Financial and Administrative Service Department

Purchasing Office

P.O. Box 1088, Austin, TX 78767

June 27, 2013

IDEXX Laboratories, Inc.
Attn: Penny Guyton

P.O. Box 615

Westbrook, ME 04098-0615

Dear Penny:

The Austin City Council approved the execution of a contract with your company for Maintenance and
Support for Digital Radiography System in accordance with the referenced solicitation.

Responsible Department:

Animal Services Office

Department Contact Person:

Dr. Linda Czisny

Department Contact Email Address:

linda.czisny@austintexas.gov

Department Contact Telephone:

512-978-0581

Project Name:

Maintenance and Support for Digital Radiography System

Contractor Name:

IDEXX Laboratories, Inc. Q

Contract Number: NA130000030 Rt
Contract Period: 06/27/13 - 06/26/18

Dollar Amount $31,000 ($6,200/year)

Extension Options: No Options

Requisition Number: N/A

Solicitation Number: Sole-Source

Agenda Item Number: N/A

Council Approval Date: N/A

Thank you for your interest in doing business with the City of Austin. If you have any questions regarding
this contract, please contact Linda Czisny, Contract Manager at 512-978-0581.

Sincerely,

-

L it

- 7 >

Israel Espinoza

Buyer |

Purchasing Office

Finance and Administrative
Service Department

cc: Abigail Smith, ASO
Linda Czisny, ASO
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CONTRACT BETWEEN THE CITY OF AUSTIN
AND
IDEXX LABORATORIES INC.
FOR '
MAINTENANCE AND SUPPORT FOR DIGITAL RADIOGRAPHY SYSTEM

This Contract is made by and between the City of Austin (*City*), a home-rule municipality incorporated by
the State of Texas, and IDEXX Laboratories, Inc. ("Contractor” or “IDEXX"), having officas at P.O. Box
615, Westbrook, ME 04098-0615.

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES

1.1  Engagement of the Contractor. Subject to the general supervision and control of the City and
subject to the provisions of the Terms and Conditions contained herein, the Contractor is engaged to
provide the services set forth in Section 2, Scope of Work.

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional
expertise, knowledge, management, and other resources required for accomplishing all aspects of the
tasks and associated activities identified in the Scope of Work. In the event that the need arises for the
Contracter to perform services beyond those stated in the Scope of Work, the Contractor and the City
shall negotiate mutually agreeable terms and compensation for compl eting the additional services.

1.3 Responslbilities of the City. The City's Contract Manager will be responsible for exercising
general oversight of the Contractor's activities in completing the Scope of Work. Specifically, the Contract
Manager will represent the City's interests in resolving day-to-day issues that may arise during the term of
this Contract, shall participate regularly in conference calls or meetings for status reporting, shall promptly
review any written reports submitted by the Contractor, and shall approve all invoices for payment, as
appropriate. The City’s Contract Manager shall give the Contractor timely feedback on the acceptability of
progress and task reports.

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be
Sheri Clement; Phone: 877-433-9948 Option 2; Email: sheri-clement@idexx.com. The City’s Contract
Manager for the engagement shall be Abigail Smith; 512-978-0538; Email: Ablgail smith@austintexas.gov.
The City and the Contractor resolve to keep the same key personnel assigned to this engagement
throughout its term. In the event that it becomes necessary for the Contractor to replace any key
‘personnel, the replacement will be an individual having equivalent experience and competence in
executing projects such as the one described herein. Additionally, the Contractor will promptly notify the
City Contract Manager and obtain approval for the replacement. Such approval shall not be unreasonably
withheld.

SECTION 2. SCOPE OF WORK

2.1 Contractor's Obligations. The Contractor shall fully and timely provide all deliverables described
herein and in Contractor's Offer in strict accordance with the terms, covenants, and conditions of the
Contract and alt applicable Federal, State, and local laws, rules, and regulations.

2.2 Tasks. In order to accomplish the work described herein, the Contractor shall perform each of the
following tasks:

2.2.1 Caontractor shall provide Extended Maintenance for the existing IDEXX Digital Radiography

System that the City has purchased for the Austin Animal Center. The Terms and Conditions of the
Extended Maintenance Agreement, as modified by the City, are attached hereto as Exhibit A.

SECTION 3. COMPENSATION



3.1 Contract Amount. The Contractor will be paid a not to exceed amount of $6,200 per year for five
(5) years. In consideration for the services to be performed under this Contract and the products to be
purchased, the Contractor shall be paid an amount not-to-exceed $31,000 for all fees and expenses.

3.2 Invoices.

321 Involces shall contain a unique invoice number, the purchase order or dslivery order
number and the master agreement number if applicable, the Department’s Name, and the
name of the point of contact for the Department. Invoices shall be itemized. The Contractor's
name and, if applicable, the tax identification number on the invoice must exactly match the
information in the Contractor's registration with the City. Unless otherwise instructed in writing, the
City may rely on the remittance address specified on Contractor's invoice. Invoices received without
all required information cannot be processed and will be returned to the Contractor. Invoices shall
be mailed to the below address:

City of Austin
Department Austin Animal Shelter
Altn: Linda Czisny
Address: 7201 Levander Loop
City, State, Zip Code Austin, TX 78702

3.2.2 Invoices for labor shall include a copy of all time-sheets with trade labor rate and
deliverables order number clearly identified. invoices shall also include a tabulation of work-hours at
the appropriate rates and grouped by work order number. Time billed for labor shall be limited to
hours actually worked at the work site.

