessdaysofreceiptofaninvoice.  
B. FailuretocomplywiththeprovisionsofthissectionshallbeamaterialbreachoftheContract
andshallconstitute, intheCity

toincludedraftsandelectronicfiles, evenifsuchdraftsorelectronicfilesaresubsequentlyused
togenerateorprepareafinalprinteddocument.  
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18. SUBCONTRACTORS:  
A. IftheContractor identifiedSubContractorsinaDBE/MBE/WBEagreedtoPlan, the
Contractor shallcomplywithallrequirementsapprovedbytheCity. TheContractor shallnot
initiallyemployanySubContractorexceptasprovidedintheContractorContractor
shallnotsubstituteanySubContractor identifiedinthePlan, unlessthesubstitutehasbeen
acceptedbytheCityinwriting. NoacceptancebytheCityofanySubContractorshallconstitute
awaiverofanyrightsorremediesoftheCitywithrespecttodefectivedeliverablesprovidedby
aSubContractor. IfaPlanhasbeenapproved, theContractorisadditionallyrequiredtosubmita
monthlySubcontractAwardsandExpendituresReporttotheProcurementManager, nolater
thanthetenthcalendardayofeachmonth.  
B. WorkperformedfortheContractorbyaSubContractorshallbepursuanttoawrittencontract
betweentheContractor andSubContractor. Thetermsofthesubcontractmaynotconflictwith
thetermsofthe
Contract, andshallcontainprovisionsthat:  

i. requirethatalldeliverablestobeprovidedbytheSubContractorbeprovidedinstrict
accordancewiththeprovisions, specificationsandtermsoftheContract;   
ii. prohibittheSubContractorfromfurthersubcontractinganyportionoftheContract
withoutthepriorwrittenconsentoftheCityandtheContractor. TheCitymayrequire, as
aconditiontosuchfurthersubcontracting, thattheSubContractorpostapaymentbond

in
form, substanceandamountacceptabletotheCity;  
iii. requireSubContractorstosubmitallinvoicesandapplicationsforpayments,  

including
anyclaimsforadditionalpayments, damagesorotherwise, totheContractorinsufficient
timetoenabletheContractortoincludesamewithitsinvoiceorapplicationforpayment
totheCityinaccordancewiththetermsoftheContract;  
iv. requirethatallSubContractorsobtainandmaintain, throughoutthetermoftheir
contract, insuranceinthetypeandamountsspecifiedfortheContractor, withtheCity
beinganamedinsuredasitsinterestshallappear; and
v. requirethattheSubContractorindemnifyandholdtheCityharmlesstothesameextent
astheContractorisrequiredtoindemnifytheCity.  

C. TheContractor shallbefullyresponsibletotheCity forallactsandomissionsofthe
SubContractorsjustastheContractorisresponsiblefortheContractor'sownactsandomissions.  
NothingintheContractshallcreateforthebenefitofanysuchSubContractoranycontractual
relationshipbetweentheCityandanysuchSubContractor, norshallitcreateanyobligationon
thepartoftheCitytopayortoseetothepaymentofanymoneysdueanysuchSubContractor
exceptasmayotherwiseberequiredbylaw.  
D. TheContractor shallpayeachSubContractor itsappropriateshareofpaymentsmadetothe
Contractornotlaterthanten (10) calendardaysafterreceiptofpaymentfromtheCity.  

19. WARRANTY-PRICE:   
A. TheContractor warrantsthepricesquotedintheOfferarenohigherthantheContractor's
currentpricesonordersbyothersforlikedeliverablesundersimilartermsofpurchase.  
B. TheContractor certifiesthatthepricesintheOfferhavebeenarrivedatindependently
withoutconsultation, communication, oragreementforthepurposeofrestrictingcompetition, as
toanymatterrelatingtosuchfeeswithanyotherCONTRACTORorwithanycompetitor.  
C. Inadditiontoanyotherremedyavailable, theCitymaydeductfromanyamountsowedtothe
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Contractor, orotherwiserecover, anyamountspaidforitemsinexcessoftheContractor's
currentpricesonordersbyothersforlikedeliverablesundersimilartermsofpurchase.  

20. WARRANTY TITLE: TheContractorwarrantsthatithasgoodandindefeasibletitleto
alldeliverablesfurnishedundertheContract, andthatthedeliverablesarefreeandclearofall
liens, claims, securityinterestsandencumbrances. TheContractorshallindemnifyandholdthe
Cityharmlessfromandagainstalladversetitleclaimstothedeliverables.  
21. WARRANTY DELIVERABLES: TheContractor warrantsandrepresentsthatall
deliverablessoldtheCityundertheContractshallbefreefromdefectsindesign, workmanship
ormanufacture, andconforminallmaterialrespectstothespecifications, drawings, and
descriptionsintheSolicitation, toanysamplesfurnishedbytheContractor, totheterms,  
covenantsandconditionsoftheContract, andtoallapplicableState, Federalorlocallaws, rules,  
andregulations, andindustrycodesandstandards. UnlessotherwisestatedintheSolicitation, the
deliverablesshallbeneworrecycledmerchandise, andnotusedorreconditioned.  
A. Recycleddeliverablesshallbeclearlyidentifiedassuch.  
B. TheContractor maynotlimit, excludeordisclaimtheforegoingwarrantyoranywarranty
impliedbylaw; andanyattempttodososhallbewithoutforceoreffect.  
C. UnlessotherwisespecifiedintheContract, thewarrantyperiodshallbeatleastoneyearfrom
thedateofacceptanceofthedeliverablesorfromthedateofacceptanceofanyreplacement
deliverables. Ifduringthewarrantyperiod, oneormoreoftheabovewarrantiesarebreached, the
Contractorshallpromptlyuponreceiptofdemandeitherrepairthenon-conformingdeliverables,  
orreplacethenon-conformingdeliverableswithfullyconformingdeliverables, attheCity
optionandatnoadditionalcosttotheCity. Allcostsincidentaltosuchrepairorreplacement,  
includingbutnotlimitedto, anypackagingandshippingcostsshallbeborneexclusivelybythe
Contractor. TheCity shallendeavortogivetheContractor writtennoticeofthebreachof
warrantywithinthirty (30) calendardaysofdiscoveryofthebreachofwarranty, butfailureto
givetimelynoticeshallnotimpairtheCity
D. IftheContractor isunableorunwillingtorepairorreplacedefectiveornon-conforming
deliverablesasrequiredbytheCity, theninadditiontoanyotheravailableremedy, theCitymay
reducethequantityofdeliverablesitmayberequiredtopurchaseundertheContractfromthe
Contractor, andpurchaseconformingdeliverablesfromothersources. Insuchevent, the
ContractorshallpaytotheCityupondemandtheincreasedcost, ifany, incurredbytheCityto
procuresuchdeliverablesfromanothersource.  
E. IftheContractor isnotthemanufacturer, andthedeliverablesarecoveredbyaseparate

Contractor
totheCityCity,  
theContractor shallassistandcooperatewiththeCity tothefullestextenttoenforcesuch

City.  

22. WARRANTY SERVICES: TheContractorwarrantsandrepresentsthatallservicestobe
providedtheCity undertheContractwillbefullyandtimelyperformedinagoodand
workmanlikemannerinaccordancewithgenerallyacceptedindustrystandardsandpractices, the
terms, conditions, andcovenantsoftheContract, andallapplicableFederal, Stateandlocallaws,  
rulesorregulations.  
A. TheContractormaynotlimit, excludeordisclaimtheforegoingwarrantyoranywarranty
impliedbylaw, andanyattempttodososhallbewithoutforceoreffect.  
B. UnlessotherwisespecifiedintheContract, thewarrantyperiodshallbeatleastoneyearfrom
theAcceptanceDate. Ifduringthewarrantyperiod, oneormoreoftheabovewarrantiesare
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breached, theContractor shallpromptlyuponreceiptofdemandperformtheservicesagainin
accordancewithabovestandardatno additionalcosttotheCity. Allcostsincidentaltosuch
additionalperformanceshallbebornebytheContractor. TheCity shallendeavortogivethe
Contractorwrittennoticeofthebreachofwarrantywithinthirty (30) calendardaysofdiscovery
ofthebreachwarranty, butfailuretogivetimelynoticeshallnotimpairtheCity
thissection.  

C. IftheContractor isunableorunwillingtoperformitsservicesinaccordancewiththeabove
standardasrequiredbytheCity, theninadditiontoanyotheravailableremedy, theCitymay
reducetheamountofservicesitmayberequiredtopurchaseundertheContractfromthe
Contractor, andpurchaseconformingservicesfromothersources. Insuchevent, theContractor
shallpaytotheCityupondemandtheincreasedcost, ifany, incurredbytheCitytoprocuresuch
servicesfromanothersource.  

23. ACCEPTANCEOFINCOMPLETEORNON-CONFORMINGDELIVERABLES: If,  
insteadofrequiringimmediatecorrectionorremovalandreplacementofdefectiveornon- 
conformingdeliverables, theCitypreferstoacceptit, theCitymaydoso. TheContractorshall
payallclaims, costs, lossesanddamagesattributabletotheCity
determinationtoacceptsuchdefectiveornon-conformingdeliverables. Ifanysuchacceptance
occurspriortofinalpayment, theCitymaydeductsuchamountsasarenecessarytocompensate
theCity forthediminishedvalueofthedefectiveornon-conformingdeliverables. Ifthe
acceptanceoccursafterfinalpayment, suchamountwillberefundedtotheCity bythe
Contractor.  

