CITY OF ARLINGTON
STANDARD TERMS AND CONDITIONS

1. APPLICABLE LAW/VENUE: This Contract is entered into subject to the Charter and ordinances of the City of Arlington, as they
may be amended from time to time, and is subject to and is to be construed, governed, and enforced under all applicable State
of Texas and federal laws. The parties to this contract agree and covenant that for all purposes, including performance and
execution that this contract/agreement will be enforceable in Arlington, Texas; and that if legal action is necessary to enforce this
contract, exclusive venue will lie in Tarrant County, Texas.

2. INDEPENDENT CONTRACTOR: Contractor shall operate hereunder as an independent contractor and not as an officer, agent,
servant or employee of City. Contractor shall have exclusive control of, and the exclusive right to control, the details of its
operations hereunder, and all persons performing same, and shall be solely responsible for the acts and omissions of its officers,
agents, employees, contractors, subcontractors and consultants.

3. ASSIGNMENT: The Contractor shall not sell, assign, transfer or convey any interest in this contract in whole or in part without
the prior written consent of the City of Arlington. No assignment, transfer or conveyance under this contract will be effective
without the prior written consent of the City.

4. CONFLICT OF INTEREST: The Contractor covenants and agrees that Contractor and its officers, employees, and agents will have
no interest, including personal financial interest, and will acquire no interest, either directly or indirectly, which will conflict in any
manner with the performance of the services called for under this Contract. No officer of employee of the City shall have a financial
interest, direct or indirect, in any contract with the City, or be financially interested, directly or indirectly, in the sale to the City of
any land, materials, supplies or services, except on behalf of the City or in compliance with the provisions of the City of Arlington
Personnel Policies and Procedures Manual. Any violation of this provision shall render this contract voidable at the discretion of
the City.

5. SEVERABILITY: In case any one or more of the provisions contained in this contract shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision of this
contract, and this contract shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

6. MODIFICATIONS: This contract can be modified only by written agreement of the parties.

7. REMEDIES: No right or remedy granted herein or reserved to the parties is exclusive of any right or remedy herein by law or
equity provided or permitted; but each shall be cumulative of every right or remedy given hereunder. No covenant or condition of
this contract may be waived without consent of the parties. Forbearance or indulgence by any party shall not constitute a waiver
of any covenant or condition to be performed pursuant to this contract.

8. TARGET ARLINGTON: In performing this contract, Contractor agrees to use diligent efforts to purchase all goods and services
from Arlington businesses whenever such goods and services are comparable in availability, quality, and price.

9. M/WBE: As a matter of policy with respect to the City of Arlington projects and procurements, City of Arlington also encourages
the use, if applicable, of qualified contractors, subcontractors and suppliers where at least fifty-one percent (51%) of the ownership
of such contractor, subcontractor or supplier is vested in racial or ethnic minorities or women. In the selection of subcontractors,
the Contractor agrees to consider this policy and to use its reasonable and best efforts to select and employ such company and
persons for work on this contract.

10. PAYMENT TERMS: All payment terms shall be Net 30, and payments shall be made on approved invoices in accordance with
the Texas Prompt Payment Act.

11. TAXES: The City of Arlington is exempt from Federal Excise and State Sales taxes. Taxes must not be included in bid pricing. Tax
exemption certificates will be prepared and executed by the City’s Purchasing Division and furnished upon request.

12. FUNDING: Contractor recognizes that the continuation of any contract after the close of any given fiscal year of the City of
Arlington, which fiscal year ends on September 30 of each year, shall be subject to Council budget approval of the City of Arlington
providing for or covering such contract item as an expenditure therein. The City does not represent that said budget item will
actually be adopted as this determination is within the sole discretion of the City Council. Should funding not be approved by the
City Council for any given budget year during the contract term, the contract will terminate and become null and void.



13. F.O.B. DELIVERED AND DAMAGES: Prices bid and quoted shall always be Freight On Board (F.O.B.) Delivered, to Municipal
Facility, Arlington, Texas, and shall include all freight, delivery and packaging costs. The City of Arlington assumes no liability for
goods damaged while in transit and or delivered in a damaged or unacceptable condition. The Contractor shall be responsible for
and handle all claims with carriers, and in case of damaged goods shall ship replacement goods immediately upon notification by
the City of damage.

14. CONTRACTOR TO PACKAGE GOODS: Contractor will package goods in accordance with good commercial practice. Each shipping
container, shall be clearly and permanently marked as follows: (a) Contractor's name and address: (b) Consignee's name, address
and purchase order or purchase change order number; (c) Container number and total number of container, e.g., box 1 of 4 boxes;
and (d) Number of the container bearing the packing slip. Contractor shall bear cost of packaging unless otherwise provided. Goods
shall be suitably packed to secure lowest transportation costs and to conform to requirements of common carriers and any
applicable specifications. City's count or weight shall be final and conclusive on shipments not accompanied by packing list.

