— LEAGUE CITY

STANDARD AGREEMENT
(Vecsion 9-22-2023)

This AGREEMENT (“Agreemment”) is enteted by and between O'Reilly Auto Enterprises LLC
dba O’Reilly Auto Patts (“Contractor”), located at 233 8, Patterson Ave., Springfield, MO 65802
and the City of League City (“City”), a home-rule municipality, located at 300 W, Walker: St., League
City, Texas 77573 on the date set forth below.

Teims!

1. Scope of Services: Contractor will perform the services and/ot provide the products as set forth
in Exhibit A, which is attached and incorposated herein, and which can be genetally described as
Auto Patts, Fluids, Maintenance and Equipment. If there is a conflict between the tetms of
this Agreement and Exhibit A, the teems of this Agteement will prevail

2. Term and Termination: This Agreement shall commence on March 1, 2025 and shall expire
on Febeuary 28, 2026 The period from commencement to expitation is the Conteact Term, City
zesesves the right to terminate this Agreement for convenience upon seven (7) days written notice
to Contractor. Upon such termination, City shall pay Contractot, at the rate set out in Exhibit
A, for services satisfactorily pesformed ot products satisfactorily provided up through the date of
termination. Notwithstanding any provision in this Agteement to the contraty, City will not be
required to pay or teimburse Contractor for any setvices performed or for expenses incuired by
Contractor after the date of the termination notice that could have been avoided og mitigated by
Contiactot,

3. Compensation: Contractos shall be paid for the setvices/ptoducts as set forth in Exhibit A, In
no event shall the total compensation exceed §150,000,00 dusing the term of this Agreement. City
shall tender payment (including progress/paitial payments) for services/goods only aftet such
setvices are completed or goods are delivered and are deemed to be acceptable under this
Agreement, in the sole reasonable discretion of City. Contractor must subsmit to City invoices for
all goods delivered and services provided, which invoices must include details and dates of setvice
ot delivery. Payment by City shall be made within thirty (30} days of teceipt of an invoice, except
for any potrton of the invoiced amount that City disapproves as not compliant under this
Agreement, in the sole reasonable discretion of City, If City disapproves any amount submitted
fot payment by Contractor, City shall give Contiactor specific teasons for disapproval inwriting.

4. Insutance: Contractor i8 required during the Contract Term to maintain insutance as follows: (a)
Comprehensive General Commercial Liability insutance coveting bodily injury and propesty
damage, with minimum coverage limits—exchusive of defense costs—of $1,000,000 per
oceurtence and $2,000,000 aggregate; (b) If Conteactor will provide City “professional services,”
as that term is used in Chapter 252 of the Texas Local Government Code, Professional Liability
{ettots and omissions/malpractice) Insutance with minimum coverage limits—exclusive of
defense costs—of $2,000,000 pet occurrence; and (c) If at any point duting the Contract Term it
is foreseeable that Contractor will enter upon City premises: () Worket’s Compensation coverage
with statutoty limits for the State of 'T'exas, and (i) Commnescial Automobile Liability covetage
with mininyum coverage limits—exclusive of defense costs—of $1,000,000 per occurtence and
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$2,000,000 agpregate. All policies must contain a waiver of subrogation against City,
Comprehensive General Liability and Commercial Automobile Liability policies must name the
City as Additional Insuted. Contractor shall pay all insurance deductibles and deductibles must
not exceed $10,000 unless approved in advance by City. Contractor shall provide City Certificates
of Jusurance evidencing these insurance requitements priot to the stast of wotk.