24. RIGHTTOASSURANCE: WheneveronepartytotheContractingoodfaithhasreasonto

assuranceoftheintenttoperform. Intheeventthatnoassuranceisgivenwithinthetime
specifiedafterdemandismade, thedemandingpartymaytreatthisfailureasananticipatory
repudiationoftheContract.  

25. STOPWORKNOTICE: TheCitymayissueanimmediateStopWorkNoticeintheevent
theContractor isobservedperforminginamannerthatisinviolationofFederal, State, orlocal
guidelines, orinamannerthatisdeterminedbytheCitytobeunsafetoeitherlifeorproperty.  
Uponnotification, theContractorwillceaseallworkuntilnotifiedbytheCitythattheviolation
orunsafeconditionhasbeencorrected. TheContractorshallbeliableforallcostsincurredby
theCityasaresultoftheissuanceofsuchStopWorkNotice.  

26. DEFAULT: TheContractorshallbeindefaultundertheContractiftheContractor (a) fails
tofully, timelyandfaithfullyperformanyofitsmaterialobligationsundertheContract, (b) fails
toprovideadequateassuranceofperformanceunderParagraph24, (c) becomesinsolventor
seeksreliefunderthebankruptcylawsoftheUnitedStatesor (d) makesamaterial
misrepresentationinContractor
bytheContractortotheCity.  

27. TERMINATIONFORCAUSE: IntheeventofadefaultbytheContractor, theCityshall
havetherighttoterminatetheContractforcause, bywrittennoticeeffectiveten (10) calendar
days, unlessotherwisespecified, afterthedateofsuchnotice, unlesstheContractor, withinsuch
ten (10) dayperiod, curessuchdefault, orprovidesevidencesufficienttoprovetotheCity
reasonablesatisfactionthatsuchdefaultdoesnot, infact, exist. Inadditiontoanyotherremedy

Contract # 6062



DocuSignEnvelopeID: A2AD485A-911B-4E94-9146-9C90C4E8D864

availableunderlaworinequity, theCityshallbeentitledtorecoverallactualdamages, costs,  
lossesandexpenses, incurredbytheCity asaresultoftheContractor

post-judgmentinterestatthemaximumlawfulrate. Additionally, intheeventofadefaultbythe
Contractor, theCitymayremovetheContractor fromtheCity
andanyOffersubmittedbytheContractormaybedisqualifiedforuptothree (3) years. Allrights
andremediesundertheContractarecumulativeandarenotexclusiveofanyotherrightorremedy
providedbylaw.  
28. TERMINATIONWITHOUTCAUSE: TheCity shallhavetherighttoterminatethe
Contract, inwholeorinpart, without
notice. Uponreceiptofanoticeoftermination, theContractorshallpromptlyceaseallfurther
workpursuanttotheContract, withsuchexceptions, ifany, specifiedinthenoticeof
termination. TheCityshallpaytheContractor, totheextentoffundsAppropriatedorotherwise
legallyavailableforsuchpurposes, forallgoodsdeliveredandservicesperformedand
obligationsincurredpriortothedateofterminationinaccordancewiththetermshereof.  

29. FRAUD: FraudulentstatementsbytheContractor onanyOfferorinanyreportor
deliverablerequiredtobesubmittedbytheContractor totheCity shallbegroundsforthe
terminationoftheContractforcausebytheCityandmayresultinlegalaction.  

30. DELAYS:   
A. TheCitymaydelayscheduleddeliveryorotherduedatesbywrittennoticetotheContractor
iftheCitydeemsitisinitsbestinterest. Ifsuchdelaycausesanincreaseinthecostofthework
undertheContract, theCityandtheContractorshallnegotiateanequitableadjustmentforcosts
incurredbytheContractor intheContractpriceandexecuteanamendmenttotheContract. The
Contractormustassertitsrighttoanadjustmentwithinthirty (30) calendardaysfromthedateof
receiptofthenoticeofdelay. Failuretoagreeonanyadjustedpriceshallbehandledunderthe
DisputeResolutionprocessspecifiedinparagraph49. However, nothinginthisprovisionshall
excusetheContractorfromdelayingthedeliveryasnotified.  
B. Neitherpartyshallbeliableforanydefaultordelayintheperformanceofitsobligations
underthisContractif, whileandtotheextentsuchdefaultordelayiscausedbyactsofGod, fire,  
riots, civilcommotion, labordisruptions, sabotage, sovereignconduct, oranyothercausebeyond
thereasonablecontrolofsuchParty. Intheeventofdefaultordelayincontractperformancedue
toanyoftheforegoingcauses, thenthetimeforcompletionoftheserviceswillbeextended;  
provided, however, insuchanevent, aconferencewillbeheldwithinthree (3) businessdaysto
establishamutuallyagreeableperiodoftimereasonablynecessarytoovercometheeffectof
suchfailuretoperform.  

31. INDEMNITY:   
A. Definitions:  

i. "IndemnifiedClaims" shallincludeanyandallclaims, demands, suits, causesofaction,  
judgmentsandliabilityofeverycharacter, typeordescription, includingallreasonable
costsandexpensesoflitigation, mediationorotheralternatedisputeresolution
mechanism, includingattorneyandotherprofessionalfeesfor: (1) damagetoorlossof
thepropertyofanyperson (including, butnotlimitedtotheCity, theContractor, their
respectiveagents, officers, employeesandsubContractors; theofficers, agents, and
employeesofsuchsubContractors; andthirdparties); and/or (2) death, bodilyinjury,  
illness, disease, worker'scompensation, lossofservices, orlossofincomeorwagesto
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anyperson (includingbutnotlimitedtotheagents, officersandemployeesoftheCity,  
theContractor, theContractorSubs, andthirdparties), ii. "Fault" shall
includethesaleofdefectiveornon-conformingdeliverables, negligence, willful
misconductorabreachofanylegallyimposedstrictliabilitystandard.  

B. THECONTRACTOR SHALLDEFEND (ATTHEOPTIONOFTHECITY),  
INDEMNIFY, ANDHOLDTHECITY, ITSSUCCESSORS, ASSIGNS, OFFICERS,  
EMPLOYEESANDELECTEDOFFICIALSHARMLESSFROMANDAGAINSTALL
INDEMNIFIEDCLAIMSDIRECTLYARISINGOUTOF, INCIDENTTO,  
CONCERNINGORRESULTINGFROMTHEFAULTOFTHECONTRACTOR, OR
THECONTRACTOR'SAGENTS, EMPLOYEESORSUBCONTRACTORS, INTHE
PERFORMANCEOFTHE CONTRACTOR
CONTRACT. NOTHINGHEREINSHALLBEDEEMEDTOLIMITTHERIGHTSOF
THECITY ORTHECONTRACTOR (INCLUDING, BUTNOTLIMITEDTO, THE
RIGHTTOSEEKCONTRIBUTION) AGAINSTANYTHIRDPARTYWHOMAYBE
LIABLEFORANINDEMNIFIEDCLAIM.  

32. INSURANCE: Thefollowinginsurancerequirementsareapplicable, inadditiontothe
specificinsurancerequirementsdetailedinAppendixD forservicesonly. Thesuccessful
CONTRACTOR shallprocureandmaintaininsuranceofthetypesandintheminimumamounts
acceptabletotheCity ofDenton.  Theinsuranceshallbewrittenbyacompanylicensedtodo
businessintheStateofTexasandsatisfactorytotheCityofDenton.  
A. GeneralRequirements:  

i. TheContractorshallataminimumcarryinsuranceinthetypesandamountsindicated
andagreedto, assubmittedtotheCityandapprovedbytheCitywithintheprocurement
process, forthedurationoftheContract, includingextensionoptionsandholdover
periods, andduringanywarrantyperiod.  
ii. TheContractor shallprovideCertifica
endorsementsrequiredtotheCityasverificationofcoveragepriortocontractexecution
andwithinfourteen (14) calendardaysafterwrittenrequestfromtheCity. Failureto
providetherequiredCertificateofInsurancemaysubjecttheOffertodisqualification
fromconsiderationforaward. TheContractor mustalsoforwardaCertificateof
InsurancetotheCitywheneverapreviouslyidentifiedpolicyperiodhasexpired, oran
extensionoptionorholdoverperiodisexercised, asverificationofcontinuingcoverage.  
iii. TheContractorshallnotcommenceworkuntiltherequiredinsuranceisobtainedand
untilsuchinsurancehasbeenreviewedbytheCity. ApprovalofinsurancebytheCity
shallnotrelieveordecreasetheliabilityoftheContractor hereunderandshallnotbe
construedtobealimitationofliabilityonthepartoftheContractor.  
iv. TheContractormustsubmitcertificatesofinsurancetotheCityforallsubContractors
priortothesubContractorscommencingworkontheproject.  
v. TheContractorContractor
companieslicensedtodobusinessintheStateofTexasatthetimethepoliciesareissued
andshallbewrittenbycompanieswithA.M. BestratingsofA- VIIorbetter. TheCity

CompensationInsuranceFund.  
vi. AllendorsementsnamingtheCity asadditionalinsured, waivers, andnoticesof
cancellationendorsementsaswellastheCertificateofInsuranceshallcontainthe
solicitationnumberandthefollowinginformation:  
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CityofDenton
MaterialsManagementDepartment
901BTexasStreet
Denton, Texas76209