15. PLACE OF DELIVERY: The place of delivery shall be set forth in the block of the purchase order or purchase change order entitled
"Ship to.”

16. TITLE AND RISK OF LOSS: The title and risk of loss of goods shall not pass to the City of Arlington until the City actually receives
and takes possession of the goods at the point(s) of delivery, after inspection and acceptance of goods.

17. FORCE MAJEURE: Contractor shall not be liable for delay in delivery or performance when such delay is due to factors beyond
its control, including but not limited to, explosions, governmental regulations, court orders or decrees, or acts of nature such as
flood, wind, earthquake, tornado or hurricane. If the Contractor is unable to perform any of its obligations as a result of force
majeure, Contractor shall immediately give written notice to the Purchasing Division of the date of inception of the force majeure
condition and the extent to which it will affect performance.

18. RIGHT OF INSPECTION: City shall have the right to inspect the goods upon delivery before accepting them. Contractor shall be
responsible for all charges for the return to Contractor of any goods rejected as being nonconforming under the specifications.

19. RIGHT TO AUDIT: Contractor agrees that the City shall, until the expiration of three (3) years after final payment under this
Contract, have access to and the right to examine any directly pertinent books, documents, papers and records of the Contractor
involving transactions relating to this Contract. Contractor agrees that the City shall have access, during normal working hours, to
all necessary Contractor facilities, and shall be provided adequate and appropriate workspace, in order to conduct audits in
compliance with the provisions of this section. The City shall give Contractor reasonable advance notice of intended audits.

B20. PRICE WARRANTY: The price to be paid by the City shall be that contained in Contractor's bid, which Contractor warrants to
be no higher than Contractor's current prices on orders by others for products of the kind and specification covered by this contract
for similar quantities under like conditions and methods of purchase. In the event Contractor breaches this warranty, the prices of
the items shall be reduced to Contractor's current prices on orders by others, or in the alternative upon City's option, City shall
have the right to cancel this contract without liability to Contractor for breach or for Contractor's actual expense.

21, WARRANTY SERVICE CLAUSE: Under the terms of the warranties which arise from these contract documents and/or by the
terms of any applicable special warranties required by the contract documents, if any of the work in accordance with this contract
is found to not be in accordance with the requirements of the contract documents, the Contractor shall correct such work promptly
after receipt of written notice from the City of Arlington or the architect, engineer or other entity as the contract documents may
provide. This obligation shall survive acceptance of the work under the contract and termination of the contract. In order to
facilitate a prompt response, Contractor agrees to provide for warranty service to the extent practical, from local businesses,
including goods and services, when such goods and services are comparable in availability, quality and price. If Contractor fails
within a reasonable time after written notice to correct defective work or to remove and replace rejected work, or if Contractor
fails to perform the work in accordance with the contract documents, or if Contractor fails to comply with any provision in the
contract document, either the City of Arlington or its designee may, after seven (7) days written notice to Contractor, correct and
remedy any such deficiency.

22, SAFETY WARRANTY: Seller warrants that the product sold to Buyer shall conform to the standards promulgated by the U.S.
Department of Labor under the Occupational Safety and Health Act (OSHA) of 1970, as amended. In the event the product does
not conform to OSHA standards, Buyer may return the product for correction or replacement at Seller's expense. In the event Seller
fails to make appropriate correction within a reasonable time, any correction made by Buyer will be at Seller's expense. Where no
correction is or can be made, Seller shall refund all monies received for such goods within thirty (30) days after request is made by
Buyer in writing and received by Seller. Notice is considered to have been received upon hand delivery, or otherwise in accordance



with Section BS of these terms and conditions. Failure to make such refund shall constitute breach and cause this contract to
terminate immediately.

23. SOFTWARE LICENSE TO SELLER: If this purchase is for the license of software products and/or services, and unless otherwise
agreed, Seller hereby grants to Buyer, a perpetual, irrevocable, nonexclusive, nontransferable, royalty free license to use the
software. This software is proprietary” to Seller, and is licensed and provided to the Buyer for its sole use for purposes under this
Agreement and any attached work orders or invoices. The City may not use or share this software without permission of the Seller;
however Buyer may make copies of the software expressly for backup purposes.

24, WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY: Seller warrants that the goods or services do not infringe
upon or violate any United States patent, copyright, or trade secret. Seller will defend at its expense any action against Buyer or
Buyer as licensee to the extent that it is based on a claim that goods used or services provided used within the scope of the license
hereunder infringe upon a United States patent, copyright or trade secret, and Seller will pay any and all costs and damages finally
awarded against Buyer or Buyer as licensee in such actions which is attributable to such claim. Should the products or services
become, orin Seller's opinion be likely to become, the subject of any claim of infringement, Seller shall either: (a) procure for Buyer
the right to continue to use the goods or services; or (b) modify the goods or services to make them non-infringing, provided that
such modification does not materially adversely affect Buyer’s authorized use; or (c) replace the goods or services with equally
suitable, compatible, and functionally equivalent non-infringing goods or services at no additional cost to the Buyer; or (d) if none
of the foregoing alternatives is reasonably available to Seller, terminate this agreement and refund to Buyer the payments actually
made to Seller under this agreement.

25. OWNERSHIP OF WORK PRODUCT: Seller agrees that any and all analyses, evaluations, reports, memoranda, letters, ideas,
processes, methods, programs, and manuals that were developed, prepared, conceived, made or suggested by the Seller for the
City pursuant to a Work Order, including all such developments as are originated or conceived during the term of the Contract and
that are completed or reduced to writing thereafter (the “Work Product”) and Seller acknowledges that such Work Product may
be considered “work(s) made for hire” and will be and remain the exclusive property of the City. To the extent that the Work
Product, under applicable law, may not be considered work(s) made for hire, Seller hereby agrees that this Agreement effectively
transfers, grants, conveys, and assigns exclusively to Buyer, all rights, title and ownership interests, including copyright, which Seller
may have in any Work Product or any tangible media embodying such Work Product, without the necessity of any further
consideration, and Buyer shall be entitled to obtain and hold in its own name, all Intellectual Property rights in and to the Work
Product. Seller for itself and on behalf of its contractors hereby waives any property interest in such Work Product.

26. NEW MATERIALS: Except as to any supplies or components which the specifications provide need not be new, all supplies and
components to be provided under this contract shall be new (not used or reconditioned, and not of such age or so deteriorated as
to impair their usefulness or safety), of current production, and of the most suitable grade for the purpose intended.

27. RECYCLE MATERIALS: Except as to any supplies or components which the specifications provide need not be new, all supplies
and components to be provided under this contract shall be new (not used or reconditioned, and not of such age or so deteriorated
as to impair their usefulness or safety), of current production and of the most suitable grade for the purpose intended. If at any
time during the performance of this contract the Contractor believes that the furnishing of supplies or components which are not
new is necessary or desirable, they shall notify the Purchasing Manager immediately, in writing, including the reasons therefore
and proposing any consideration which will flow to the City if authorization to use supplies or components is granted. The City of
Arlington supports a recycling program. Recycled materials are acceptable and will be considered for award. The City desires to
use recycled products when a comparable material/product is available. If your company distributes products made of recycled
materials please submit an alternate bid for the items requested. All recycled products should meet the minimum standards
established in the bid specifications provided. State any exceptions: costs, warranties and percentage of recycle materials used in
the manufacture of the material/product. The City will determine the acceptability of the materials/product bid as an alternate.

28. USE OF ARLINGTON, TEXAS LANDFILL: All contracts for contractors performing demolition and/or construction projects for
Arlington, Texas shall contain a provision requiring that all debris, trash and rubble from the project be transported to and disposed
of at the Arlington Landfill in accordance with local and state regulations. The contractor shall provide evidence of proper disposal
through manifests, which shall include the types of material disposed of, the name and location of the disposal facility, date of
disposal and all related fees.

29. HEALTH, SAFETY, AND ENVIRONMENTAL REQUIREMENTS: Services, products, materials, and supplies provided by the Seller
must meet or exceed all applicable health, safety, and the environmental laws, requirements, and standards. In addition, Seller
agrees to obtain and pay, at its own expense, for all licenses, permits, certificates, and inspections necessary to provide the



products or to perform the services hereunder. Seller shall indemnify Buyer from any penalties or liabilities due to violations of this
provision. Buyer shall have the right to immediately terminate this Agreement for violations of this provision by Seller.

30. SAMPLES: Samples, if required, shall be furnished free of expense to the City and if not used or destroyed in examination and
testing will be returned to the bidder, if requested, at the bidder's expense. Each sample must be marked with bidder's name,
address, and bid number reference. SAMPLES SHOULD NOT BE ENCLOSED WITH BID UNLESS REQUESTED.

31. SILENCE OF SPECIFICATION: The apparent silence of these specifications as to any detail or to the apparent omission from it of
a detailed description concerning any point shall be regarded as meaning that only the best commercial practices are to prevail.
All interpretations of these specifications shall be made on the basis of this statement.