3.2.3 Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all
Subcontract and other authorized expenses at actual cost without markup.

3.2.4 Federal excige taxes, State taxes, or City sales taxes must not be included in the invoiced
amount. The City will furnish a tax exemption certificate upon request.

3.3 Payment.

3.3.1  All proper invoices received by the City will be paid within thirty (30) calendar days of the
City's receipt of the deliverables or of the invoice, whichever is later.

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the
unpaid balance at the lesser of the rate specified In Texas Government Code Section
2251.025 or the maximum lawful rate; except, if payment is not timely made for a reason for
which the City may withhold payment hereunder, interest shall not accrue until ten (10)
calendar days after the grounds for withholding payment have been resolved.

3.3.3 Notice is hereby given of Article VIII, Section 1 of the Austin City Charter which prohibits the
payment of any money to any person, firm or corporation who is in arrears to the City for taxes, and
of §2-8-3 of the Austin City Code concemning the right of the City to offset indebtedness owed the
City.

3.3.4 Payment will be made by check unless the parties mutually agree to payment by credit card
or electronic transfer of funds. The Contractor agrees that there shall be no additional charges,
surcharges, or penaities to the City for payments made by credit card or electronic transfer of funds.

34 Non-Appropriation. The awarding or continuation of this Contract is dependent upon the
availability of funding. The City's payment obligations are payable only and solely from funds Appropriated
and avaitable for this Contract. The absence of Appropriated or other lawfully available funds shall render
the Contract null and void to the extent funds are not Appropriated or available and any deliverables



delivered but unpaid shall be returned to the Contractor. The City shall provide the Contractor written

notice of the failure of the City to make an adequate appropriation for any fiscal year to pay the amounts

due under the Contract, or the reduction of any appropriation to an amount insufficient to permit the City to

pay its obligations under the Contract. In the event of non or inadequate appropriation of funds, there will
be no penaity nor removal fees charged to the City.

3.5 Travel Expenses. No travel reimbursement is authorized for this Contract.

3.6 Final Payment and Cloge-Out.
3.6.1 The making and acceptance of final payment will constitute:

36.1.1 a waiver of all claims by the City against the Contractor, except claims (1) which
have been previously asserted in writing and not yet settied, (2) arising from defective work
appearing after final inspection, (3) arising from failure of the Contractor to comply with the
Contract or the terms of any warranty specified herein, (4) arising from the Contractor's
continuing obligations under the Contract, including but not limited to indemnity and
warranty obligations, or (8) arising under the City’s right to audit; and

36.1.2 a waiver of all claims by the Contractor against the City other than those
previously asserted in writing and not yet settled.

SECTION 4. TERM AND TERMINATION

4.1 Term of Contract. The Contract shall be in effect retroactively to April 11, 2013 and shall rernain in
effect for a period of five (5) years unless earlier terminated by the City.

4.2 Right To Assurance. Whenever one party fo the Contract in good faith has reason to question the
other party's intent to perform, demand may be made to the other party for written assurance of the intent
to perform. in the event that no assurance is given within the time specified after demand is made, the
demanding party may treat this failure as an anticipatory repudiation of the Contract.

4.3 Default. The Contractor shall be in default under the Contract if the Contractor (a) fails to fully,
timely and faithfully perform any of its material obligations under the Contract, (b) fails to provide adequate
assurance of performance under the “Right to Assurance paragraph herein, (c) becomes insolvent or
seeks relief under the bankruptcy laws of the United States or (d) makes a material misrepresentation in
Contractor's Offer, or in any report or deliverable required to be submitted by Contractor to the City.

44 Termination For Cause. In the event of a default by the Contractor, the City shall have the right to
terminate the Contract for cause, by written notice effective thirty (30) calendar days, unless otherwise
specified, after the date of such notice, unless the Contractor, within such thirty (30) day period, cures
such default, or provides evidence sufficient to prove to the City's reasonable satisfaction that such default
does not, in fact, exist. The City may place Contractor on probation for a specified period of time within
which the Contractor must correct any non-compliance issues. Probation shall not normally be for a period
of more than nine (9) months, however, it may be for a longer period, not to exceed cne (1) year
depending on the circumstances. If the City determines the Contractor has failed to perform satisfactorily
during the probation period, the City may proceed with suspension. In the event of a default by the
Contractor, the City may suspend or debar the Contractor in accordance with the “City of Austin
Purchasing Office Probation, Suspension and Debarment Rules for Vendors” and remove the Contractor
from the City's vendor list far up to five (5) years and any Offer submitted by the Contractor may be
disqualified for up to five (5) years.. All rights and remedies under the Contract are cumulative and are not
exclusive of any other right or remedy provided by law.

45 Termination Without Cause. The City shail have the right to terminate the Contract, in whole or in
part, without cause any time upon thirty (30} calendar days prior written notice. Upon receipt of a notice of
termination, the Contractor shall promptly cease all further work pursuant to the Contract, with such
exceptions, if any, specified in the notice of termination. The City shall pay the Contractor, to the extent of
funds appropriated or otherwise legally available for such purposes, for all goods delivered and services
performed and obligations incurred prior to the date of termination in accordance with the terms hereof.