City wheretheCity isan
additionalinsuredshownonanypolicy. Itisintendedthatpoliciesrequiredinthe
Contract, coveringboththeCity andtheContractor, shallbeconsideredprimary
coverageasapplicable.  
viii. IfinsurancepoliciesarenotwrittenforamountsagreedtowiththeCity, the
Contractor shallcarryUmbrellaorExcessLiabilityInsuranceforanydifferencesin
amountsspecified. IfExcessLiabilityInsuranceisprovided, itshallfollowtheformof
theprimarycoverage.  
ix. TheCity shall beentitled, uponrequest, atanagreeduponlocation, andwithout
expense, toreviewcertifiedcopiesofpoliciesandendorsementstheretoandmaymake
anyreasonablerequestsfordeletionorrevisionormodificationofparticularpolicy
terms, conditions, limitations, orexclusionsexceptwherepolicyprovisionsare
establishedbylaworregulationsbindinguponeitherofthepartiesheretoorthe
underwriteronanysuchpolicies.  
x. TheCity reservestherighttoreviewtheinsurancerequirementssetforthduringthe
effectiveperiodoftheContractandtomakereasonableadjustmentstoinsurance
coverage, limits, andexclusionswhendeemednecessaryandprudentbytheCitybased
uponchanges instatutorylaw, courtdecisions, theclaimshistoryoftheindustryor
financialconditionoftheinsurancecompanyaswellastheContractor.  
xi. TheContractorshallnotcauseanyinsurancetobecancelednorpermitanyinsurance
tolapseduringthetermoftheContractorasrequiredintheContract.  
xii. TheContractor shallberesponsibleforpremiums, deductiblesandself-insured
retentions, ifany, statedinpolicies. Alldeductiblesorself-insuredretentionsshallbe
disclosedontheCertificateofInsurance.  
xiii. TheContractorshallendeavortoprovidetheCity
noticeoferosionoftheaggregatelimitsbelowoccurrencelimitsforallapplicable

xiv. Theinsurancecove
requiredminimumsandarenotintendedtolimittheresponsibilityorliabilityofthe
Contractor.  

B. SpecificCoverageRequirements: Specificinsurancerequirementsarecontainedinthe
solicitationinstrument.  

33. CLAIMS: Ifanyclaim, demand, suit, orotheractionisassertedagainsttheContractorwhich
arisesunderorconcernstheContract, orwhichcouldhaveamaterialadverseeffect onthe
Contractorhe Contractorshallgivewrittennoticethereoftothe
Citywithinten (10) calendardaysafterreceiptofnoticebytheContractor. Suchnoticetothe
City shallstatethedateofnotificationofanysuchclaim, demand, suit, orotheraction; the
namesandaddressesoftheclaimant(s); thebasisthereof; andthenameofeachpersonagainst
whomsuchclaimisbeingasserted. Suchnoticeshallbedeliveredpersonallyorbymailand
shallbesenttotheCityandtotheDentonCityAttorney. PersonaldeliverytotheCityAttorney
shallbetoCityHall, 215EastMcKinneyStreet, Denton, Texas76201.   
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34. NOTICES: Unlessotherwisespecified, allnotices, requests, orothercommunications
requiredorappropriatetobegivenundertheContractshallbeinwritingandshallbedeemed
deliveredthree (3) businessdaysafterpostmarkedifsentbyU.S. PostalServiceCertifiedor
RegisteredMail, ReturnReceiptRequested. Noticesdeliveredbyothermeansshallbedeemed
delivereduponreceiptbytheaddressee. Routinecommunicationsmaybemadebyfirstclass
mail, telefax, orothercommerciallyacceptedmeans. NoticestotheContractorshallbesentto
theaddressspecifiedintheContractor
otherinwriting. NoticestotheCityshallbeaddressedtotheCityat901BTexasStreet, Denton,  
Texas76209andmarkedtotheattentionofthePurchasingManager.   

35. RIGHTSTOBID, PROPOSALANDCONTRACTUALMATERIAL: Allmaterial
submittedbytheContractor totheCity shallbecomepropertyoftheCity uponreceipt. Any
portionsofsuchmaterialclaimedbytheContractortobeproprietarymustbeclearlymarkedas
such. DeterminationofthepublicnatureofthematerialissubjecttotheTexasPublic
InformationAct, Chapter552, andTexasGovernmentCode.  

36. NOWARRANTYBYCITYAGAINSTINFRINGEMENTS: TheContractor represents
andwarrantstotheCitythat: (i) theContractorshallprovidetheCitygoodandindefeasibletitle
tothedeliverablesand (ii) thedeliverablessuppliedbytheContractor inaccordancewiththe
specificationsintheContractwillnotinfringe, directlyorcontributorily, anypatent, trademark,  
copyright, tradesecret, oranyotherintellectualpropertyrightofanykindofanythirdparty; that
noclaimshavebeenmadebyanypersonorentitywithrespecttotheownershiporoperationof
thedeliverablesandtheContractor doesnotknowofanyvalidbasisforanysuchclaims. The
Contractor shall, atitssoleexpense, defend, indemnify, andhold theCity harmlessfromand
againstallliability, damages, andcosts (includingcourtcostsandreasonablefeesofattorneys
andotherprofessionals) arisingoutoforresultingfrom: (i) anyclaimthattheCity
anywhereintheworldoftherightsassociatedwiththeCity
licenserights, anditsuseofthedeliverablesinfringestheintellectualpropertyrightsofanythird
party; or (ii) theContractorContractorsstated
inthisContract. Intheeventofanysuchclaim, theCityshallhavetherighttomonitorsuch
claimoratitsoptionengageitsownseparatecounseltoactasco-counselontheCity
Further, Contractor agreesthattheCityionsregardingthedeliverablesshallinno
waydiminishContractorCitymakesno
warrantythattheproduction, development, ordeliveryofsuchdeliverableswillnotimpactsuch
warrantiesofContractor.  

37. CONFIDENTIALITY: InordertoprovidethedeliverablestotheCity, Contractor may
requireaccesstocertainoftheCity
inventions, employeeinformation, tradesecrets, confidentialknow-how, confidentialbusiness
information, andotherinformationwhichtheCity oritslicensorsconsiderconfidential)  

Contractor acknowledgesandagreesthatthe
ConfidentialInformationisthevaluablepropertyoftheCity and/oritslicensorsandany
unauthorizeduse, disclosure, dissemination, orotherreleaseoftheConfidentialInformationwill
substantiallyinjuretheCityand/oritslicensors. TheContractor (includingitsemployees, Sub- 
Contractors, agents, orrepresentatives) agreesthatitwillmaintaintheConfidentialInformation
instrictconfidenceandshallnotdisclose, disseminate, copy, divulge, recreate, orotherwiseuse
theConfidentialInformationwithoutthepriorwrittenconsentoftheCityorinamannernot
expresslypermittedunderthisAgreement, unlesstheConfidentialInformationisrequiredtobe
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disclosedbylaworanorderofanycourtorothergovernmentalauthoritywithproper
jurisdiction, providedtheContractor promptlynotifiestheCity beforedisclosingsuch
informationsoastopermittheCityreasonabletimetoseekanappropriateprotectiveorder. The
ContractoragreestouseprotectivemeasuresnolessstringentthantheContractoruseswithinits
ownbusinesstoprotectitsownmostvaluableinformation, whichprotectivemeasuresshall
underallcircumstancesbeatleastreasonablemeasurestoensurethecontinuedconfidentialityof
theConfidentialInformation.  

38. OWNERSHIPANDUSEOFDELIVERABLES: TheCityshallownallrights, titles, and
intereststhroughouttheworldinandtothedeliverables.  
A. Patents. Astoanypatentablesubjectmattercontainedinthedeliverables, theContractor
agreestodisclosesuchpatentablesubjectmattertotheCity. Further, ifrequestedbytheCity, the
Contractor agreestoassignand, ifnecessary, causeeachofitsemployeestoassigntheentire
right, title, andinteresttospecificinventionsundersuchpatentablesubjectmattertotheCityand
toexecute, acknowledge, anddeliverand, ifnecessary, causeeachofitsemployeestoexecute,  
acknowledge, anddeliveranassignmentofletterspatent, inaformtobereasonablyapprovedby
theCity, totheCityuponrequestbytheCity.  
B. Copyrights. Astoanydeliverablescontainingcopyrightablesubjectmatter, theContractor
agreesthatupontheircreation, suchdeliverablesshallbeconsideredasworkmade-for-hireby
theContractor fortheCityandtheCityshallownallcopyrightsinandtosuchdeliverables,  
providedhowever, thatnothinginthisParagraph38shallnegatetheCity
ownershipofanysuchdeliverablesarisingbyvirtueoftheCity
deliverables. Shouldbyoperationoflaw, suchdeliverablesnotbeconsideredworksmade-for- 
hire, theContractor herebyassignstotheCity (andagreestocauseeachofitsemployees
providingservicestotheCityhereundertoexecute, acknowledge, anddeliveranassignmentto
theCityof) allworldwideright, title, andinterestinandtosuchdeliverables. Withrespectto
suchworkmade-for-hire, theContractoragreestoexecute, acknowledge, anddeliverandcause
eachofitsemployeesprovidingservicestotheCity hereundertoexecute, acknowledge, and
deliverawork-made-for-hireagreement, inaformtobereasonablyapprovedbytheCity, tothe
CityupondeliveryofsuchdeliverablestotheCityoratsuchothertimeastheCitymayrequest.  
C. AdditionalAssignments. TheContractorfurtheragreesto, andifapplicable, causeeachofits
employeesto, execute, acknowledge, anddeliverallapplications, specifications, oaths,  
assignments, andallotherinstrumentswhichtheCitymightreasonablydeemnecessaryinorder
toapplyforandobtaincopyrightprotection, maskworkregistration, trademarkregistration
and/orprotection, letterspatent, oranysimilarrightsinanyandallcountriesandinorderto
assignandconveytotheCity, itssuccessors, assignsandnominees, thesoleandexclusiveright,  
title, andinterestinandtothedeliverables. TheContractor
acknowledge, anddeliver (orcausetobeexecuted, acknowledged, anddelivered) instrumentsor
paperssuchasthosedescribedinthisParagraph38a., b., andc. shallcontinueafterthe
terminationofthisContractwithrespecttosuchdeliverables. IntheeventtheCityshouldnot
seektoobtaincopyrightprotection, maskworkregistrationorpatentprotectionforanyofthe
deliverables, butshoulddesiretokeepthesamesecret, theContractoragreestotreatthesameas
ConfidentialInformationunderthetermsofParagraph37above.  