32. INDEMNIFICATION: Contractor does hereby agree to waive all claims, release, indemnify and both hold harmless the City, its
officials, agents and employees, in both their public and private capacities, from and against any and all liability, claims, losses,
damages, suits, demands or causes of action, including all expenses of litigation and/or settlement, court costs and attorney fees,
which may arise by reason of death or injury to persons or loss of, damage to, or loss of use of any property occasioned by any
error, omission, or negligent act of the Contractor, its officers, agents, employees, subcontractors, invitees, or other persons for
whom the Contractor is legally liable, arising out of or in connection with the performance of this contract, and Contractor will at
its own cost and expense defend and protect the City against any and all such claims and demands.

Provided that this contract is not a contract for professional services as described in the Texas Professional Services Procurement
Act, Contractor does further hereby agree to waive all claims, release, indemnify, defend and hold harmless the City and all of its
officials, officers, agents and employees from and against any and all claims, losses, damages, suits, demands or causes of action,
and liability of every kind including all expenses of litigation and/or settlement, court costs and attorney fees for injury or death of
any person or for loss of, damages to, or loss of use of any property, arising out of or in connection with the performance of this
contract.

Such indemnity shall apply whether the claims, losses, damages, suits, demands or causes of actions arise in whole or in part from
the negligence of the City, its officers, officials, agents or employees. It is the express intention of the parties hereto that the
indemnity provided for in this paragraph is indemnity by the Contractor to indemnify and protect the City from the consequences
of City’s own negligence whether that negligence is a sole or concurring cause of the injury, death or damage.

33. NON-DISCRIMINATION: Contractor shall not discriminate against any employee or applicant for employment of Contractor or
of the City of Arlington because of race, age, color, religion, sex, national origin, ancestry, disability, or place of birth. Contractor
shall take action to ensure that all persons are employed and/or treated without regard to their race, age, color, religion, sex, sexual
orientation, gender identity, national origin, ancestry, disability, or place of birth. This action shall include, but not be limited to the
following: employment, promotion, demotion, transfer, working conditions, recruitment, layoff, termination, rates of pay or other
forms of compensation, and training opportunities.

34. IMMIGRATION NATIONALITY ACT: The City of Arlington actively supports the Immigration & Nationality Act (INA) which includes
provisions addressing employment eligibility, employment verification, and nondiscrimination. Seller shall verify the identity and
employment eligibility of all employees who perform work under this Agreement. Seller shall complete the Employment Eligibility
Verification Form (I-9), maintain photocopies of all supporting employment eligibility and identity documentation for all employees,
and upon request, provide Seller with copies of all -9 forms and supporting eligibility documentation for each employee who
performs work under this Agreement. Seller shall establish appropriate procedures and controls so that no services will be
performed by any worker who is not legally eligible to perform such services. Seller shall provide Buyer with a certification letter
that it has complied with the verification requirements required by this Agreement. Seller shall indemnify Buyer from any penalties
or liabilities due to violations of this provision. Buyer shall have the right to immediately terminate this Agreement for violations of
this provision by Seller.

35. DISABILITY: In accordance with the provisions of the Americans With Disabilities Act of 1990 (ADA), Contractor warrants that it
and any and all of its subcontractors will not unlawfully discriminate on the basis of disability in the provision of services to general
public, nor in the availability, terms and/or conditions of employment for applicants for employment with, or employees of
Contractor or any of its subcontractors. Contractor warrants it will fully comply with ADA's provisions and any other applicable
federal, state and local laws concerning disability and will defend, indemnify and hold City harmless against any claims or allegations
asserted by third parties or subcontractors against City arising out of Contractor's and/or its subcontractor’s alleged failure to
comply with the above-referenced laws concerning disability discrimination in the performance of this contract.



36. TERMINATION FOR DEFAULT: The City of Arlington reserves the right to terminate the contract without prior notice in the event
the Contractor defaults or breaches any of the terms and conditions of this contract, or otherwise fails to perform in accordance
with the bid specifications. In the event of termination the City reserves the right to complete the work or services in any manner
it deems desirable, including engaging the services of other parties therefore and/or awarding the bid to the next lowest
responsible bidder.

Any such act by the City shall not be deemed a waiver of any other right or remedy of City. If after exercising any such remedy, the
cost to City of the performance of the balance of the work or services is in excess of that part of the contract sum, which has not
therefore been paid to the Contractor hereunder, Contractor shall be liable for and shall reimburse the City for such excess. Bidders
shall for this purpose, keep their bids open and prices fixed for a period of 90 days following the award of this bid.

