TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS APPROVING THE AGREEMENT BETWEEN THE TOWN OF
ADDISON AND SUNBELT POOLS, FOR THE ADDISON ATHLETIC
CLUB INDOOR POOL RE-SURFACING IN AN AMOUNT NOT TO
EXCEED $75,867.00, AUTHORIZING THE CITY MANAGER TO
EXECUTE THE AGREEMENT, AND PROVIDING AN EFFECTIVE
DATE.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. The Agreement between the Town of Addison and Sunbelt Pools for the
Addison Athletic Club indoor pool re-surfacing, in an amount not to exceed $75,867.00, a copy of
which is attached to this Resolution as Exhibit A, is hereby approved. The City Manager is hereby
authorized to execute the Agreement.

Section 2. This Resolution shall take effect from and after its date of adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this the
9" day of April, 2019.

Joe Chow, Mayor

ATTEST:

By:

Irma Parker, City Secretary

APPROVED AS TO FORM:

By:

Brenda N. McDonald, City Attorney



EXHIBIT A

AGREEMENT BY AND BETWEEN
THE TOWN OF ADDISON, TEXAS AND
SUNBELT POOLS INC. FOR POOL REPLASTER

This Agreement (“Agreement”) is made and entered into this the day of

, 2019 (“Effective Date”), is by and between the Town of Addison, Texas,

hereinafter called (“Town™), a home rule Texas municipal corporation, and Sunbelt Pools, Inc., a
Texas corporation, hereinafter called (“Contractor™).

WITNESSETH:

WHEREAS, the Town sought services related to the replaster of the swimming pool at
the Addison Athletic Club (the “Services™); and

WHEREAS, the Coniractor, submitted a response to the Town’s request, attached hereto
as Exhibit A and incorporated herein for all purposes (“Replaster Proposal”); and

WHEREAS, the Town has investigated and determined that it desites to hire the
Contractor for the Services.

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

NOW, THEREFORE, in consideration of the following mutual agreements and
covenants, it is understood and agreed by and between the parties hereto as follows:

1. Scope of Services.
The Contractor shall provide the Services upon the terms and conditions set forth in the

Agreement Documents, hereinafter defined and shall furnish all personnel, labor,
equipment, supplies, deliverables and all other items necessary to provide all of the work
as specified by the terms and conditions of the Agreement Documents. Contractor will
perform the Services with the degree of skill and diligence normally practiced by
contractors performing the same or similar services.

2. Term.
The term of the Agreement shall commence upon the Effective Date and the Services
described in the Agreement Documents shall be completed no later than 4 weeks after
starting the project, at which time this Agreement shall terminate. This Agreement may
not be renewed.

The Contractor recognizes that the Agreement shall commence upon the Effective Date
and continue in full force and effect until termination in accordance with its provisions.
Contractor and City herein recognize that the continuation of any Agreement after the close
of any given fiscal year of the City, which fiscal year ends on September 30th of each year,
shall be subject to City Council approval. In the event that the City Council does not
approve the appropriation of funds for the Agreement, the Agreement shall terminate at the
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end of the fiscal year for which funds were appropriated and the parties shall have no
further obligations hereunder. Agreement may be terminated by the City at any time upon
providing Contractor thirty (30) days written notice of the termination date.

3. Termination.
This Agreement may be terminated for any reason or for no reason whatsoever, by the
terminating party giving the non-terminating party at least thirty (30) days written notice
of such termination. Upon termination, Contractor shall be paid in accordance with the
terms provided herein, unless Contractor is in breach.

If any party fails to perform any of its obligations under the Agreement Documents, such
failure shall constitute a default. The non-defaulting party may give the defaulting party
written notice of the default. The defaulting party shall have ten (10) business days after
the receipt of such notice in which to cure the default. Failure to cure the default shall
constitute a breach of this Agreement. In the event of a breach, the non-breaching party
may terminate this Agreement and may obtain any reasonable remedy provided by law.

Upon the termination or expiration of this Agreement, Contractor shall transfer, assign and
make available to City, or City’s representative, all documents, records, reports, studies,
and information, and all ideas and concepts, (whether kept electronically, in writing, or
otherwise) prepared by or for Contractor under or in connection with this Agreement, The
same shall be promptly delivered to City, and all of City’s property and materials in
Contractor’s possession or control belonging to City. The obligations in this subsection
shall survive the expiration or termination of this Agreement.

4. Agreement Price, Payment Terms and Bonds
In exchange for those services described in the Agreement Documents, the City agrees to
pay Contractor an amount not to exceed Seventy-Five Thousand, Eight Hundred Sixty-
Seven and no/100s ($75,867.00), according to the terms and conditions of this Agreement.