46 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required
to be submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause
by the City and may result in legal action.

SECTION 5. OTHER DELIVERABLES

51 Insurance. The foliowing insurance requirements apply.

5.1.1

General Requirements

5.1.1.41 The Contractor shall at a minimum carry insurance in the types and amounts
indicated herein for the duration of the Contract and during any warranty period.

51.1.2 The Contractor shall provide a Cedificate of Insurance as verification of
coverages required below to the City at the below address prior to contract execution and
within fourteen (14) calendar days after written request from the City.

5.1.1.3 The Contractor must also forward a Certificate of Insurance to the City whenever
a previously identified policy period has expired, or an extension option or holdover perod is
exercised, as verification of continuing coverage.

5.1.1.4 The Contractor shali not commence work until the required insurance is obtained
and has been reviewed by City. Approval of insurance by the City shall not relieve or
decrease the liability of the Contractor hereunder and shall not be construed to be a
limitation of liability on the part of the Contractor.

5.1.1.58 The Contractor must submit certificates of insurance to the City for all
subcontractors prior to the subcontractors commencing work on the project.

51.18 The Contractor's and all subcontractors’ insurance coverage shall be written by
companies licensed to do business in the State of Texas at the time the policies are issued
and shall be written by companies with A.M. Best ratings of B+VI! or better.

5.1.1.7 All endorsements naming the City as additional insured, waivers, and notices of
cancellation endorsements as well as the Certificate of Insurance shall contain the
Contractor's email address, and shall be mailed to the following address:

City of Austin
Purchasing Office

P. O. Box 1088
Austin, Texas 78767

51.1.8 The “cther” insurance clause shall not apply to the City where the City is an
additional insured shown on any policy. It is intended that policies required in the Contract,
covering both the City and the Contractor, shall be considered primary coverage as
applicable.

51.1.9 If insurance policies are not written for amounts specified, the Contractor shall
carry Umbrella or Excess Liability Insurance for any differences in amounts specified. If
Excess Liability Insurance is provided, it shall follow the form of the primary coverage.

5.1.1.10 The City shall be antitied, upon request, at an agreed upon lccation, and without
expense, to review certified copies of policies and endorsements thereto and may make any
reasonable requests for deletion or revision or modification of particular policy terms,
conditions, limitations, or exclusions except where policy provisions are established by law



or regulations binding upon either of the parties hereto or the underwriter on any such
policies.

51.1.11 The City reserves the right to review the insurance requirements set forth during
the effective period of the Contract and to make reasonable adjustments to insurance
coverage, limits, and exclusions when deemed necessary and prudent by the City based
upon changes in statutory law, court decisions, the claims history of the industry or financial
condition of the insurance company as well as the Contractor.

5.1.1.12 The Contractor shall not cause any insurance to be canceled nor permit any
insurance o lapse during the term of the Contract or as required in the Contract.

5.1.1.13 The Contractor shall be responsible for premiums, deductibles and self-insured
retentions, if any, stated in policies. All deductibles or seif-insured retentions shail be
disclosed on the Certificate of Insurance.

5.1.1.14 The Contractor shall endeavor to provide the City thirty (30) calendar days written
notice of erosion of the aggregate limits below occurrence limits for all applicable coverages
indicated within the Contract.

512 Specific Coverags Requlrements. The Contractor shall at a minimum carry insurance in
the types and amounts indicated below for the duration of the Contract, including extension options
and hold over periods, and during any warranty period. These insurance coverages are required
minimums and are not intended to limit the responsibllity or tiability of the Contractor.

51.2.1 Commercial General Liability Insurance. The minimum bodily injury and
property damage per occurrence are $500,000 for coverages A (Bodily Injury and Property
Damage) and B (Personal and Advertising Injuries). The policy shall contain the following
provisions and endorsements.

51.2.1.1 Contractual liability coverage for liability assumed under the Contract
and all other Contracts related to the project

5.1.2.1.2 Contractors/Subcontracted Work

51.2.1.3 Products/Completed Operations Liability for the duration of the
warranty period

5.1.2.1.4 Waiver of Subrogation, Endorsement CG 2404, or equivalent
coverage

51.2.1.5  Cancel notice shall be according to policy tarms.

51.2.1.6 The City of Austin listed as an additional insured, Endorsement CG
2010, or equivalent coverage

5122 Business Automobile Llability Insurance. The Contractor shall provide
coverage for all owned, non-owned and hired vehicles with a minimum combined singis limit
of $500,000 per occurrence for bodily injury and property damage. Alternate acceptable
fimits are $250,000 bodily injury per person, $500,000 bodily injury per occurrence and at
least $100,000 property damage liability per accident. The policy shall contain the following
endorsements:

51221 Waiver of Subrogation, Endorsement TE 2046A, or equivalent
coverage



52

5.3

5.1.2.22 Cancel notice shall ba according to policy terms.

5.1.2.23 The Cily of Austin listed as an additional insured, Endorsement TE
99018, or equivalent coverage

5123 Worker's Compensation and Employers’ Liabiiity Insurance. Coverage shall
be consistent with statutory benefits outlined in the Texas Worker's Compensation Act
(Section 401). The minimum policy limits for Employer’s Liability are $100,000 bodily injury
each accident, $500,000 bodily injury by disease policy limit and $100,000 bodily injury by
disease each employee. The policy shall contain the foliowing provisions and
endorsements:

5.1.2.3.1  The Contractor's policy shall apply to the State of Texas
5.1.2.3.2 Waiver of Subrogation, Form WC 420304, or equivalent coverage
5.1.2.3.3 Cancel notice shall be according to policy terms.