39. PUBLICATIONS: AllpublishedmaterialandwrittenreportssubmittedundertheContract
mustbeoriginallydevelopedmaterialunlessotherwisespecificallyprovidedintheContract.  
Whenmaterialnotoriginallydevelopedisincludedinareportinanyform, thesourceshallbe
identified.  
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40. ADVERTISING: TheContractor shall notadvertiseorpublish, withouttheCity
consent, thefactthattheCityhasenteredintotheContract, excepttotheextentrequiredbylaw.  

41. NOCONTINGENTFEES: TheContractor warrantsthatnopersonorsellingagencyhas
beenemployedorretainedtosolicitorsecuretheContractuponanyagreementorunderstanding
forcommission, percentage, brokerage, orcontingentfee, exceptingbonafideemployeesof
bonafideestablishedcommercialorsellingagenciesmaintainedbytheContractor forthe
purposeofsecuringbusiness. Forbreachorviolationofthiswarranty, theCityshallhavethe
right, inadditiontoanyotherremedyavailable, tocanceltheContractwithoutliabilityandto
deductfromanyamountsowedtotheContractor, orotherwiserecover, thefullamountofsuch
commission, percentage, brokerageorcontingentfee.  

42. GRATUITIES: TheCity may, bywrittennoticetotheContractor, canceltheContract
withoutliabilityifitisdeterminedbytheCity thatgratuitieswereofferedorgivenbythe
ContractororanyagentorrepresentativeoftheContractortoanyofficeroremployeeoftheCity
ofDentonwithaviewtowardsecuringtheContractorsecuringfavorabletreatmentwithrespect
totheawardingoramendingorthemakingofanydeterminationswithrespecttotheperforming
ofsuchcontract. IntheeventtheContractiscanceledbytheCitypursuanttothisprovision, the
Cityshallbeentitled, inadditiontoanyotherrightsandremedies, torecoverorwithholdthe
amountofthecostincurredbytheContractorinprovidingsuchgratuities.  

43. PROHIBITIONAGAINSTPERSONALINTERESTINCONTRACTS: Noofficer,  
employee, independentconsultant, orelectedofficialof theCity whoisinvolvedinthe
development, evaluation, ordecision-makingprocessoftheperformanceofanysolicitationshall
haveafinancialinterest, directorindirect, intheContractresultingfromthatsolicitation. Any
willfulviolationofthissectionshallconstituteimproprietyinoffice, andanyofficeroremployee
guiltythereofshallbesubjecttodisciplinaryactionuptoandincludingdismissal. Anyviolation
ofthisprovision, withtheknowledge, expressedorimplied, oftheContractorshallrenderthe
ContractvoidablebytheCity.  TheContractorshallcompleteandsubmittheCity
InterestQuestionnaire.  

44. INDEPENDENTCONTRACTOR: TheContractshallnotbeconstruedascreatingan
employer/employeerelationship, apartnership, orajointventure. TheContractor
bethoseofanindependentContractor. TheContractoragreesandunderstandsthattheContract
doesnotgrantanyrightsorprivilegesestablishedforemployeesoftheCityofDenton, Texasfor
thepurposesofincometax, withholding, socialsecuritytaxes, vacationorsickleavebenefits,  

Cityemployeebenefit. TheCityshallnothavesupervisionand
controloftheContractor oranyemployeeoftheContractor, anditisexpresslyunderstoodthat
Contractor shallperformtheserviceshereunderaccordingtotheattachedspecificationsatthe
generaldirectionoftheCity ManageroftheCity ofDenton, Texas, orhisdesigneeunderthis
agreement. TheContractorisexpresslyfreetoadvertiseandperformservicesforotherpartieswhile
performingservicesfortheCity.  

45. ASSIGNMENT-DELEGATION: TheContractshallbebindinguponandensuretothe
benefitoftheCity andtheContractor andtheirrespectivesuccessorsandassigns, provided
however, thatnorightorinterestintheContractshallbeassignedandnoobligationshallbe
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delegatedbytheContractor withoutthepriorwrittenconsentoftheCity. Anyattempted
assignmentordelegationbytheContractor shallbevoidunlessmadeinconformitywiththis
paragraph. TheContractisnotintendedtoconferrightsorbenefitsonanyperson,  
CONTRACTORorentitynotapartyhereto; itbeingtheintentionofthepartiesthatthereareno
thirdpartybeneficiariestotheContract.  
46. WAIVER: NoclaimorrightarisingoutofabreachoftheContractcanbedischargedin
wholeorinpartbyawaiverorrenunciationoftheclaimorrightunlessthewaiveror
renunciationissupportedbyconsiderationandisinwritingsignedbytheaggrievedparty. No
waiverbyeithertheContractor ortheCityofanyoneormoreeventsofdefaultbytheother
partyshalloperateas, orbeconstruedtobe, apermanentwaiverofanyrightsorobligations
undertheContract, oranexpressorimpliedacceptanceofanyotherexistingorfuturedefaultor
defaults, whetherofasimilarordifferentcharacter.  

47. MODIFICATIONS: TheContractcanbemodifiedoramendedonlybyawritingsignedby
bothparties. Nopre-printedorsimilartermsonanytheContractor invoice, orderorother
documentshallhaveanyforceoreffecttochangetheterms, covenants, andconditionsofthe
Contract.  

48. INTERPRETATION: TheContractisintendedbythepartiesasafinal, completeand
exclusivestatementofthetermsoftheiragreement. Nocourseofpriordealingbetweenthe
partiesorcourseofperformanceorusageofthetradeshallberelevanttosupplementorexplain
anytermusedintheContract. AlthoughtheContractmayhavebeensubstantiallydraftedbyone
party, itistheintentofthepartiesthatallprovisionsbeconstruedinamannertobefairtoboth
parties, readingnoprovisionsmorestrictlyagainstonepartyortheother. Wheneveraterm
definedbytheUniformCommercialCode, asenactedbytheStateofTexas, isusedinthe
Contract, theUCCdefinitionshallcontrol, unlessotherwisedefinedintheContract.  

49. DISPUTERESOLUTION:  
A. IfadisputearisesoutoforrelatestotheContract, orthebreachthereof, thepartiesagreeto
negotiatepriortoprosecutingasuitfordamages. However, thissectiondoesnotprohibitthe
filingofalawsuittotolltherunningofastatuteoflimitationsortoseekinjunctiverelief. Either
partymaymakeawrittenrequestforameetingbetweenrepresentativesofeachpartywithin
fourteen (14) calendardaysafterreceiptoftherequestorsuchlaterperiodasagreedbythe
parties. Eachpartyshallinclude, ataminimum, one (1) seniorlevelindividualwithdecision- 
makingauthorityregardingthedispute. Thepurposeofthisandanysubsequentmeetingisto
attemptingoodfaithtonegotiatearesolutionofthedispute. If, withinthirty (30) calendardays
aftersuchmeeting, thepartieshavenotsucceededinnegotiatingaresolutionofthedispute, they
willproceeddirectlytomediationasdescribedbelow. Negotiationmaybewaivedbyawritten
agreementsignedbybothparties, inwhicheventthepartiesmayproceeddirectlytomediation
asdescribedbelow.  
B. Iftheeffortstoresolvethedisputethroughnegotiationfail, orthepartieswaivethe
negotiationprocess, thepartiesmayselect, withinthirty (30) calendardays, amediatortrainedin
mediationskillstoassistwithresolutionofthedispute. Shouldtheychoosethisoption; theCity
andtheContractor agreetoactingoodfaithintheselectionofthemediatorandtogive
considerationtoqualifiedindividualsnominatedtoactasmediator. NothingintheContract
preventsthepartiesfromrelyingontheskillsofapersonwhoistrainedinthesubjectmatterof
thedisputeoracontractinterpretationexpert. Ifthepartiesfailtoagreeonamediatorwithin
thirty (30) calendardaysofinitiationofthemediationprocess, themediatorshallbeselectedby
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theDentonCountyAlternativeDisputeResolutionProgram (DCAP). Thepartiesagreeto
participateinmediationingoodfaithforuptothirty (30) calendardaysfromthedateofthefirst
mediationsession. TheCity andtheContractor
partieswillbeartheirowncostsofparticipationsuchasfeesforanyconsultantsorattorneysthey
mayutilizetorepresentthemorotherwiseassisttheminthemediation.  