5. Independent Contractor: Contractor is an independent contractor and is not an employee,
patinet, joint venture, or agent of City, Contractor undesstands and ageees that he/she will not
be entitled to any benefits generally available to City employees, Contractos shall be
responsible for all expenses necessaty to casty out the segvices under this Agreement and
shall not be reimbutsed by City for such expenses except as otherwise provided in this
Agteement,

6 Wartanties and Representations: Contractot wattants and agtees that Contractot shall petform
its services and conduct all operations in conformity with all applicable fedetal, state, and local
laws, rules, regulations, and ordinances. For any service performed on premises owned or
controlled by City, Contractor wastants and agrees that Contractos will petform said services in
compliance with all City rules, including but not limited to, prohibitions related to tobacco use,
alcohol, and other drugs,

7 Licenses/Certifications: Contractor represents and wattants that it will obtain and maintain in
effect, and pay the cost of, all licenses, permits or cestifications that may be necessary for
Contractor’s performance of this Agreement, If Contractor is a business entity, Contractor
warranis, tepresents, covenants, and agrecs that it is duly organized, validly existing and in good
standing under the laws of the state of its formation; and is duly authorized and in good standing
to conduct business in the State of Texas, that it has all necessaty power and has teceived all
necessaty approvals to execute and deliver the Agreement and is authosized to execute this
Agreement accotding to its terms on behalf of Contractor.

8 Pesformance/Qualifications: Contiactor agrees and represents that Contractor has the
petsonnel, experience, and knowledge necessary to qualify Contractor for the patticular duties to
be performed under this Agreement. Contractor warrants that all seevices performed under this
Agreement shall be performed consistent with generally prevailing professional ot industry
standards.

9 Conflict of Interest: Contractor wattants, tepresents, and agrees that Contractor presently has
no interest and shall not acquire any intetest, direct or indirect, that would conflict in any mwanner
ot degree with Contractor’s petforimance of the setvices hereundet. Contractos fucther watsants
and affitms that no relationship or affiliation exists between Contractor and City that could be
constined as a conflict of interest with regard to this Agreement.

10 INDEMNIFICATION: CONTRACTOR SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS CITY , AND EACH OF ITS
OFFICIALS, OFFICERS, AGENTS AND EMPLOYELS FROM AND
AGAINST ALL  CLAIMS, ACTIONS, SUITS, DEMANDS,
PROCEEDINGS, COSTS, DAMAGES AND LIABILI'TIES, INCLUDING
WITHHOUT LIMITATION ATTORNEYS’ FEES AND REASONABLE
LITIGATION COSTS, ARISING OUT OF, CONNECTED WITH, OR
RESULTING FROM ANY ACTS OR OMISSIONS OF CONTRACTOR
OR ANY AGENT, EMPLOYEE, SUBCONTRACTOR, OR SUPPLIER OF
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CONTRACTOR IN THE EXECUTION OR PERFORMANCE OF TTIIS
CONTRACT, TO THE EXTENT THE CLAIM ARISES FROM THE
CONTRACTOR’S NEGLIGENCE, WILLFUL ACT, BREACH OF
CONTRACT OR VIOLATION OF LAV,

Force Majeute: Neithet City nor Contractot shall be liable for any delay in the petformance of
this Agreement, nor for any other breach, not for any loss or damage atising solely from
uncontrollable forces such as fire, theft, storm, wat, or any other force majeure that could not
have been teasopably avoided by the exetcise of due diligence,

Notices: Any notice given under this Agreement by either patty to the other may be affected
eithes: by petsonal delivery in writing oz by mail, registered or certified postage prepaid with retuen
receipt tequested. Mailed notices shall be addressed to the addresses of the Patties as they appeat
in the conttact, Notices delivesed personally shall be deemed communicated at the time of actual
receipt. Mailed notices shall be deemed communicated three (3) days after mailing,

Texas Family Code Child Support Certification: Pursnant to Section 231,006 of the Texas
Family Code, Contractor certifies that it is not ineligible to teceive the award of or payments under
the Agteement and acknowledges that the Agreement may be terminated, and payment may be
withheld if this certification is inaccutate. ‘

State and/os City Auditor: Contractor understands that acceptance of funds under the
Agreeiment constitutes acceptance of the authority of the Texas State Auditor's Office, ot any
successot ageicy ot the City’s intetnal auditor (collectively, the “Auditor”), to conduct an audit or
investgation in connection with those funds. Contractor ageees to cooperate with the Auditor in
the conduct of the audit ot investigation, including without limitation providing all records
requested, Conttactos will include this provision in all contracts with permitted subcontractots.