5.1.2.4 Endorsements. The specific insurance coverage endorsements specified above,
or their equivalents must be provided. In the event that endorsements, which are the
equivalent of the required coverage, are proposed to be substituted for the required
coverage, copies of the equivalent endorsements must be provided for the City's review and
approval,

Equal Opportunity.

52.1 Equal Employment Opportunity. No Contractor or Contractor's agent, shall engage in
any discriminatory employment practice as defined in Chapter 54 of the City Code. No Bid
submitted to the City shall be considered, nor any Purchase Order issued, or any Contract awarded
by the City unless the Contractor has exscuted and filed with the City Purchasing Office a cument
Non-Discrimination Certification. The Contractor shall sign and return the Non-Discrimination
Cettification attached hereto as Exhibit C. Non-compliance with Chapter 5-4 of the City Code may
result in sanctions, including termination of the Contract and the Contractor's suspension or
debarment from participation on future City contracts until deemed compliant with Chapter 5-4.

522 Americans With Disabilities Act (ADA) Compliance. No Contractor, or Contractor's

agent shall engage in any discriminatory employment practice against individuals with disabilities as
defined in the ADA.

A ne late -Conformi liverables. If, instead of requiring immediate

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

5.4 Delays.

541 The City may delay scheduled delivery or other due dates by written notice to the Contractor
if the City deems it is in its best interest. [f such delay causes an increase in the cost of the work
under the Contract, the City and the Contractor shall negotiate an equitable adjustment for costs
incurred by the Contractor in the Contract price and execute an amendment to the Contract. The
Contractor must assert its right to an adjustment within thirty (30) calendar days from the date of
receipt of the notice of delay. Failure to agree on any adjusted price shall be handled under the



Dispute Resolution process specified herein. However, nothing in this provision shall excuse the
Contractor from delaying the delivery as notified.

5.4.2 Neither party shall be liable for any default or deiay in the parformance of its obligations
under this Contract if, while and to the extent such default or delay is caused by acts of God, fire,
riots, civil commotion, labor disruptions, sabotage, sovereign conduct, or any other cause beyond
the reasonable control of such Party. In the event of default or delay in contract performance due to
any of the foregoing causes, then the time for completion of the services will be extended; provided,
however, in such an event, a conference will be held within three (3) business days to establish a
mutually agreeable period of time reasonably necessary to overcome the effect of such failure to

perform.
55 Rights to Proposal and Contractual Material. All material submitted by the Contractor to the City

shall become property of the City upon receipt. Any portions of such material claimed by the Contractor to
be proprietary must be clearly marked as such. Determination of the public nature of the material is
subject to the Texas Public Information Act, Chapter 552, Texas Government Code.

56 Publications. All published material and written reports submitted under the Contract must be
originally developed material unless otherwise specifically provided in the Contract. When material not
originally developed is included in a report in any form, the source shall be identified.

SECTION 8. WARRANTIES

6.1 Warranty — Price.

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

6.1.2 The Contractor certifies that the prices in the Offer have been arrived at independently
without consultation, communication, or agreement for the purpose of restricting competition, as to
any matter relating to such fees with any other firm or with any competitor.

6.2 Warranty — Sarvicea. The Contractor warrants and represents that ali services to be provided the
City under the Contract will be fully and timely performed in a good and workmanlike manner in
accordance with generally accepted industry standards and practices, the terms, conditions, and
covenants of the Contract, and all applicable Federal, State and local laws, rules or regulations.

6.2.1  The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty
implied by law, and any attempt to do so shall be without force or effect.

8.2.2 Unless otherwise specified in the Contract, the warranty period shall be at least 80 days,
pursuant o Contractor's Standard Limited Warranty Policy, from the date of servica or delivery of
goods. If during the warranty period, one or more of the above warranties are breached, the
Contractor shall promptly upon recaipt of demand perform the services again in accordance with
above standard at no additional cost to the City. All costs incidental to such additional performance
shall be borne by the Contractor. The City shall endeavor to give the Contractor written notice of the
breach of warranty within thirty (30) calendar days of discovery of the breach warranty, but failure to
give timely notice shall not impair the City's rights under this section.

SECTION 7. MISCELLANEOUS

7.1 Place and Condition of Work. The City shall provide the Contractor access to the sites where the
Contractor is fo perform the services as required in order for the Contractor to perform the services in a
timely and efficient manner in accordance with and subject to the applicable security laws, rules, and
requiations. The Contractor acknowledges that it has satisfied itself as to the nature of the City’s service



requirements and specifications, the location and essential characteristics of the work sites, the quality
and quantity of materials, equipment, labar and facilities necessary to perform the services, and any other
condition or state of fact which could in any way affect performance of the Contractor's obligations under
the contract. The Contractor hereby releases and holds the City harmless from and against any liability or
claim for damages of any kind or nature if the actual site or service conditions differ from expected
conditions.