On or before the 10 day of each month, Contractor shall submit to City an invoice for the
Services provided by Contractor during the immediately preceding month, Each invoice
shall be form and content satisfactory to City and shall, among other things, include: (i) a
specific description of the Services; (ii) such documentation and information as City may
require to verify the accuracy of the invoice; and (iii) the sum of all prior payments under
this Agreement and the balance remaining that may be charged to the Services. Charges
not in dispute shall be paid within thirty (30) days of receipt of invoice.

The Contractor agrees that the appropriate payment, performance and maintenance bonds,
as required by law, shall be provided to the Town prior to the commencement of work on
the Services, including executed powers of attorney. The maintenance bond shall be for a
term of two (2) years following the completion of the Services as determined by the Town.

5. Agreement Documents.
The “Agreement Documents”, as that term is used herein, shall include the following
documents, and this Agreement does hereby expressly incorporate same herein as fully as
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if set forth verbatim in the Agreement.

This Agreement;

The Contractor’s Replaster Proposal, attached hereto as Exhibit A;

¢. Town of Addison Standard Terms and Conditions, attached hereto as Exhibit
B, and incorporated herein for all purposes; and

d. Town of Addison Insurance Requirements for Contractors, attached hereto as

Exhibit C, and incorporated herein for all purposes.

o e

This Agreement shall incorporate the terms of all attachments in their entirety. To the
extent that Exhibit A, Exhibit B or Exhibit C are in conflict with provisions of this
Agreement or each other, the provisions of this Agreement, then the provisions of Exhibit
B, then the provisions of Exhibit C, and then the provisions of Exhibit A shall prevail in
that order.

6. Entire Agreement.
The Agreement Documents contain the entire agreement of the parties with respect to the

matters contained herein. All provisions of the Agreement Documents shall be strictly
complied with and conformed to by the Contractor, and no amendment to the Agreement
Documents shall be made except upon the written agreement of the parties, which shall not
be construed to release either party from any obligation of the Agreement Documents
except as specifically provided for in such amendment.

T Counterparts.
This Agreement may be executed in a number of identical counterparts, each of which shall

be deemed an original for all purposes.

8. INDEMNIFICATION.
CONTRACTOR, ITS OFFICERS, DIRECTORS, PARTNERS, CONTRACTORS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, ASSIGNEES,
VENDORS, GRANTEES AND/OR TRUSTEES (COLLECTIVELY REFERRED TO AS
“CONTRACTOR” FOR PURPOSES OF THIS SECTION), AGREE TO RELEASE,
DEFEND, INDEMNIFY AND HOLD HARMLESS THE CITY AND ITS OFFICERS,
COUNCIL MEMBERS, REPRESENTATIVES, AGENTS AND EMPLOYEES
(COLLECTIVELY REFERRED TO AS “CITY” FOR PURPOSES OF THIS SECTION)
FROM ANY AND ALL CLAIMS, DEMANDS, DAMAGES, INJURIES (INCLUDING
DEATH) LIABILITIES AND EXPENSES (INCLUDING ATTORNEYS’ FEES AND
COSTS OF DEFENSE) ARISING DIRECTLY OR INDIRECTLY OUT OF THE
OPERATION OR PERFORMANCE OF CONTRACTOR UNDER THIS AGREEMENT.
THE CITY WILL NOT ACCEPT LIABILITY FOR INJURIES THAT ARE THE RESULT
OF THE NEGLIGENCE, MALFEASANCE, ACTION OR OMISSION OF
CONTRACTOR. CONTRACTOR AGREES TO ACCEPT LIABILITY FOR INJURIES
TO ITSELF OR OTHERS CAUSED BY ITS OWN NEGLIGENCE, MALFEASANCE,
ACTION OR OMISSION. THIS INDEMNIFICATION PROVISION IS ALSO
SPECIFICALLY INTENDED TO APPLY TO, BUT NOT LIMITED TO, ANY AND ALL
CLAIMS, WHETHER CIVIL OR CRIMINAL, BROUGHT AGAINST CITY BY ANY
GOVERNMENT AUTHORITY OR AGENCY RELATED TO ANY PERSON PROVIDING
SERVICES UNDER THIS AGREEMENT THAT ARE BASED ON ANY FEDERAL
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10.

11.