Jurisdiction: Any disputes under this Apreement shall be brought in a coutt of competent
jutisdiction in Galveston, Texas and governed by Texas law.
J g ¥

Altegrnative Dispute Resolution: To the extent that Chapter 2260, Texas Government Code, is
applicable to this Contract and is not preempted by other applicable law, the dispute resolution
process provided forin Chapter 2260 and the related rules adopted by the Texas Attothey Genetal
Putsuant to Chaptet 2260, shall be used by City and Contractor to attempt to tesolve any claim
for breach of conttact made by Contractot that cannot. be resolved in the ordinary course of
business, The Director of Finance of City shall examine Contractor’s claim and any counterclaim
and negotiate with Conttactot in an effort to fesolve such claims. This provision shall not be
consttued as « waiver by City of its tight to seek redress in the courts,

Entite Agreement: This Agreement contains the entite understanding between the Partes and
supersedes all prior apreements, artangements, and understanding, oral or written between the
Parties relating to this Agreement. This Agreement may not be modified except by mutual written
agreement of the Parties executed subsequent to this Agreement.

Eligibility to Receive Payment: Conttactot cetifies that, as a matter of state law, it is not
ineligible to receive the Agreement and payments pursuant to the Agreement and acknowledges
that the Agtecment may be terminated, and payment withheld if this representation is inaccurate.

Payment of Debt/Delinquency to State: Contractor cettifies that it is not indebted to the City
of League City and is cutrent on all taxes owed to the City of League City. Contractor agrees that
any payments owing to Contractos under the Agreement may be applied directly toward any debt
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or delinquency that Contractor owes the City of League City regardless of when it arises, untit
such debt or: delinquency is paid in full.

Products and Mategials Produced in Texas: If Conteactor will provide services under the
Agreement, Contractos covenants and agrees that in perfosming its duties and obligations uader
the Agreement, it will putchase products and materials produced in Texas when such products
and materials are available at a price and delivery time comparable to products and matetials
produced outside of Texas.

Risk of Loss: If applicable, all work performed by Contractor putsuant to the Agreement will be
at Contractor’s exclusive tisk untl final and complete acceptance of the wosk by City, Tn the case
of any loss ot dainage to the work prios to City’s acceptance, beating such loss or damage will be
Contractot’s responsibility.

Publicity: Contractor shall not use City’s name, logo ox likeness in any press release, marketing
materials or other public announcement without receiving City’s prios written approval,

Legal Construction/Severability: In the event that any one or mote of the provisions contained
in this Agreement shall for any reason be held to be invalid, illegal ot unenforceable in any respect,
such invalidity, illegality ot unenforceability shall not affect any other provision, and this
Agieement shall be construed as if such invalid, illegal or unenforceable provisions had never been
contained in it, T'o this end, the provisions of this Agreement ate declated to be severable. 'The
Pattles may mutually agree to renegotiate the Agreement to cute such illepality/invalidity ot
unconstitutionality if such may be reasonably accomplished.

Limitations: The Parties are awaze that thete are constitutional and statatory limitations on the
authotity of City to enterinto certain tesms and conditions of the Agteement, including, but not
litited to, those terms and conditions relating to liens on City’s property; disclaimess and
linitations of wartanties; disclaimers and limitations of liability for damages; waivets, disclaimers
and limitations of legal rights, remedies, requirements and processes; limitations of periods to
bring legal action; granting control of litigation ot settlement to another party; liability for acts or
otnissions of thied patties; payment of attorneys’ fees; dispute resolution; indemnities; and
confidentiality (collectively, the “Limitations”). Any terms and conditions related to the
Limitations will not be binding on City except to the extent authorized by the laws and
Constitution of the State of Texas.

Sovereign Immunity: The Parties agree that neither the execution of the Agreement by City not
any other conduct, action ot inaction of any City teptesentative telating to the Agreement
constitutes a waives of sovereign immunity by City, ‘The Parties also agree that this Agreement
constitutes a governimental function and is not a proprietary function,

Authority: The Pattes stipulate that in entering into this Apreement, the City is performing a
solely governmental function and not a proprietary function, Contractot wartants and reptesents
that Contractot has full power and authority to entet into and perform this Agreement and to
malke the grant of tights contined herein, The person signing on behalf of City represents that
lhe/she has authority to sign this Agteement on behalf of City.