72  Workforce.

7.2.4  The Contractor shall employ only orderly and competent workers, skilled in the performance
of the services which they will perform under the Contract.

7.22 The Contractor, its employees, subcontractors, and subcontractor's employees may not
while engaged in participating or responding to a sclicitation or while in the course and scope of
delivering goods or services under a City of Austin contract or on the City's property:

7.2.2.1 use or possess a firearm, including a concealed handgun that is licensed under
state law, except as required by the terms of the contract.

7.2.2.1.1 use or possess alcoholic or other intoxicating beverages, illegal drugs or
controlled substances, nor may such workers be intoxicated, or under the influence of
alcohol or drugs, on the job.

7.2.3 if the City or the City's representative notifies the Contractor that any worker is incompetent,
disorderly or disobedient, has knowingly or repeatedly violated safety regulations, has possessed
any firearms, or has possessed or was under the influence of alcohol or drugs on the job, the
Contractor shall immediately remove such worker from Contract services, and may not employ such
worker again on Contract services without the City's prior written consent ‘

7.3 Compliance with Health, Safety, and Environmental Reguilations. The Contractor, its
Subcontractors, and their respective employees, shail comply fully with all applicable federal, state, and
local health, safety, and environmental laws, ordinances, ruies and regulations in the performance of the
services, including but not limited to those promulgated by the City and by the Occupational Safaty and
Health Administration (OSHA). In case of conflict, the most stringent safety requirement shall govern.
The Contractor shall indemnify and hold the City harmless from and against all claims, demands, suits,
actions, judgments, fines, penalties and liability of every kind arising from the breach of the Contractor's
obligations under this paragraph.

7.4 Slgnificant Event. The Contractor shall immediately notify the Contract Manager of any current or
prospective “significant event” on an ongoing basis. All notifications shall be submitted In writing to
Contract Manager. As used in this provision, a “significant event’ is any occurrence or anticipated
occurrence which might reasonably be expected to have a material effect upon the Contractor's ability to
meet its contractual obligations. Significant events may include but not be limited to the following:

7.4.1  any major computer software conversion, enhancement or modification to the operating
systems, security systems, and application software, used in the performance of this contract;

7.4.2 any significant termination or addition of provider contracts;

743 the Contractor's insolvency or the imposition of or notice of the intent to impose, a
receivership, conservatorship of special reguiatory monitoring, or any bankruptcy proceedings,

voluntary or inveluntary, or reorganization proceedings;

7.4.4 strikes, slow-downs or substantial impairment of the Contractor's facilities or of other
facilites used by the Contractor in the performance of this contract;



7.5

7.6

745 reorganization, reduction and/or relocation in key personnel such as, but not limited to,
customner service representatives or claims adjusters;

7.46 any litigation filed by a member against the Contractor; or

7.4.7 significant change in market share or product focus.

Right To Audit.

7.51 The Contractor agrees that the representatives of the Office of the City Auditor or other
authorized representatives of the City shall have access to, and the right to audit, examine, or
reproduce, any and all records of the Contractor related to the performance under this Contract.
The Contractor shait retain all such records for a period of three (3) years after final payment on this
Contract or until all audit and litigation matters that the City has brought to the attention of the
Contractor are resolved, whichever is longer. The Contractor agrees to refund to the City any
overpayments disclosed by any such audit.

7.5.2 The Contractor shall include this provision in all subcontractor agreements entered into in
connection with this Contract.

Stop Work Notice. The City may issue an immediate Stop Work Notice in the event the Contractor

is observed performing in a manner that is in violation of Federal, State, or local guidelines, or in a manner
that is determined by the City to be unsafe to either life or property. Upon notification, the Contractor will
cease all work until notified by the City that the violation or unsafe condition has been corrected. The
Contractor shall be liable for all costs incurred by the City as a result of the issuance of such Stop Work
Notice.

1.7

Indemnity.
7.7.1 Definitions:

7.7.14.1  ‘Indemnified Claims" shall include any and all claims, demands, suits, causes of
action, judgments and liability of every character, type or description, including all
reasonable costs and expenses of litigation, mediation or other alternate dispute resolution
mechanism, including attorney and other professional fees for:

7.7.1.1.1 damage to or loss of the property of any person (including, but not
limited to the City, the Contractor, their respective agents, officers, employees
and subcontractors; the officers, agents, and employees of such subcontractors;
and third parties); and/ar;

7.7.1.1.2 death, bodily injury, illness, disease, workers compensation, loss of
services, or loss of income or wages to any person (including but not limited to
the agents, officers and employees of the City, the Contractor, the Contractor's
subcontractors, and third parties),

7.7.12 UFault" shall include the sale of defective or non-conforming deliverables,
negligence, willful misconduct, or a breach of any legally irmposed strict fiability standard.