12,

IMMIGRATION LAW AND ANY AND ALL CLAIMS, DEMANDS, DAMAGES,
ACTIONS AND CAUSES OF ACTION OF EVERY KIND AND NATURE, KNOWN AND
UNKNOWN, EXISTING OR CLAIMED TO EXIST, RELATING TO OR ARISING OUT
OF ANY EMPLOYMENT RELATIONSHIP BETWEEN CONTRACTOR AND ITS
EMPLOYEES OR SUBCONTRACTORS AS A RESULT OF THAT
SUBCONTRACTOR’S OR EMPLOYEE’S EMPLOYMENT AND/OR SEPARATION
FROM EMPLOYMENT WITH THE CONTRACTOR, INCLUDING BUT NOT LIMITED
TO ANY DISCRIMINATION CLAIM BASED ON SEX, SEXUAL ORIENTATION OR
PREFERENCE, RACE, RELIGION, COLOR, NATIONAL ORIGIN, AGE OR
DISABILITY UNDER FEDERAL, STATE OR LOCAL LAW, RULE OR REGULATION,
AND/OR ANY CLAIM FOR WRONGFUL TERMINATION, BACK PAY, FUTURE
WAGE LOSS, OVERTIME PAY, EMPLOYELE BENEFITS, INJURY SUBJECT TO
RELIEF UNDER THE WORKERS® COMPENSATION ACT OR WOULD BE SUBJECT
TO RELIEF UNDER ANY POLICY FOR WORKERS COMPENSATION INSURANCE,
AND ANY OTHER CLAIM, WHETHER IN TORT, CONTRACT OR OTHERWISE.

IN ITS SOLE DISCRETION, CITY SHALL HAVE THE RIGHT TO APPROVE OR
SELECT DEFENSE COUNSEL TO BE RETAINED BY CONTRACTOR IN FULFILLING
ITS OBLIGATION HEREUNDER TO DEFEND AND INDEMNIFY CITY, UNLESS SUCH
RIGHT IS EXPRESSLY WAIVED BY CITY IN WRITING. CITY RESERVES THE
RIGHT TO PROVIDE A PORTION OR ALL OF ITS OWN DEFENSE; HOWEVER, CITY
IS UNDER NO OBLIGATION TO DO SO. ANY SUCH ACTION BY CITY IS NOT TO BE
CONSTRUED AS A WAIVER OF CITY’S OBLIGATION TO DEFEND CITY OR AS A
WAIVER OF CITY’S OBLIGATION TO INDEMNIFY CITY PURSUANT TO THIS
AGREEMENT. CONTRACTOR SHALL RETAIN CITY-APPROVED DEFENSE
COUNSEL WITHIN SEVEN (7) BUSINESS DAYS OF CITY’S WRITTEN NOTICE THAT
CITY IS INVOKING ITS RIGHT TO INDEMNIFICATION UNDER THIS AGREEMENT.
IF CONTRACTOR FAILS TO RETAIN COUNSEL WITHIN SUCH TIME PERIOD, CITY
SHALL HAVE THE RIGHT TO RETAIN DEFENSE COUNSEL ON ITS OWN BEHALF,
AND OWNER SHALL BE LIABLE FOR ALL COSTS INCURRED BY CITY.

THIS PARAGRAPH SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT.

Venue.
This Agreement shall be constructed under and in accordance with the laws of the State of
Texas and venue shall be in Dallas County, Texas.

Binding Effect.
This Agreement shall be binding on and inure to the benefit of the Parties and their

respective heirs, executors, administrators, legal representatives, successors, and assigns
when permitted by this Agreement.

Ordinances.

Except as specifically provided in the Agreement Documents, the parties agree that
Contractor shall be subject to all Ordinances of the City, whether now existing or in the
future arising.

Authority to Execute.
The individuals executing this Agreement on behalf of the respective parties below
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13.

14,

15.

16.

17.

Agreement — Sunbelt Pools

represent to each other and to others that all appropriate and necessary action has been
taken to authorize the individual who is executing this Agreement to do so for and on
behalf of the party for which his or her signature appears, that there are no other parties
or entities required to execute this Agreement in order for the same to be an authorized
and binding agreement on the party for whom the individual is signing this Agreement and
that each individual affixing his or her signature hereto is authorized to do so, and such
authorization is valid and effective on the date hereof.

Assignment,
This Agreement may not be assigned without the written agreement of both parties.

Sovereign Immunity.
The parties agree that the City has not waived its sovereign immunity by entering into

and performing its obligations under this Agreement.

Attorneys’ Fees. If any judicial or non-judicial proceeding is initiated for the purpose of
enforcing a provision of this contract, the prevailing party shall be awarded reasonable
attorneys' fees in addition to all other costs associated with the proceeding, whether or not

the proceeding advances to judgment.