50. JURISDICTIONANDVENUE: TheContractismadeunderandshallbegovernedbythe
lawsoftheStateofTexas, including, whenapplicable, theUniformCommercialCodeas
adoptedinTexas, V.T.C.A., Bus. & Comm. Code, Chapter1, excludinganyruleorprinciplethat
wouldrefertoandapplythesubstantivelawofanotherstateorjurisdiction. Allissuesarising
fromthisContractshallberesolvedinthecourtsofDentonCounty, Texasandthepartiesagree
tosubmittotheexclusivepersonaljurisdictionofsuchcourts. Theforegoing, however, shallnot
beconstruedorinterpretedtolimitorrestricttherightorabilityoftheCitytoseekandsecure
injunctiverelieffromanycompetentauthorityascontemplatedherein.  

51. INVALIDITY: Theinvalidity, illegality, orunenforceabilityofanyprovisionofthe
Contractshallinnowayaffectthevalidityorenforceabilityofanyotherportionorprovisionof
theContract. AnyvoidprovisionshallbedeemedseveredfromtheContractandthebalanceof
theContractshallbeconstruedandenforcedasiftheContractdidnotcontaintheparticular
portionorprovisionheldtobevoid. ThepartiesfurtheragreetoreformtheContracttoreplace
anystrickenprovisionwithavalidprovisionthatcomesascloseaspossibletotheintentofthe
strickenprovision. TheprovisionsofthissectionshallnotpreventthisentireContractfrom
beingvoidshouldaprovisionwhichistheessenceoftheContractbedeterminedtobevoid.  

52. HOLIDAYS: ThefollowingholidaysareobservedbytheCity:  

MLKDay
MemorialDay
4thofJuly
LaborDay
ThanksgivingDay
DayAfterThanksgiving
ChristmasEve (observed)   
ChristmasDay (observed)   

IfaLegalHolidayfallsonSaturday, itwillbeobservedontheprecedingFriday. IfaLegal
HolidayfallsonSunday, itwillbeobservedonthefollowingMonday. Normalhoursof
operationshallbebetween8:00amand4:00pm, MondaythroughFriday, excludingCityof
DentonHolidays. Anyscheduleddeliveriesorworkperformancenotwithinthenormalhoursof
operationmustbeapprovedbytheCityManagerofDenton, Texasorhisauthorizeddesignee.   

53. SURVIVABILITYOFOBLIGATIONS: AllprovisionsoftheContractthatimpose
continuingobligationsontheparties, includingbutnotlimitedtothewarranty, indemnity, and
confidentialityobligationsoftheparties, shallsurvivetheexpirationorterminationofthe
Contract.  

54. NON-SUSPENSIONORDEBARMENTCERTIFICATION:  
TheCityofDentonisprohibitedfromcontractingwithormakingprimeorsub-awardstoparties
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thataresuspendedordebarredorwhoseprincipalsaresuspendedordebarredfromFederal,  
State, orCityofDentonContracts. ByacceptingaContractwiththeCity, theVendorcertifies
that CONTRACTORanditsprincipalsarenotcurrentlysuspendedordebarredfromdoing
businesswiththeFederalGovernment, asindicatedbytheGeneralServicesAdministrationList
ofPartiesExcludedfromFederalProcurementandNon-ProcurementPrograms, theStateof
Texas, ortheCityofDenton.  

55. EQUALOPPORTUNITY
A. EqualEmploymentOpportunity:  
discriminatoryemploymentpractice.  Nopersonshall, onthegroundsofrace, sex, age, disability,  
creed, color, genetictesting, ornationalorigin, berefusedthebenefitsof, orbeotherwisesubjected
todiscriminationunderanyactivitiesresultingfromthisRFQ.  
B. AmericanswithDisabilitiesAct (ADA) Compliance: NoOfferor,   
engageinanydiscriminatoryemploymentpracticeagainstindividualswithdisabilitiesas
definedintheADA.  

56. BUYAMERICANACT-SUPPLIES (Applicabletocertainfederallyfunded
requirements)  
Thefollowingfederallyfundedrequirementsareapplicable. A. Definitions. Asusedinthis
paragraph
i. "Component" meansanarticle, material, orsupplyincorporateddirectlyintoanendproduct.  
ii. "Costofcomponents" means -  
1) ForcomponentspurchasedbytheContractor, theacquisitioncost, includingtransportation

coststotheplaceofincorporationintotheendproduct (whetherornotsuchcostsarepaidtoa
domesticCONTRACTOR), andanyapplicableduty (whetherornotaduty-freeentrycertificate
isissued); or
2) ForcomponentsmanufacturedbytheContractor, allcostsassociatedwiththemanufactureof

thecomponent, includingtransportationcostsasdescribedinparagraph (1) ofthisdefinition,  
plusallocableoverheadcosts, butexcludingprofit. Costofcomponentsdoesnotincludeany
costsassociatedwiththemanufactureoftheendproduct.  
iii. "Domesticendproduct" means-  
1) AnunmanufacturedendproductminedorproducedintheUnitedStates; or
2) AnendproductmanufacturedintheUnitedStates, ifthecostofitscomponentsmined,  

produced, ormanufacturedintheUnitedStatesexceeds50percentofthecostofallits
components. Componentsofforeignoriginofthesameclassorkindasthosethattheagency
determinesarenotmined, produced, ormanufactured insufficientandreasonablyavailable
commercialquantitiesofasatisfactoryqualityaretreatedasdomestic. Scrapgenerated,  
collected, andpreparedforprocessingintheUnitedStatesisconsidereddomestic.  
iv. "Endproduct" meansthosearticles, materials, andsuppliestobeacquiredunderthecontract
forpublicuse.  
v. "Foreignendproduct" meansanendproductotherthanadomesticendproduct.  
vi. "UnitedStates" meansthe50States, theDistrictofColumbia, andoutlyingareas.  
B. TheBuyAmericanAct (41U.S.C. 10a - 10d) providesapreferencefordomesticendproducts
forsuppliesacquiredforuseintheUnitedStates.  
C. TheCitydoesnotmaintainalistofforeignarticlesthatwillbetreatedasdomesticforthis
Contract; butwillconsiderforapprovalforeignarticlesasdomesticforthisproductifthearticles
areonalistapprovedbyanotherGovernmentalAgency. TheOfferorshallsubmit
documentationwiththeirOfferdemonstratingthatthearticleisonanapprovedGovernmental
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list.  
D. TheContractorshalldeliveronlydomesticendproductsexcepttotheextentthatitspecified
deliveryofforeignendproductsintheprovisionoftheSolicitationentitled "BuyAmericanAct
Certificate".  

57. RIGHTTOINFORMATION: TheCityofDentonreservestherighttouseanyandall
informationpresentedinanyresponsetothiscontract, whetheramendedornot, exceptas
prohibitedbylaw. Selectionofrejectionofthesubmittaldoesnotaffectthisright.   
58. LICENSEFEESORTAXES: ProvidedthesolicitationrequiresanawardedContractoror
suppliertobelicensedbytheStateofTexas, anyandallfeesandtaxesaretheresponsibilityofthe
respondent.  

59. PREVAILINGWAGERATES: TheContractorshallcomplywithprevailingwageratesas
definedbytheUnitedStatesDepartmentofLaborDavis-BaconWageDeterminationat
http://www.dol.gov/whd/contracts/dbra.htm andattheWageDeterminationswebsite
www.wdol.govforDentonCounty, Texas (WD-2509).   

60. COMPLIANCEWITHALLSTATE, FEDERAL, ANDLOCALLAWS: TheContractor
orsuppliershallcomplywithallState, Federal, andLocallawsandrequirements. The
Respondentmustcomplywithallapplicablelawsatalltimes, including, withoutlimitation, the
following: (i) §36.02oftheTexasPenalCode, whichprohibitsbribery; (ii) §36.09oftheTexas
PenalCode, whichprohibitstheofferingorconferringofbenefitstopublicservants. The
Respondentshallgiveallnoticesandcomplywithalllawsandregulationsapplicableto
furnishingandperformanceoftheContract.   

61. FEDERAL, STATE, ANDLOCALREQUIREMENTS: Respondentshalldemonstrate
on-sitecompliancewiththeFederalTaxReformActof1986, Section1706, amendingSection
530oftheRevenueActofof1978, dealingwithissuanceofFormW-2'stocommonlaw
employees. RespondentisresponsibleforbothfederalandStateunemploymentinsurance

compliancewithallfederalandStatetaxlawsandwithholdingrequirements. TheCityofDenton
shallnotbeliabletoRespondentoritsemployeesforanyUnemploymentorWorkers'  
Compensationcoverage, orfederalorStatewithholdingrequirements. Contractor shall
indemnifytheCity ofDentonandshallpayallcosts, penalties, orlossesresultingfrom
Respondent'somissionorbreachofthisSection.  

62. DRUGFREEWORKPLACE: TheContractorshallcomplywiththeapplicableprovisions
oftheDrug-FreeWorkPlaceActof1988 (PublicLaw100-690, TitleV, SubtitleD; 41U.S.C.  
701ETSEQ.) andmaintainadrug-freeworkenvironment; andthefinalrule, government-wide
requirementsfordrug-freeworkplace (grants), issuedbytheOfficeofManagementandBudget
andtheDepartmentofDefense (32CFRPart280, SubpartF) toimplementtheprovisionsofthe
Drug-FreeWorkPlaceActof1988isincorporatedbyreferenceandtheContractorshallcomply
withtherelevantprovisionsthereof, includinganyamendmentstothefinalrulethatmay
hereafterbeissued.  