7.7.2 THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY,
IT$ SUCCESSORS, ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND
AGAINST ALL INDEMNIFIED CLAIMS DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING
FROM THE FAULT OF THE CONTRACTOR, OR THE CONTRACTOR'S AGENTS, EMPLOYEES OR
SUBCONTRACTORS, IN THE PERFORMANCE OF THE CONTRACTOR'S OBLIGATIONS UNDER THE CONTRACT.
NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE RIGHTS OF THE CiTY OR THE CONTRACTOR (INCLUDING,



BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION} AGAINST ANY THIRD PARTY WHO MAY BE LIABLE
FOR AN INDEMNIFIED CLAIM.

7.8 Clalms. if any claim, demand, suit, or other action is asserted against the Contractor which arises
under or concerns the Contract, or which could have a material adverse affect on the Contractor's ability
to perform hereunder, the Contractor shall give written notice thereof to the City within ten (10) calendar
days after receipt of notice by the Contractor. Such notice to the City shall state the date of notification of
any such claim, demand, suit, or other action; the names and addresses of the claimant(s); the basis
thereof, and the name of each person against whom such claim is being asserted. Such notice shall be
delivered personally or by mail and shall be sent to the City and to the Austin City Attomey. Personal
delivery to the City Attorney shall be to City Hall, 301 West 2™ Street, 4™ Floor, Austin, Texas 78701, and
mail delivery shall be to P.O. Box 1088, Austin, Texas 78767.

7.9 Notices. Unless otherwise specified, all notices, requests, or other communications required or
appropriate to be given under the Contract shall be in wnting and shall be deemed delivered three (3)
business days after postmarked if sent by U.S. Postal Service Certified or Registered Mait, Return Receipt
Requested. Notices delivered by cther means shall be deemed delivered upon receipt by the addressee.
Routine communications may be made by first class mail, telefax, or other commercially accepted means.
Notices to the City and the Contractor shall be addressed as follows:

To the City: To the Contractor:

City of Austin, Purchasing Office IDEXX Laboratones, Inc.
ATTN: Contract Administrator ATTN: Sheri Clement

P O Box 1088 One IDEXX Drive

Austin, TX 78767 Westbrook, ME 04098-0615

7.10 Confldentiality. in order to provide the deliverables to the City, Contractor may require access to
certain of the Cify's and/or its licensors' confidential information ({including inventions, employee
information, trade secrets, confidential know-how, confidential business information, and other information
which the City or its licensars consider confidential) (collectively, “Confidential Information”). Contractor
acknowledges and agrees that the Confidential Information is the valuable property of the City and/or its
licensors and any unauthorized use, disclosure, dissemination, or other release of the Confidential
Information will substantially injure the City and/or its licensors. The Contractor (including its employees,
subcontractors, agents, or representatives) agrees that it will maintain the Confidential Information in strict
confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use the Confidential
Information without the prior written consent of the City or in a manner not expressly permitted under this
Contract, unless the Confidentlal Information is required to be disclosed by law or an order of any court or
other governmental authority with proper jurisdiction, provided the Contractor promptly notifies the City
before disclosing such information so as to permit the City reasonable time to seek an appropriate
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor
uses within its own busginess to protect its own most valuable information, which protective measures shall
under all circumstances be at least reasonable measures to ensure the continued confidentiality of the
Confidential Information.

7.11 Advertising. The Contractor shall not advertise or publish, without the City's prior consent, the fact
that the City has entared into the Contract, except to the extent required by law,

7.12 Ng Contingent Fees. The Contractor warrants that no person or selling agency has been employed
or retained to solicit or secure the Contract upon any agreement or understanding for commission,
percentage, brokerage, or contingent fee, excepting bona fide employees of bona fide established
commercial or selling agencies maintained by the Contractor for the purpose of securing business. For
breach or violation of this warranty, the City shall have the right, in addition to any other remedy available,



to cancel the Contract without liability and to deduct from any amounts owed to the Contractor, or
. otherwise recover, the fult amount of such commission, percentage, brokerage or contingent fee.

7.13 Gratuitles. The City may, by written natice to the Contractor, cancel the Contract without liability if it
is determined by the City that gratuities were offered or given by the Contraclor or any agent or
representative of the Contractor to any afficer or employee of the City with a view toward securing the
Contract or securing favorable treatment with respect to the awarding or amending or the making of any
determinations with respect to the performing of such contract [n the event the Contract is canceled by
the City pursuant to this provision, the City shall be entitled, in addition to any other rights and remedies, to
recover of withhold the amount of the cost incurred by the Contractor in providing such gratuities.

7.14 Prohibition Against Personal [nterest in Contracts. No officer, employee, independent
consultant, or slected official of the City who is involved in the development, evaluation, or decision-
making process of the performance of any solicitation shall have a financial interest, direct or indirect, in
the Contract resulting from that solicitation. Any willful violation of this section shall constitute impropriety
in office, and any officer or employee quilty thereof shall be subject to disciplinary action up to and
including dismissal. Any violation of this provision, with the knowledge, expressed or implied, of the
Contractor shall render the Contract voidable by the City.

7.15 Independent Contractor. The Contract shall not be construed as creating an employer/femployee
relationship, a partnership, or a joint venture. The Contractor's services shall be those of an independent
contractor. The Contractor agrees and understands that the Contract does not grant any rights or
privileges established for employees of the City.