Notice.

Any notice provided or permitted to be given under this Agreement must be in writing and
may be served by depositing same in the United States mail, addressed to the party to be
notified, postage pre-paid and registered or certified with return receipt requested, or by
delivering the same in person to such party via a hand-delivery service, Federal Express or
any courier setvice that provides a return receipt showing the date of actual delivery of
same, to the addressee thereof. Notice given in accordance herewith shall be effective upon
receipt at the address of the addressee. For purposes of notification, the addresses of the

parties shall be as follows:

If to Contractor, to: Guy Mayo
Technical Sales Manager

Sunbelt Pools, Inc.
10555 Plano Road, Suite 300
Dallas, Texas 75238

If to Town, to: Town of Addison
Attn; City Manager
5300 Belt Line Road
Dallas, Texas 75254

Severability.
In case any one or mote of the provisions contained in this Agreement shall for any reason

be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
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18.

19,

20.

21.

22,

unenforceability shall not affect any other provision thereof, and this Agreement shall be
construed as if such invalid, illegal, or unenforceable provision had never been contained
herein.

Representations.
Fach signatory represents this Agreement has been read by the party for which this

Agreement is executed and that such party has had an opportunity to confer with its legal
counsel.

Force Majeure.
If the performance of any covenant or obligation to be performed hereunder by any party

is delayed as a result of circumstances which are beyond the reasonable control of such
party (which circumstances may include, without limitation, pending litigation, acts of
God, war, acts of civil disobedience, fire or other casualty, shortage of materials, adverse
weather conditions [such as, by way of illustration and not of limitation, severe rain storms
or below freezing temperatures, or tornados] labor action, strikes or similar acts,
moratoriums or regulations or actions by governmental authorities), the time for such
performance shall be extended by the amount of time of such delay, but no longer than the
amount of time reasonably occasioned by the delay. The party claiming delay of
performance as a result of any of the foregoing “force majeure” events shall deliver written
notice of the commencement of any such delay resulting from such “force majeure” event
not later than seven (7) days after the claiming party becomes aware of the same, and if the
claiming party fails to so notify the other party of the occurrence of a “force majeure” event
causing such delay and the other party shall not otherwise be aware of such “force majeure”
event, the claiming party shall not be entitled to avail itself of the provisions for the
extension of performance contained in this subsection.

Independent Contractor. The relationship between the Town and the Contractor is that of
independent contractor, and the Town and the Contractor by the execution of this Agreement
do not change the independent status of the Contractor. The Contractor is an independent
contractor, and no term or provision of this Agreement or action by the Contractor in the
performance of this Agreement is intended nor shall be construed as making the Contractor
the agent, servant or employee of the Town, or to create an employer-employee relationship,
a joint venture relationship, or a joint enterprise relationship.

No Boyeott of Israel. Pursuant to Texas Government Code Chapter 2270, Contractor’s
execution of this Agreement shall serve as verification that the Contractor does not
presently boycott Israel and will not boycott Israel during the term of this Agreement.

Miscellaneous Drafting Provisions.
This Agreement shall be deemed drafted equally by all parties hereto. The language of

all parts of this Agreement shall be construed as a whole according to its fair meaning, and
any presumption or principle that the language herein is to be construed against any party
shall not apply. Headings in this Agreement are for the convenience of the parties and are
not intended to be used in construing this document.
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IN WITNESS, WHEREOF, we, the contracting parties, by our duly authorized agents, hereto
affix our signatures and seals on this the day of ,2019.

TOWN OF ADDISON, TEXAS
a Texas municipality

By:
Wesley S. Pierson, City Manager

Date:

STATE OF TEXAS §
§
COUNTY OF Name §

BEFORE ME, the undersigned authority, on this day personally appeared Wesley S.
Pierson known to me to be one of the persons whose names are subscribed to the foregoing
instrument; he acknowledged to me he is the duly authorized representative for the Town of
Addison, Texas and he executed said instrument for the purposes and consideration therein
expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2019.