37. TERMINATION WITHOUT CAUSE: The City shall have the right to terminate the contract, in whole or in part, without cause any
time upon thirty (30) days prior written notice. Upon receipt of a notice of termination, the Contractor shall promptly cease placing
orders and all further work pursuant to the Contract, with such exceptions, if any, specified in the notice of termination. The City
shall pay the Contractor, to the extent funds are appropriated or otherwise legally available for such purposes, for all goods
delivered and services performed and obligations incurred prior to the date of termination in accordance with the terms hereof.

38. TITLE VI OF THE CIVIL RIGHTS ACT OF 1964, 78 STAT. 252, 42 U.S.C. 2000D TO 2000D-4: The (Recipient), in accordance with
Title VI of the Civil Rights Act of 1964, 78 Stat. 252, 42 U.S.C. 2000d to 2000d-4 and Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-Assisted programs of the
Department of Transportation issued pursuant to such Act, hereby notifies all bidders that it will affirmatively ensure that in any
contract entered into pursuant to this advertisement, minority business enterprises will be afforded full opportunity to submit bids
in response to this invitation and will not be discriminated against on the grounds of race, color, or national origin in consideration
for an award.

39. PURSUANT TO CHAPTER 2270 OF THE TEXAS GOVERNMENT CODE: The Vendor verifies that Vendor does not boycott Israel
and will not boycott Israel during the term of this Contract.

40. PURSUANT TO CHAPTER 2274 OF THE TEXAS GOVERNMENT CODE: Prevents any municipal government from entering into a
contract for goods and services unless the contractor makes certain verifications. The Contractor verifies that it does not have a
practice, policy, guidance, or directive that discriminates against a firearm entity or firearm trade association, and that it will not
discriminate against a firearm entity or firearm trade association during the term of this Contract.

41. PURSUANT TO CHAPTER 2274 OF THE TEXAS GOVERNMENT CODE: Prevents any municipal government from entering into a
contract for goods and services unless the contractor makes certain verifications. The Contractor verifies that it does not boycott
energy companies and will not boycott energy companies during the term of the Contract.

42. COMPLIANCE WITH FEDERAL REGULATIONS: All contracts involving federal funds will contain certain provisions required by
applicable sections of CFR 34, Section 80.36(l). The vendor certifies by signing the bid that the vendor and his/her principals are
not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in
federally funded transactions and may, in certain instances, be required to provide a separate written certification to this effect.
During the term of any contract with the City, in the event of debarment, suspension, proposed debarment, declared ineligible or
voluntarily excluded from participation in federally funded transactions, the vendor shall immediately notify the City’s Purchasing
Manager, in writing. Vendors will also be required to provide access to records, which are directly pertinent to the contract and
retain all required records for three years after the City makes final payment. For all contracts involving Federal funds in excess of
$10,000, the City reserves the right to terminate the contract for cause, as well as for convenience, by issuing a certified notice to
the vendor.

43, NO THIRD-PARTY BENEFICIARY: For purposes of this contract, including its intended operation and effect, the parties to this
contract specifically agree and contract that: (1) the agreement only affects matters/disputes between the parties to this contract,
and is in no way intended by the parties to benefit or otherwise affect any third person or entity, notwithstanding the fact that
such third person or entity may be in a contractual relationship with City or Contractor or both; and (2) the terms of this contract
are not intended to release, either by contract or operation of law, any third person or entity from obligations owing by them to
either City or Contractor.

44. THE AGREEMENT: In the absence of an otherwise negotiated contract, or unless stated otherwise, the Agreement between
Buyer and Seller shall consist of these Standard Terms and Conditions together with any applicable bid documents published by
the Buyer and Seller’s Response to such bid (the “contract documents”). This Agreement is intended by the parties as a final



expression of their agreement and is intended also as a complete and exclusive statement of the terms of their agreement. No
course of prior dealings between the parties and no usage of trade shall be relevant to supplement or explain any term used in this
Agreement. Acceptance of or acquiescence in a course of performance under this Agreement shall not be relevant to determine
the meaning of this Agreement even though the accepting or acquiescing party has knowledge of the performance and opportunity
for objection. Whenever a term defined by the Uniform Commercial Code (UCC) is used in this Agreement, the definition contained
in the UCC shall control. In the event of a conflict between the contract documents, the order of precedence shall be these Standard
Terms and Conditions, the Buyer’s published bid documents and the Seller’s response. If Buyer and Seller have otherwise
negotiated a contract, this Agreement shall not apply.

45. HEADINGS: The headings of this contract are for convenience of reference only and shall not affect in any manner any of the
terms and conditions hereof.