7.16 Asslgnment-Delagation. The Contract shall be binding upon and enure to the benefit of the City
and the Contractor and their respective successors and assigns, provided however, that no right or
interest in the Contract shall be assigned and no obligation shall be delegated by the Contractor without
the prior written consent of the City. Any attempted assignment or delegation by the Contractor shall be
void unless made in conformity with this paragraph. The Contract is not intended to confer rights or
benefits on any person, firm or entity not a party hereto; it being the intention of the parties that thers be no
third party beneficiaries to the Contract.

7.17 Walver. No claim or right arising out of a breach of the Contract can be discharged in whole or in
part by a waiver or renunciation of the claim or right unless the waiver or renunciation is supported by
consideration and is in writing signed by the aggrieved party. No waiver by either the Contractor or the
City of any one or more events of default by the other party shall operate as, or be construed to be, a
permanent walver of any rights or obligations under the Contract, or an express or implied acceptance of
any other existing or future default or defaults, whether of a similar or different character.

7.18 Modiflcations. The Contract can be modified or amended only by a writing signed by both parties.
No pre-printed or similar terms on any the Contractor invoice, order or other docurnent shall have any
force or effect to change the terms, cavenants, and conditions of the Contract.

7.19 |nterpretation. The Contract is intended by the parties as a final, complete and exclusive statement
of the terms of their agreement. No course of prior dealing between the parties or course of performance
or usage of the trade shall be relevant to supplement or explain any term used in the Contract. Although
the Contract may have bDeen substantially drafted by one party, #t is the intent of the parties that all
provisions be construed in a manner to be fair to both parties, reading no provisions more strictly against
one party or the other. Whenever a term defined by the Uniform Commerciat Code, as enacted by the
State of Texas, is used in the Confract, the UCC definition shall control, unless otherwise defined in the
Contract.

720 Dispute Resolution.

7.20.1 If a2 dispute arises out of or relates to the Contract, or the breach thereof, the parties agree
to negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the
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filing of a lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party
may make a written request for a meeting between representatives of each party within fourteen
(14) calendar days after receipt of the request or such later pericd as agreed by the parties. Each
party shall include, at a minimum, one (1) senior lgvel individual with decision-making authority
regarding the dispute. The purpose of this and any subsequent mesting is to attempt in good faith
to negotiate a resolution of the dispute. If, within thirty (30} calendar days after such meeting, the
parties have not succeeded in negotiating a resolution of the dispute, they will proceed directly to
mediation as described below. Negotiation may be waived by a written agreement signed by both
parties, in which event the parties may proceed directly to mediation as described below.

7.20.2 If the efforts to rescive the dispute through negotiation fail, or the parties waive the
negotiation process, the parties may select, within thirty (30} calendar days, a mediator trained in
mediation skills to assist with resolution of the dispute. Should they choose this option, the City and
the Contractor agree to act in good faith in the selection of the mediator and to give consideration to
qualified individuals nominated to act as mediator. Nothing in the Contract prevents the parties from
relying on the skills of a person who is trained in the subject matter of the dispute or a contract
interpretation expert. If the parties fail to agree on a mediator within thirty (30} calendar days of
initiation of the mediation process, the mediator shall be selected by the Travis County Dispute
Resolution Center (DRC). The parties agree to participate in mediation in good faith for up to thirty

- (30) calendar days from the date of the first mediation session. The City and the Contractor will

7.21

7.22

share the mediator's fees equally and the parties will bear their own costs of participation such as
fees for any consultants or attorneys they may utilize to represent them or otherwise assist them in
the mediation.

Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program.

7.21.1 All City procurements are subject to the City's Minority-Owned and Women-Owned
Business Enterprise Procurement Program found at Chapters 2-8A, 2-9B, 2-9C and 2-9D of the City
Code. The Program provides Minority-Owned and Women-Owned Business Enterprises
(MBES/WBES) full opportunity to participate in all City contracts.

7.21.2 The City of Austin has determined that no goals are appropriate for this Contract. Even
though no goals have been established for this Contract, the Contractor is required to
comply with the City’s MBE/WBE Procurement Program, Chapters 2-9A, 2-9B, 2-9C and 2-9D,
of the City Coda, as appiicable, If areas of subcontracting are identified.

7.21.3 If any service is needed to perform the Contract and the Contractor does not perform the
service with its own workforce or if supplies or materials are required and the Contractor does not
have the supplies or materials in its inventory, the Contractor shalf contact the Department of Small
and Minority Business Resources (DSMBR) at (5§12) 974-7600 to obtain a list of MBE and WBE
firms available to perform the service or provide the supplies or materials. The Contractor must
also make a Good Faith Effort to use available MBE and WBE firms. Good Faith Efforts inciude but
are not limited to contacting the listed MBE and WBE firms to solicit their interest in performing on
the Contract; using MBE and WBE firms that have shown an interest, meet qualifications, and are
competitive in the market;, and documenting the results of the contacts.

Subcontractors.