Notary Public in and for the State of Texas
My Commission Expires:
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SUNBELT POOLS, INC.
By: /< /

¥ £
Print Name: _ ROB
Title: lﬁ (UL

Date: 3/ 29 jz 19

AAD {Lém.j;

STATE OF T&xAl §
§
COUNTY OF _DACUAs §

BEFORE ME, the undersigned authority, on this day personally appeared Contractor

Rol Aro6 4./  known to me to be one of the persons whose names are subscribed

to the foregoing instrument; he acknowledged to he is the duly authorized representative for
Sunt@u Poves,  j~cand he executed said instrument for the purposes and consideration

therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
,2019.
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EXHIBIT A

UNBELT POOLS

“Marchi 13,2019

RE: Resurfacing Praposal

& Re:Surface Scope
o Strip existing plaster {up to two layers of plaster additional layers will he quoted separately}
o Remove andreplice the mastic under the stainfess-steef gutter plastertab with a chemical resistant
nastic
o, Re-groutlap lane tile and wall targets
o  3/8%Dlamond Brite with bltie quartz

s Gutter
o Clean existing gutter and grating (please make note that stainless steel and grating may nat be 100%
clean)
o Installation of new stick:on depth markers

s Install 6 hew LED lights
o Doesnotincode new breaker ar wirlng between the junetion box and electileal panet

o Includes Payment; performance, and malntenance bonds

< Swirmlng Pool Coatingsand | a7 633,75 20% $70.267.00
[ . Fool L Uights and 2
Elactrcal $7.00000 Sei400.00
%1 __$75,

Exclusions

& Anywork to the swimming pool structure other than outlined in-this proposal
Any-and-all repalr work to any other pool not outliried above {including but not limited to
structures, plumbing, mechanicals, and glectrical)

Any-and-all non-pool structures and foundations

Existing structure, plumbing; eguipment and finishes of any pool

Excludes removal-of multiple layers of plaster

Excludes deck texture

10555 PLANO ROAD DALLAS, TEXAS 75238-1305. 214:343,1133
CEL1:972-974:2771 FAX 214 343.1201
wwwisunbeltpoolscom  guym@sunbeltpools.com

.

9 @ 0
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EXHIBIT A

Warranty of existing pool equipment,

Bonditig of pool structire:

Removal of deck equipment

Installation of deck équipment.

Repalr-or service of any-equipment not installed by Sunbelt Pools
Notrasponsibie for fost reventies from anyfacliity shut.down’ rélated to this project
Damage to existing textured concrete from power washing

Darnage to e)usting gutter from welding or any.other remedation process
Detallsite cleaning

Permitfees:

Fees‘and:allowances:

Any-and-all taxes

Any-and-all ADA-goods. Including but not limited:to'pool handicap lift
Maindraln grates and sumps

Damage to poal due to acts of nature

¢ 6 58 8 8 0 0 e 0 0 2 e

Sincerely,

Guy.Mayo,
Technjcal-Sales-Manager
$Sunbelt Pools

10555 PLANO'ROAD DALLAS, TEXAS 75238-1305 214:343:1133
‘CELL 972:974-2771 FAX 214343.1201
www.giiiibeltpools.com.  guym@sunbeltpools.cori
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EXHIBIT B

Town of Addison
TERMS AND CONDITIONS

1. APPLICABILITY: These standard Terms and Conditions and the Terms and Conditions, Specifications, Drawings and other
requirements included in the Town of Addison's Request for Proposal (collectively, "Terms and Conditions”} are applicable to
Contracts/Purchase Orders issued by the Town of Addison (hereinafter referred to as the “Town” or “Buyer”) and the Seller (herein
after referred to as the "Seller,” “Proposer,” “Contractor,” or “Supplier’). Any deviations must be in writing and signed by a
representative of the Town’s Purchasing Department and the Supplier. No Terms and Conditions contained in the Seller's Proposal,
Invoice or Statement shall serve to modify the terms set forth herein, If there is a conflict between the Terms and Conditions and the
provisions on the face of the Contract/Purchase Order, the Terms and Conditions will take precedence and control.

2. OFFICIAL PROPOSAL NOTIFICATION: The Town utilizes the following for official notifications of proposal
opportunities: www.bidsync.com and the Dallas Moming News of Dalias County. These are the only forms of notification authorized
by the Town. The Town is not responsible for receipt of notifications or information from any source other than those listed, 1t shall
be the Supplier's responsibility to verify the validity of all Request for Proposal information received from any source other than the
Town. There will be NO COST to the Seller for using BidSync for its Bids/Proposals.

3. PRIOR OR PENDING LITIGATION OR LAW SUITS: Each Proposer must include in its proposal a complete disclosure of any
alleged significant prior or ongoing contract failures, any civil or criminal litigation or investigation pending which involves the Proposer
or in which the Proposer has been judged guilty or liable.

4. COST OF RESPONSE: Any cost incurred by the Supplier in responding to the Request for Proposal is the responsibility of the
suppiier and cannot be charged to the Town.

5. PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS: No Town of Addison employee shall have a direct or indirect
financial interest in any contract with the Town, or be directly or indirectly financially interested in the sale of land, materials, supplies
or services to the Town,

6. COMPETITIVE PRICING: It is the intent of the Town to consider Interlocal Cooperative Agreements and State/Federal contracts
in determining the best value for the Town.

7. INTERLOCAL AGREEMENT: The successful Proposer agrees to extend prices to all entities that have entered into or will enter
into joint purchasing interlocal cooperation agreements with the Town. The Town is a participating member of several interlocal
cooperative purchasing agreements. As such, the Town has executed interlocal agreements, as permitted under Chapter 781 of the
Texas Government Code, with certain other political subdivisions, authorizing participation in a cooperative purchasing program. The
successful Supplier may be asked to provide products/services based upon terms and conditions of award, to any other participant in
a cooperative purchasing program.

8. CORRESPONDENCE: The proposal number must appear on all correspondence and inquiries pertaining to the Request for
Proposal. The Purchase Order number must appear on all invoices or other correspondence relating to the contract.

9. INDEMNITY/INSURANCE: See attached Town of Addison minimum requirements.

10. ERROR-QUANTITY: Proposals must be submitted in units of quantity specified, extended, and totaled. In the event of
discrepancies in extension, the unit prices shall govern.

11. ACCEPTANCE; The right is reserved to accept or reject all or part of the proposal or offer, and to accept the proposal or offer
considered most advantageous to the Town by line item or total offer or proposal.

12. PROPOSAL LIST REMOVAL: The Town reserves the right to remove a Supplier from any Proposal list for: (1) continued failure
to be responsive to the Town, (2) failure to deliver merchandise within promised time, (3) delivery of substandard merchandise, or (4)
failure to comply with the Contract/Purchase Order requirements.

13. CONTRACT RENEWAL OPTIONS: In the event a clause for option to renew for an additional period is included in the Request
for Proposal, all renewals will be based solely upon the option and agreement between the Town and the Supplier. Either party
dissenting will terminate the contract in accordance with its initial specified term.

14, TAXES-EXEMPTION: All quotations are required to be submitted LESS Federal Excise and State Sales Taxes. Tax Exemption
Certificate will be executed for the successful Supplier.

15, ASSIGNMENT AND SUCCESSORS: The successful Supplier shall not assign, transfer, pledge, subcontract, or otherwise convey,
in any manner whatsoever, any contract resulting from this proposal, in whole or in part, without the prior written consent of the Town
of Addison.

16, INVOICING: Send ORIGINAL INVOICE to address indicated on the contract/purchase order. If invoice is subject to cash discounts

the discount period will begin on the day invoices are received. So that proper cash discount may be computed, invoice should show
amount of freight as a separate item, if applicable; otherwise, cash discount will be computed on total amount of invoice.
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EXHIBIT B

17. ELECTRONIC SIGNATURE — UNIFORM ELECTRONIC TRANSACTION ACT: The Town adopts Texas Business and Commerce
Code Chapter 322, Uniform Electronic Transactions Act, allowing individuals, companies, and governmental entities to lawfully use
and rely on electronic signatures.

18. FUNDING OUT CLAUSE: This agreement or contract may be terminated by the Town without notice and without penalty or
liability in the event that (1) the Town lacks sufficient funds for this agreement or contract; (2) funds for this agreement or contract are
not appropriated by the Town Council of the Town; and (3) funds for this agreement or contract that are or were to be provided by
grant or through an outside service are withheld, denied or are otherwise not available to the Town.

19, DISPUTE RESOLUTION: Pursuant to subchapter {, Chapter 271, TEXAS LOCAL GOVERNMENT CODE, Contractor agrees
that, prior to instituting any lawsuit or other proceeding arising from any dispute or claim of breach under this Agreement (a “Claim”),
the parties will first attempt to resolve the Claim by taking the following steps: (i) A written notice substantially describing the factual
and legal basis of the Claim shall be defivered by the Contractor to the Town within one-hundred eighty (180) days after the date of
the event giving rise to the Claim, which notice shall request a written response to be delivered to the Contractor not less than fourteen
(14) business days after receipt of the notice of Claim; (ii) if the response does not resolve the Claim, in the opinion of the Contractor,
the Contractor shall give notice to that effect to the Town whereupon each party shall appoint a person having authority over the
activities of the respective parties who shall promptly meet, in person, in a effort to resolve the Claim; (i) if those persons cannot or
do not resolve the Claim, then the parties shall each appoint a person from the highest tier of managerial responsibility within each
respective party, who shall then promptly meet, in person, in an effort to resolve the Claim.