63. RESPONDENTLIABILITYFORDAMAGETOGOVERNMENTPROPERTY: The
Respondentshallbeliableforalldamagestogovernment-owned, leased, oroccupiedproperty
andequipmentcausedbytheRespondentanditsemployees, agents, subContractors, and
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suppliers, includinganydeliveryorCartage Company, inconnectionwithanyperformance
pursuanttotheContract. TheRespondentshallnotifytheCityofDentonProcurementManager
inwritingofanysuchdamagewithinone (1) calendarday.  

64. FORCEMAJEURE: TheCityofDenton, anyCustomer, andtheRespondentshallnotbe
responsibleforperformanceundertheContractshoulditbepreventedfromperformancebyan
actofwar, orderoflegalauthority, actofGod, orotherunavoidablecausenotattributabletothe
faultornegligenceoftheCityofDenton. IntheeventofanoccurrenceunderthisSection, the
Respondentwillbeexcusedfromanyfurtherperformanceorobservanceoftherequirementsso
affectedforaslongassuchcircumstancesprevailandtheRespondentcontinuestouse
commerciallyreasonableeffortstorecommenceperformanceorobservancewheneverandto
whateverextentpossiblewithoutdelay. TheRespondentshallimmediatelynotifytheCityof
DentonProcurementManagerbytelephone (tobecontactedinwritingwithinfive (5) calendar
daysoftheinceptionofsuchoccurrence) anddescribeatareasonablelevelofdetailthe
circumstancescausingthenon-performanceordelayinperformance.  

65. NON-WAIVEROFRIGHTS: FailureofaPartytorequireperformancebyanotherParty
undertheContractwillnotaffecttherightofsuchPartytorequireperformanceinthefuture. No

theContractshalloperatetolimit, impair, preclude, cancel, waiveorotherwiseaffectsuchright
orremedy. AwaiverbyaPartyofanybreachofanytermoftheContractwillnotbeconstrued
asawaiverofanycontinuingorsucceedingbreach.  

66. NOWAIVEROFSOVEREIGNIMMUNITY: ThePartiesexpresslyagreethatno
provisionoftheContractisinanywayintendedtoconstituteawaiverbytheCityofDentonof
anyimmunitiesfromsuitorfromliabilitythattheCityofDentonmayhavebyoperationoflaw.  

67. RECORDSRETENTION: TheRespondentshallretainallfinancialrecords, supporting
documents, statisticalrecords, andanyotherrecordsorbooksrelatingtotheperformancescalled
forintheContract. TheRespondentshallretainallsuchrecordsforaperiodoffour (4) years
aftertheexpirationoftheContract, oruntiltheCPAorStateAuditor'sOfficeissatisfiedthatall
auditandlitigationmattersareresolved, whicheverperiodislonger. TheRespondentshallgrant
accesstoallbooks, recordsanddocumentspertinenttothe ContracttotheCPA, theState
AuditorofTexas, andanyfederalgovernmentalentitythathasauthoritytoreviewrecordsdueto
federalfundsbeingspentundertheContract.  

Shouldaconflictarisebetweenanyofthecontractdocuments, itshallberesolvedwiththe
followingorderofprecedence (ifapplicable).  Inanyevent, thefinalnegotiatedcontract
shalltakeprecedenceoveranyandallcontractdocumentstotheextentofsuchconflict.  

1. Finalnegotiatedcontract
2. RFQ/Biddocuments
3. City termsandconditions
4. Purchaseorder
5. Suppliertermsandconditions
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INSURANCEREQUIREMENTSAND

Uponcontractexecution, allinsurancerequirementsshallbecomecontractualobligations,  
whichthesuccessfulContractor shallhaveadutytomaintainthroughoutthecourseofthis
contract.  

STANDARDPROVISIONS:  

WithoutlimitinganyoftheotherobligationsorliabilitiesoftheContractor, the
Contractorshallprovideandmaintainuntilthecontractedworkhasbeencompletedand
acceptedbytheCityofDenton, Owner, theminimuminsurancecoverageasindicated
hereinafter.  

Contractor shallfilewiththePurchasingDepartmentsatisfactorycertificatesof
insuranceincludinganyapplicableaddendumorendorsements, containingthecontract
number andtitleoftheproject. Contractor may, uponwrittenrequesttothe
PurchasingDepartment, askforclarificationofanyinsurancerequirementsatanytime;  
however, Contractorshallnotcommenceanyworkordeliveranymaterialuntilheorshe
receivesnotificationthatthecontracthasbeenaccepted, approved, andsignedbythe
CityofDenton.  

Allinsurancepoliciesproposedorobtainedinsatisfactionoftheserequirementsshall
complywiththefollowinggeneralspecifications, andshallbemaintainedincompliance
withthesegeneralspecificationsthroughoutthedurationoftheContract, orlonger, ifso
noted:  

EachpolicyshallbeissuedbyacompanyauthorizedtodobusinessintheStateof
TexaswithanA.M. BestCompanyratingofatleastAorbetter.   

Anydeductiblesorself-insuredretentionsshallbedeclaredintheproposal.  Ifrequested
bytheCity, theinsurershallreduceoreliminatesuchdeductiblesorself-insured
retentionswithrespecttotheCity, itsofficials, agents, employeesandvolunteers; or, the
Contractor shallprocureabondguaranteeingpaymentoflossesandrelated
investigations, claimadministrationanddefenseexpenses.  
Liabilitypoliciesshallbeendorsedtoprovidethefollowing:  

NameasAdditionalInsuredtheCityofDenton, itsOfficials, Agents, Employees
andvolunteers.  

ThatsuchinsuranceisprimarytoanyotherinsuranceavailabletotheAdditional
Insuredwithrespecttoclaimscoveredunderthepolicyandthatthisinsurance
appliesseparatelytoeachinsuredagainstwhomclaimismadeorsuitisbrought.   
Theinclusionofmorethanoneinsuredshallnotoperatetoincreasetheinsurer's
limitofliability.  

Cancellation: City requires30daywrittennoticeshouldanyofthepolicies
describedonthecertificatebecancelledormateriallychangedbeforethe
expirationdate.  

Shouldanyoftherequiredinsurancebeprovidedunderaclaimsmadeform, Contractor
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shallmaintainsuchcoveragecontinuouslythroughoutthetermofthiscontractand,  
withoutlapse, foraperiodofthreeyearsbeyondthecontractexpiration, such that
occurrencesarisingduringthecontracttermwhichgiverisetoclaimsmadeafter
expirationofthecontractshallbecovered.  

Shouldanyoftherequiredinsurancebeprovidedunderaformofcoveragethatincludes
ageneralannualaggregatelimitprovidingforclaimsinvestigationorlegaldefensecosts
tobeincludedinthegeneralannualaggregatelimit, theContractorshalleitherdouble
theoccurrencelimitsorobtainOwnersandContractorsProtectiveLiabilityInsurance.  

Shouldanyrequiredinsurancelapseduringthecontractterm, requestsforpayments
originatingaftersuchlapseshallnotbeprocesseduntiltheCity receivessatisfactory
evidenceofreinstatedcoverageasrequiredbythiscontract, effectiveasofthelapse
date.  Ifinsuranceisnotreinstated, Citymay, atitssoleoption, terminatethisagreement
effectiveonthedateofthelapse.  

SPECIFICADDITIONALINSURANCEREQUIREMENTS:  

AllinsurancepoliciesproposedorobtainedinsatisfactionofthisContractshall
additionallycomplywiththefollowingmarkedspecifications, andshallbemaintainedin
compliancewiththeseadditionalspecificationsthroughoutthedurationoftheContract,  
orlonger, ifsonoted:  

X\] A. GeneralLiabilityInsurance:  

GeneralLiabilityinsurancewithcombinedsinglelimitsofnotlessthan
1,000,000.00shallbeprovidedandmaintainedbytheContractor.  Thepolicyshall

bewrittenonanoccurrencebasiseitherinasinglepolicyorinacombinationof
underlyingandumbrellaorexcesspolicies.  

IftheCommercialGeneralLiabilityform (ISOFormCG0001currentedition) is
used:  

CoverageAshallincludepremises, operations, products, andcompleted
operations, independentContractors, contractualliabilitycoveringthis
contractandbroadformpropertydamagecoverage.  

CoverageBshallincludepersonalinjury.  

CoverageC, medicalpayments, isnotrequired.  

IftheComprehensiveGeneralLiabilityform (ISOFormGL0002CurrentEdition

andISOFormGL0404) isused, itshallincludeatleast:  

BodilyinjuryandPropertyDamageLiabilityforpremises, operations,  
productsandcompletedoperations, independentContractorsandproperty
damageresultingfromexplosion, collapseorunderground (XCU) exposures.  

Broadformcontractualliability (preferablybyendorsement) coveringthis
contract, personalinjuryliabilityandbroadformpropertydamageliability.  
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AutomobileLiabilityInsurance:  

Contractor shallprovideCommercialAutomobileLiabilityinsurancewithCombined
SingleLimits (CSL) ofnotlessthan $500,000eitherinasinglepolicyorinacombination
ofbasicandumbrellaorexcesspolicies.  Thepolicywillincludebodilyinjuryand
propertydamageliabilityarisingoutoftheoperation, maintenanceanduseofall
automobilesandmobileequipmentusedinconjunctionwiththiscontract.  

Satisfactionoftheaboverequirementshallbeintheformofapolicyendorsementfor:  

anyauto, or
allownedhiredandnon-ownedautos.  