Non~-Waiver: The Parties specifically agree that neither the occuttence of an event giving rise to

a bteach of contract claim not the pendency of a claim constitute grounds for the suspension of
petformance by Contractor, No cavenant or condition of this Agreement may be waived except

Page4 of 8




28

by written consent of the waiving party. Forbearance or indulgence by one pacty in any regard
whatsoever shall not constitute a waiver of the covenant or condition to be performed by the
other party.

Prohibitions Porsnant to Texas Government Code: By executing this Agreement Conltactor
vetifies that Contractor (1} does not boycott Istael and will not dusing the term of this Agreement
pet Section 2274,002; (2) Is not engaged in business with Iran, Sudan, or any company on the kst
refegenced in Section 2252.152; (3) does not boycott energy compantes and will not during the
texm of this Agreement per 2274,002; and (4) does not have a practice, policy, guidance, o
directive of this Agreement against a firearm entity or fireatn trade association and will not duting
the tetm of this Agreement per 2274.002.

(signature block on next page)

Page B of 8




Hneouted on

OMBILLY AUTO BNTERPRISES LLC DBA (OREILEY AUTO PARTS

CEPY OV LEAGUE CI'TY - “Cly”

o (it to be filled I by City Sevretnry)

;}ﬁhn Bavmgneiner, IMCA-CM, 1T, City Maoager

Attesty

i Stapp, Clty Scoretary

Approved as to Forn

Office of the City Attoraey

Pagi ol §

~HOontraetor?




Exhibit A

Scope of Services/Deseription of Products/Payment Schedule
(There are 2 pages for Exhibit A, including this page)

OReilly Anto Pasts; 41% discount or better off of O’Reilly list price on auto patts, fluids, maintenance and
equipment, See altached bid pricing
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Sectlon A

Bld Cost Sheot

Provide the list price locatlon (wholesuler online portal or catalog website) for the specified categarles,
to Include all delivery fees, for the categorles specified in Appandlx B “Product & Estimated (sege List”
and the corresponding percentage off (discount} each category, which shall remaln in effact dutring the

tarm of this Agresmaent:

www rsteallonline.com

Category List Price Location Parcent Off
List
Alr Conditloning and Heating wiww, Brstcallonline.com 419 or beller%
Battertes 4194 or badlerss
www.lirstcallonline.com -
Brakes borby
www. flesteallonline.com 15.0r belter%
Caps/Thermostats 4195 or beitler%
www. flrstcallonline,.com )
Chemlcals 4194 or better%
www. firsteallanline.com B
Cooling System 4136 or batte?
wwvw, firstcallontine.cam elled®
Driveline Componants ; ¢
' P wyw.frstcallonline.com |15 ocbetter %
Blactrival
wwwy. firsteallonline.com 4146 or botter¥
Engine Oil, Conventional 41% or bettei
wiww. firstcallonline.com
Engine Ofl, Synthetlc 413 or hptte?
¢ 03 wwiv. firstcallonline.com el
Exhaust {19% or batte
wivw.frstealionline.com )
External Engine Parts 4196 or bette#6
www.firsteallonline.com
Fliteation . 415 or batteds
www.firstcallonline.com Bl
Gaskets ) 184 or bette
www.Arsteallonline.com
Hoses and Belts . 419 or bellePé
www.firsteallonline.com e
ectors, E onant:
Injectors, Electronlc Componants www.firsteallonline.com 1195 or beite%4
Shack Absorbers 41% oxhetiedb
www. fizsteallonline.com
Spark Plugs 4195 or belters
vy flesteallonline.com
Suspension 419 or bettef6
www.lirsteallonlie.com
Whael Bearing 41% or better¥s
wivw. {rsicatlenline.com
Whee| Saal 4196 or betie
www. [irsteatonline.com o6
Windshleld Wipars 419 or beltefs