20. DISCLOSURE OF CERTAIN RELATIONSHIPS: Chapter 176 of the Texas Local Government Code requires that any person, as
defined in the statute, considering doing business with a local government entity disclose in the Questionnaire Form C1Q, the supplier
or person's affiliation or business relationship that might cause a conflict of interest with a local government entity. By law, this
questionnaire must be filed with the Records Administrator of the Town not later than the 7™ business day after the later of (a) the
date the person (i) begins discussions or negotiations to enter into a contract with the local governmental entity, or (b) submits to the
local governmental entity an application, response to a request for proposals or bids, correspondence, or another writing related to a
potential contract with the local governmental entity, or (b) the date the person becomes aware (i) of an employment or other business
relationship with a local government officer, or a family member of the officer, described by the statute, or (ii) that the person has given
one or more gifts described in the statute. See Section 176.008, Local Government Code. A person commits an offense if the person
violates Section 176.008, Local Government Code. An offense under this section is a Class C misdemeanor. The questionnaire may
be found at www.ethics.state.tx. us/forms/CIQ.pdf

By submitting a response to this request, Supplier represents that it is in compliance with the requirements of Chapter 176 of the
Texas Local Government Code.

21. PATENTS: Seller agrees to indemnify and hold harmless the Buyer against all costs and expenses, including but not limited to
attorneys fees, and undertakes and agrees to defend at seller's own expense, all suits, actions or proceedings in which Buyer or the
users of Buyer's products are claimed to have conducted in, or are made defendants of, actual or alleged infringement of any U.S. or
foreign patent or other intellectual property right resulting from the use or sale of the items purchased hereunder and further agrees
to pay and discharge any and all judgments or decrees which may be rendered in any such suit, action or proceeding.

22. APPLICABLE LAW: This agreement shall be governed by the laws of the State of Texas, including but not limited to the Uniform
Commercial Code as adopted by the State of Texas, as effective and in force on the date of this agreement, without regard to its
conflict of laws rules or the conflict of law rules of any other jurisdiction.

23. VENUE: This agreement is performable in Dallas County, Texas, and venue for any suit, action, or legal proceeding under or in
connection with this agreement shall lie exclusively in Dallas County, Texas. Proposer submits to the exclusive jurisdiction of the courts
in Dallas County, Texas for purposes of any such suit, action, or proceeding hereunder, and waives any claim that any such suit, action,
or legal proceeding has been brought in an inconvenient forum or that the venue of that proceeding is improper.

24, TERMINATION FOR CAUSE OR CONVENIENCE: The Town at any time after issuance of this agreement, by 30 days written
notice to the Supplier, has the absolute write to terminate this agreement for cause or for convenience (that is, for any reason or no
reason whatsoever). “Cause” shall be the Supplier’s refusal or failure to satisfactorily perform or complete the work within the time
specified, or failure to meet the specifications, quantities, quality and/or other requirements specified in the Contract/Purchase Order.
In such case the Supplier shall be liable for any damages suffered by the Town. If the agreement is terminated for convenience, the
Supplier has no further obligation under the agreement. Payment shall be made to cover the cost of materiat and work in process or
“consigned” to the Town as of the effective date of the termination.

25, FORCE MAJEURE: To the extent either the Town or Proposer shall be wholly or partially prevented from the performance of this
agreement or of any obligation or duty under this agreement placed on such party, by reason of or through work strikes, stoppage of
labor, riot, fire, flood, acts of war, insurrection, court judgment, act of God, or other specific cause reasonably beyond the party's
control and not attributable to its malfeasance, neglect or nonfeasance, then in such event, such party shall give notice of the same
to the other party (specifying the reason for the prevention) and the time for performance of such obligation or duty shall be suspended
until such disability to perform is removed.

26. BAFO: During evaluation process Town reserves the right to request a best and final offer upon completion of negotiations.
27. PROTECTION OF TRADE SECRETS OR _PROPRIETARY INFORMATION: Proposals will be received and publicly
acknowledged at the location, date, and time stated. Sellers, their representatives and interested persons may be present. The

proposals shall be received and acknowledged only so as to avoid disclosure of the contents to competing sellers and kept secret
during negotiation. However, all proposals shall be open for public inspection after the contract is awarded. Trade secrets and

Agreement — Sunbelt Pools Exhibit B — Page 2



EXHIBIT B

confidential information contained in the proposal and identified by Seller in writing as such will be treated as confidential by the Town
the extent allowable in the Texas Public Information Act and other law.