WorkersCompensationInsurance

Contractor shallpurchaseandmaintainWorkers Compensationinsurancewhich, in
additiontomeetingtheminimumstatutoryrequirementsforissuanceofsuchinsurance,  
hasEmployer'sLiabilitylimitsofatleast $100,000foreachaccident, $100,000pereach
employee, anda $500,000policylimitforoccupationaldisease.  TheCityneednotbe
namedasan "AdditionalInsured" buttheinsurershallagreetowaiveallrightsof
subrogationagainsttheCity, itsofficials, agents, employeesandvolunteersforanywork
performedfortheCitybytheNamedInsured.  Forbuildingorconstructionprojects, the
ContractorshallcomplywiththeprovisionsofAttachment1inaccordancewith §406.096
oftheTexasLaborCodeandrule28TAC110.110oftheTexasWorkersCompensation
Commission (TWCC).  

Owner'sandContractor'sProtectiveLiabilityInsurance

TheContractorshallobtain, payforandmaintainatalltimesduringtheprosecutionof
theworkunderthiscontract, anOwner'sandContractor'sProtectiveLiabilityinsurance
policynamingtheCityasinsuredforpropertydamageandbodilyinjurywhichmayarise
intheprosecutionoftheworkorContractor'soperationsunderthiscontract.  Coverage

companythatcarriestheContractor'sliabilityinsurance.  Policylimitswillbeatleast
500,000.00 combinedbodilyinjuryandpropertydamageperoccurrencewitha
1,000,000.00aggregate.  

FireDamageLegalLiabilityInsurance

CoverageisrequiredifBroadformGeneralLiabilityisnotprovidedorisunavailableto
theContractororifaContractorleasesorrentsaportionofaCitybuilding.  Limitsofnot
lessthan eachoccurrencearerequired.  

ProfessionalLiabilityInsurance

Professionalliabilityinsurancewithlimitsnotlessthan $1,000,000.00 perclaimwith
respecttonegligentacts, errorsoromissionsinconnectionwithprofessionalservicesis
requiredunderthisAgreement.  
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Builders' RiskInsurance

Builders' RiskInsurance, onanAll-Riskformfor100% ofthecompletedvalueshallbe
provided.  Suchpolicyshallincludeas "NamedInsured" theCity ofDentonandall
subContractorsastheirinterestsmayappear.  

EnvironmentalLiabilityInsurance

Environmentalliabilityinsurancefor $1,000,000tocoverallhazardscontemplatedby
thiscontract.  

RiggersInsurance

TheContractor Saidcoveragemaybe

InstallationFloatercoveringriggingContractors; orthroughISOformIH00911211,  
bilityCoverageform.  Saidcoverageshallmirrorthelimitsprovidedbythe

CGLcoverage

CommercialCrime

Providescoverageforthetheftordisappearanceofcashorchecks, robbery
inside/outsidethepremises, burglaryofthepremises, andemployeefidelity.  The

allemployees, includingnewhires.  Thistypeinsuranceshouldberequiredifthe
ContractorhasaccesstoCityfunds.  Limitsofnotlessthan $   each
occurrencearerequired.  

AdditionalInsurance

Otherinsurancemayberequiredonanindividualbasisforextrahazardouscontracts
andspecificserviceagreements.  Ifsuchadditionalinsuranceisrequiredforaspecific
contract, thatrequirementwillbedescribedinthe "SpecificConditions" ofthecontract
specifications.  

ATTACHMENT1

GovernmentalEntities

A. Definitions:  

Certificateofcoverage ("certificate")-Acopyofacertificateofinsurance, a
certificateofauthoritytoself-insureissuedbythecommission, oracoverage
agreement (TWCC-81, TWCC-82, TWCC-83, orTWCC-84), showing
statutoryworkers' compensationinsurancecoveragefortheperson'sor
entity'semployeesprovidingservicesonaproject, forthedurationofthe
project.  
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Durationoftheproject - includesthetimefromthebeginningoftheworkon
theprojectuntiltheContractor's/person'sworkontheprojecthasbeen
completedandacceptedbythegovernmentalentity.  

Personsprovidingservicesontheproject ("subContractor" in §406.096) -  
includesallpersonsorentitiesperformingallorpartoftheservicesthe
Contractorhasundertakentoperformontheproject, regardlessofwhether
thatpersoncontracteddirectlywiththeContractorandregardlessofwhether
thatpersonhasemployees.  Thisincludes, withoutlimitation, independent
Contractors, subContractors, leasingcompanies, motorcarriers, owner- 
operators, employeesofanysuchentity, oremployeesofanyentitywhich
furnishespersonstoprovideservicesontheproject.  "Services" include,  
withoutlimitation, providing, hauling, ordeliveringequipmentormaterials, or
providinglabor, transportation, orotherservicerelatedto aproject.   
Services" doesnotincludeactivitiesunrelatedtotheproject, suchas

food/beveragevendors, officesupplydeliveries, anddeliveryofportable
toilets.  

B. TheContractor shallprovidecoverage, basedonproperreportingof
classificationcodesandpayrollamountsandfilingofanyoverage
agreements, whichmeetsthestatutoryrequirementsofTexasLaborCode,  
Section401.011(44) forallemployeesoftheContractor providingservices
ontheproject, forthedurationoftheproject.  

C. TheContractormustprovideacertificateofcoveragetothegovernmental
entitypriortobeingawardedthecontract.  

D. IfthecoverageperiodshownontheContractor'scurrentcertificateof
coverageendsduringthedurationoftheproject, theContractormust, prior
totheendofthecoverageperiod, fileanewcertificateofcoveragewiththe
governmentalentityshowingthatcoveragehasbeenextended.  

E. TheContractor shallobtainfromeachpersonprovidingservicesona
project, andprovidetothegovernmentalentity:  

1. acertificateofcoverage, priortothatpersonbeginningworkonthe
project, sothegovernmentalentitywillhaveonfilecertificatesof
coverageshowingcoverageforallpersonsprovidingservicesonthe
project; and

2. nolaterthansevendaysafterreceiptbytheContractor, anew
certificateofcoverageshowingextensionofcoverage, ifthecoverage
periodshownonthecurrentcertificateofcoverageendsduringthe
durationoftheproject.  

F. TheContractor shallretainallrequiredcertificatesofcoverageforthe
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durationoftheprojectandforoneyearthereafter.  

G. TheContractorshallnotifythegovernmentalentityinwritingbycertifiedmail
orpersonaldelivery, within10daysaftertheContractorkneworshouldhave
known, ofanychangethatmateriallyaffectstheprovisionofcoverageofany
personprovidingservicesontheproject.  

H. TheContractorshallpostoneachprojectsiteanotice, inthetext, formand
mannerprescribedbytheTexasWorkers' CompensationCommission,  
informingallpersonsprovidingservicesontheprojectthattheyarerequired
tobecovered, andstatinghowapersonmayverifycoverageandreportlack
ofcoverage.  

I. TheContractor shallcontractuallyrequireeachpersonwithwhomit
contractstoprovideservicesonaproject, to:  

1. providecoverage, basedonproperreportingofclassificationcodesand
payrollamountsandfilingofanycoverageagreements, whichmeetsthe
statutoryrequirementsofTexasLaborCode, Section401.011(44) forallof
itsemployeesprovidingservicesontheproject, forthedurationofthe
project;  

2. providetotheContractor, priortothatpersonbeginningworkonthe
project, acertificateofcoverageshowingthatcoverageisbeingprovided
forallemployeesofthepersonprovidingservicesontheproject, forthe
durationoftheproject;  

3. providetheContractor, priortotheendofthecoverageperiod, anew
certificateofcoverageshowingextensionofcoverage, ifthecoverage
periodshownonthecurrentcertificateofcoverageendsduringthe
durationoftheproject;  

4. obtainfromeachotherpersonwithwhomitcontracts, andprovidetothe
Contractor:  

a. acertificateofcoverage, priortotheotherpersonbeginningworkon
theproject; and

b. anewcertificateofcoverageshowingextensionofcoverage, priorto
theendofthecoverageperiod, ifthecoverageperiodshownonthe
currentcertificateofcoverageendsduringthedurationoftheproject;  

5. retainallrequiredcertificatesofcoverageonfileforthedurationofthe
projectandforoneyearthereafter;  

6. notifythegovernmentalentityinwritingbycertifiedmailorpersonal
delivery, within10daysafterthepersonkneworshouldhaveknown, of
anychangethatmateriallyaffectstheprovisionofcoverageofanyperson
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providingservicesontheproject; and

7. Contractuallyrequireeachpersonwithwhomitcontracts, toperformas
requiredbyparagraphs (1) - (7), withthecertificatesofcoveragetobe
providedtothepersonforwhomtheyareprovidingservices.  

J. Bysigningthiscontractorprovidingorcausingtobeprovidedacertificateof
coverage, theContractor isrepresentingtothegovernmentalentitythatall
employeesoftheContractorwhowillprovideservicesontheprojectwillbe
coveredbyworkers' compensationcoverageforthedurationoftheproject,  
thatthecoveragewillbebasedonproperreportingofclassificationcodes
andpayrollamounts, andthatallcoverageagreementswillbefiledwiththe
appropriateinsurancecarrieror, inthecaseofaself-insured, withthe
commission'sDivisionofSelf-InsuranceRegulation.  Providingfalseor
misleadinginformationmaysubjectthe Contractor toadministrative
penalties, criminalpenalties, civilpenalties, orothercivilactions.  