28. SILENCE OF SPECIFICATIONS: 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.

29. PROPOSAL RESPONSE CONTRACTUAL OBLIGATION: This proposal, submitted documents, and any negotiations, when
properly accepted by the Town, shall constitute a contract equally binding between the successful Proposer and the Town. No different
or additional terms will become part of this contract except as properly executed in an addendum or change order.

30.  No Boyeotting Israel. The entity contract with the Town of Addison does not boycott Israel and will not boycott Israel during
the term of the contract. Reference HB 89 as it relates to Chapter 2270 of the Texas Government Code. Boycolt Israel means
refusing to deal with, terminating business activities with, or otherwise taking any action that is intended to penalize, inflict economic
harm on, or limit commercial relations spegcifically with [srael or with a person or entity doing business in Israel or in an Israeli-controlled
territory, but does not include an action made for ordinary business purposes,
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Town of Addison Insurance Requirements

REQUIREMENTS

Contractors performing work on TOWN OF ADDISON property or public right-of-way shall provide
the TOWN OF ADDISON a cettificate of insurance or a copy of their insurance policy(s) (and
including a copy of the endorsements necessary to meet the requirements and instructions
contained herein) evidencing the coverages and coverage provisions identified herein within ten
(10) days of request from TOWN OF ADDISON. Contractors shall provide TOWN OF ADDISON
evidence that all subcontractors performing work on the project have the same types and amounts
of coverages as required herein or that the subcontractors are included under the contractor's
policy. Work shall not commence until insurance has been approved by TOWN OF ADDISON.

All insurance companies and coverages must be authorized by the Texas Department of
Insurance to transact business in the State of Texas and must have a A.M. Best's rating A-:VIl or
greater.

Listed below are the types and minimum amounts of insurances required and which must be
maintained during the term of the contract. TOWN OF ADDISON reserves the right to amend or
require additional types and amounts of coverages or provisions depending on the nature of the
work.

Type of Insurance Amount of Insurance Provisions

Workers’ Compensation
Employers’ Liability to include:
(a) each accident
(b) Disease Policy Limits
(c) Disease each employee

Statutory Limits per occurrence

Each accident $1,000,000

Disease Policy Limits
$1,000,000
Disease each

employee$1,000,000

TOWN OF ADDISON to be provided a
WAIVER OF SUBROGATION AND 30
DAY NOTICE OF CANCELLATION or
material change in coverage.

Insurance company must be A-Vil
rated or above.

Commercial General (Public)
Liability to include coverage for:
a) Bodily Injury

b) Property damage

Bodily Injury/Property Damage
per occurrence $1,000,000,
General Aggregate $2,000,000
Products/Completed Aggregate

TOWN OF ADDISON to be listed as
ADDITIONAL INSURED and provided
30 DAY

NOTICE OF CANCELLATION or

c) Independent Contractors $2,000,000, Personal | material change in coverage.
d) Personal Injury Advertising Injury per | Insurance company must be A-VH
e) Contractual Liability occurrence $1,000,000, Medical | rated or above.

Expense 5,000
Business Auto Liability to | Combined Single Limit | TOWN OF ADDISON to be listed as
include coverage for: $1,000,000 ADDITIONAL INSURED and provided

a) Owned/Leased vehicles
b) Non-owned vehicles
c) Hired vehicles

30 DAY NOTICE OF CANCELLATION
or material change in coverage.
Insurance company must be A:Vil-
rated or above.

Certificate of Liability Insurance forms (together with the endorsements necessary to meet the
requirements and instructions contained herein) shall be submitted to the Finance Department.
Questions regarding required insurance should be directed to the Purchasing Manager.

With respect to the foregoing insurance,

1. All fiability policies shall contain no cross liability exclusions or insured versus insured
restrictions applicable to the claims of the Town of Addison.

2. All insurance policies shall be endorsed to require the insurer to immediately notify the Town
of Addison, Texas of any material change in the insurance coverage.
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3. All insurance policies shall be endorsed to the effect that the Town of Addison, Texas will
receive at least thirty (30) days' notice prior to cancellation or non-renewal of the insurance.

4. Allinsurance policies, which name the Town of Addison, Texas as an additional insured, must
be endorsed to read as primary coverage regardless of the application of other insurance.

5. Insurance must be purchased from insurers that are financially acceptable to the Town of
Addison and licensed to do business in the State of Texas.

All insurance must be written on forms filed with and approved by the Texas Department of
Insurance. Upon request, Contractor shall furnish the Town of Addison with complete copies of
all insurance policies certified to be true and correct by the insurance carrier.
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