K. TheContractor
contractbytheContractorwhichentitlesthegovernmentalentitytodeclare
thecontractvoidiftheContractor doesnotremedythebreachwithinten
daysafterreceiptofnoticeofbreachfromthegovernmentalentity.  
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ExhibitE
CertificateofInterestedPartiesElectronicFiling

In2015, theTexasLegislatureadoptedHouseBill1295, whichaddedsection2252.908ofthe
GovernmentCode. ThelawstatesthattheCity maynotenterintothiscontractunlessthe
Contractor submitsadisclosureofinterestedparties (Form1295) totheCity atthetimethe
Contractor submitsthesignedcontract. TheTexasEthicsCommissionhasadoptedrules
requiringthebusinessentitytofileForm1295electronicallywiththeCommission.    

ContractorwillberequiredtofurnishanoriginalnotarizedCertificateofInterestParties
beforethecontractisawarded, inaccordancewithGovernmentCode2252.908.   

TheContractorshall:  

1. LogontotheStateEthicsCommissionWebsiteat :  
https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm

2. RegisterutilizingthetutorialprovidedbytheState
3. PrintacopyofthecompletedForm1295
4. EntertheCertificateNumberonpage2ofthiscontract.  
5. SignandnotarizetheForm1295
6. Emailthenotarizedformtopurchasing@Cityofdenton.comwiththecontractnumberinthe

subjectline.  (EX: Contract1234 Form1295)  

TheCitymustacknowledgethereceiptofthefiledForm1295notlaterthanthe30thdayafter
Councilaward. OnceaForm1295isacknowledged, itwillbepostedtotheTexasEthics
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ExhibitF

CONFLICTOFINTERESTQUESTIONNAIRE  -                                                 FORMCIQ
Forvendororotherpersondoingbusinesswithlocalgovernmentalentity
ThisquestionnairereflectschangesmadetothelawbyH.B. 23, 84thLeg., RegularSession.  

ThisquestionnaireisbeingfiledinaccordancewithChapter176, LocalGovernmentCode, byavendorwhohasabusinessrelationshipas
definedbySection176.001(1-a) withalocal governmentalentityandthevendormeetsrequirementsunderSection176.006(a). 

Bylawthisquestionnairemustbefiledwiththerecordsadministratorofthelocalgovernmententitynotlaterthanthe7thbusinessdayafter
thedatethevendorbecomesawareoffactsthatrequirethestatementtobefiled. SeeSection176.006(a-1), LocalGovernmentCode. 

AvendorcommitsanoffenseifthevendorknowinglyviolatesSection176.006, LocalGovernmentCode.  Anoffenseunderthissectionisa
misdemeanor.  

Nameofvendorwhohasabusinessrelationshipwithlocalgovernmentalentity.  1

SAWKO & BURROUGHS, P.C.  
2

Checkthisboxifyouarefilinganupdatetoapreviouslyfiledquestionnaire.  

thThelawrequiresthatyoufileanupdatedcompletedquestionnairewiththeappropriatefilingauthoritynotlaterthanthe7business
dayafterthedateonwhichyoubecameawarethattheoriginallyfiledquestionnairewasincompleteorinaccurate.)  

3Nameoflocalgovernmentofficeraboutwhomtheinformationinthissectionisbeingdisclosed.  

NameofOfficer

Thissection, (item3includingsubpartsA, B, C & D), mustbecompletedforeachofficerwithwhomthevendorhasanemploymentorotherbusinessrelationship
asdefinedbySection176.001(1-a), LocalGovernmentCode.  AttachadditionalpagestothisFormCIQasnecessary.  

A. Isthelocalgovernmentofficernamedinthissectionreceivingorlikelytoreceivetaxableincome, otherthaninvestmentincome, fromthevendor?  

Yes No

B. Isthevendorreceivingorlikelytoreceivetaxableincome, otherthaninvestmentincome, fromoratthedirectionofthelocalgovernmentofficer
namedinthissectionANDthetaxableincomeisnotreceivedfromthelocalgovernmentalentity?  

Yes No

C. Isthefilerofthisquestionnaireemployedbyacorporationorotherbusinessentitywithrespecttowhichthelocalgovernmentofficerservesasan
officerordirector, orholdsanownershipofonepercentormore?  

Yes No

D. Describeeachemploymentorbusinessandfamilyrelationshipwiththelocalgovernmentofficernamedinthissection.  

4
IhavenoConflictofInteresttodisclose.   

5

Signatureofvendordoingbusinesswiththegovernmentalentity Date
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noticesanddisclosurestoyoubythesamemethodandtothesameaddressthatyouhavegiven
us. Thus, youcanreceiveallthedisclosuresandnoticeselectronicallyorinpaperformatthrough
thepapermaildeliverysystem. Ifyoudonotagreewiththisprocess, pleaseletusknowas
describedbelow. Pleasealsoseetheparagraphimmediatelyabovethatdescribesthe
consequencesofyourelectingnottoreceivedeliveryofthenoticesanddisclosures
electronicallyfromus.  



HowtocontactCityofDenton:  
Youmaycontactustoletusknowofyourchangesastohowwemaycontactyouelectronically, 
torequestpapercopiesofcertaininformationfromus, andtowithdrawyourpriorconsentto
receivenoticesanddisclosureselectronicallyasfollows: 
Tocontactusbyemailsendmessagesto: kevin.gunn@cityofdenton.com

ToadviseCityofDentonofyournewe-mailaddress
Toletusknowofachangeinyoure-mailaddresswhereweshouldsendnoticesanddisclosures
electronicallytoyou, youmustsendanemailmessagetousatkevin.gunn@cityofdenton.com
andinthebodyofsuchrequestyoumuststate: yourpreviouse-mailaddress, yournewe-mail
address.  Wedonotrequireanyotherinformationfromyoutochangeyouremailaddress..   
Inaddition, youmustnotifyDocuSign, Inctoarrangeforyournewemailaddresstobereflected
inyourDocuSignaccountbyfollowingtheprocessforchanginge-mailinDocuSign.  
TorequestpapercopiesfromCityofDenton
Torequestdeliveryfromusofpapercopiesofthenoticesanddisclosurespreviouslyprovided
byustoyouelectronically, youmustsendusane-mailtokevin.gunn@cityofdenton.comandin
thebodyofsuchrequestyoumuststateyoure-mailaddress, fullname, USPostaladdress, and
telephonenumber. Wewillbillyouforanyfeesatthattime, ifany.  
TowithdrawyourconsentwithCityofDenton
Toinformusthatyounolongerwanttoreceivefuturenoticesanddisclosuresinelectronic
formatyoumay: 

i. declinetosignadocumentfromwithinyourDocuSignaccount, andonthesubsequent
page, selectthecheck-boxindicatingyouwishtowithdrawyourconsent, oryoumay; 
ii. sendusane-mailtokevin.gunn@cityofdenton.comandinthebodyofsuchrequestyou
muststateyoure-mail, fullname, ISPostalAddress, telephonenumber, andaccount
number. Wedonotneedanyotherinformationfromyoutowithdrawconsent..  The
consequencesofyourwithdrawingconsentforonlinedocumentswillbethattransactions
maytakealongertimetoprocess..  

Requiredhardwareandsoftware
OperatingSystems: Windows2000? orWindowsXP?  
Browsers (forSENDERS): InternetExplorer6.0? orabove
Browsers (forSIGNERS): InternetExplorer6.0?, MozillaFireFox1.0, 

NetScape7.2 (orabove)  
Email: Accesstoavalidemailaccount
ScreenResolution: 800x600minimum
EnabledSecuritySettings:  

Allowpersessioncookies

UsersaccessingtheinternetbehindaProxy
ServermustenableHTTP1.1settingsvia
proxyconnection

Theseminimumrequirementsaresubjecttochange. Iftheserequirementschange, wewill
provideyouwithanemailmessageattheemailaddresswehaveonfileforyouatthattime
providingyouwiththerevisedhardwareandsoftwarerequirements, atwhichtimeyouwill
havetherighttowithdrawyourconsent.  



Acknowledgingyouraccessandconsenttoreceivematerialselectronically
Toconfirmtousthatyoucanaccessthisinformationelectronically, whichwillbesimilarto
otherelectronicnoticesanddisclosuresthatwewillprovidetoyou, pleaseverifythatyou
wereabletoreadthiselectronicdisclosureandthatyoualsowereabletoprintonpaperor
electronicallysavethispageforyourfuturereferenceandaccessorthatyouwereableto
e-mailthisdisclosureandconsenttoanaddresswhereyouwillbeabletoprintonpaperor
saveitforyourfuturereferenceandaccess. Further, ifyouconsenttoreceivingnoticesand
disclosuresexclusivelyinelectronicformatonthetermsandconditionsdescribedabove, 
pleaseletusknowbyclickingthe 'Iagree' buttonbelow.  
Bycheckingthe 'IAgree' box, Iconfirmthat:  

IcanaccessandreadthisElectronicCONSENTTOELECTRONICRECEIPTOF
ELECTRONICRECORDANDSIGNATUREDISCLOSURESdocument; and

IcanprintonpaperthedisclosureorsaveorsendthedisclosuretoaplacewhereIcan
printit, forfuturereferenceandaccess; and

UntilorunlessInotifyCityofDentonasdescribedabove, Iconsenttoreceivefrom
exclusivelythroughelectronicmeansallnotices, disclosures, authorizations, 
acknowledgements, andotherdocumentsthatarerequiredtobeprovidedormade
availabletomeby CityofDentonduringthecourseofmyrelationshipwithyou. 