7.22.1 |f the Contractor identified Subcontractors in an MBE/WBE Program Cormpliance Plan or a
No Goals Utilization Plan, the Contractor shall comply with the provisions of Chapters 2-9A, 2-98, 2-
gC, and 2-90, as applicable, of the Austin City Code and the terms of the Compliance Plan or
Utilization Plan as approved by the City (the “Plan”). The Contractor shall not initially employ any
Subcontractor except as provided in the Contractor's Plan. The Contractor shall not substitute any
Subcontractor identified in the Plan, unless the substitute has been accepted by the City in writing in
accordance with the provisions of Chapters 2-9A, 2-8B, 2-3C and 2-9D, as applicable. No
acceptance by the City of any Subcontractor shall constitute a waiver of any rights or remedies of
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the City with respect to defective deliverables provided by a Subcontractor. If a Plan has been
approved, the Contractor is additionally required to submit a monthly Subcontract Awards and
Expenditures Report to the Contract Manager and the Purchasing Office Contract Compliance
Manager no later than the tenth calendar day of each month.

7.22.2 Work performed for the Contractor by a Subconfractor shall be pursuant to a written
contract between the Contractor and Subcontractor. The terms of the subcontract may not conflict
with the terms of the Contract, and shail contain provisions that

7.22.2.1 require that all deliverables to be provided by the Subcontractor be provided in
strict accordance with the provisions, specifications and terms of the Contract.

7.22.2.2 prohibit the Subcontractor from further subcontracting any portion of the Contract
without the prior written consent of the City and the Contractor. The City may require, as a
condition to such further subcontracting, that the Subcontractor post a payment bond in
form, substance and amount acceptable to the City;

7.22.2.3 require Subcontractors to submit all invoices and applications for payments,
including any claims for additional payments, damages or otherwise, to the Contractor in
sufficient time to enable the Contractor to include same with its invoice or application for
payment to the City in accordance with the terms of the Confract;

7.22.2.4 require that all Subcontractors obtain and maintain, throughout the term of their
contract, insurance in the type and amounts specified for the Contractor, with the City being
a named insured as its interest shall appear; and

7.22.2.5 require that the Subcontractor indemnify and hold the City harmless to the same
extent as the Contractor is required to indemnify the City.

7.22.3 The Contractor shall be fully responsible to the Cily for all acts and omissions of the
Subcontractors just as the Contractor is responsible for the Coniractor's own acts and omissions.
Nothing in the Contract shall create for the benefit of any such Subcontractor any contractual
relationship between the City and any such Subcontractor, nor shall it create any obligation on the
part of the City {o pay or to see to the payment of any moneys due any such Subcontractor except
as may otherwise be required by law.

7.22.4 The Contractor shall pay each Subcontractor its appropriate share of payments made fo the
Contractor not later than ten (10} days after receipt of payment from the City.

7.23 Jurigdiction And Venue. The Contract is made under and shall be governed by the laws of the
State of Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.CA,,
Bus. & Comm. Code, Chapter 1, excluding any rule or principle that would refer to and apply the
substantive law of another state or jurisdiction. All issues ariging from this Contract shall be resoived in
the courts of Travis County, Texas and the parties agree to submit to the exclusive personal jurisdiction of
such courts. The foregoing, however, shalf not be construed or interpreted to limit or restrict the right or
ability of the City to seek and securs injunctive refief from any competent authority as contemplated
herein.

7.24 Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way
affect the validity or enforceability of any other portion or provision of the Contract. Any void provision
shall ba deemed severed from the Contract and the balance of the Contract shall be construed and
enforced as if the Contract did not contain the particular portion or provision held to be void. The parties
further agree to reform the Contract to replace any stricken provision with a valid provision that comes as
close as possible to the intent of the stricken provision. The provisions of this section shall not pravent this
entire Contract from being void should a provision which is the essence of the Contract be determined to
be void.
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IDEXX Diagnostic Instruments and Digital Imaging Products — North America Extended

Maintenance Agreement (EMA)

Thess provigions apply to extended service plans offersd by IDEXX
for IDEXX diggnastic instruments and digital imaging products. The
words we, us and our rafer to IDEXX or its nomingted repair
service company This EMA becomes sffective upon the expiration
of the relevant product wamanty pariod # you consarited to an EMA
on an Order Form, or the earfler of our recsipt of payment or your
accepting servica by us before our receipt of the maintenance fee
if you ordersd an EMA after you purchased a product if we permit
you {0 pay in instaliments, # is as an accommodation to you, and
you agree to pay the entirs fee for the maintenance perad you have
alected. If you order additional products, your mairdenance fee may
incraass.

Covered Products; Modifications: This EMA covers only your
IDEXX products {(squipment and related IDEXX application
software) specified in our invoice to you. We will perform services
under this EMA at no further cost to you (and we will pay shipping
costs to and from ocur repair facility), excapt in cases of improper
use or mistreatment, etc. as provided befow.

Our Extended Support Commitment: Provided you have paid the
maintenance fee for the current maintenance period, if your
equipmeant does not conform to our published specifications
during the maintenancs period, we will at our option either
repair It with new parts or serviceable used parts that are
equivalent or superior to new parts in performance, or replace
it with serviceabls used equipment that is functionally
equivalent or superior to the replaced equipment In
parformance; and if your IDEXX software does not
substantially conform to our published specifications during
the maintsnance period, we will attampt to modify it to make It
conforming, as described below in “Specifics about Software
Support.”

Hours of Service; Service Returns: We will provide servica in
accordance with our nommal procedures and during our nomal
business hours at our service iocations, except hofidays. In case of
malfunction, you must first contact IDEXX Customer Support by
telephone at our number provided in your product documentation.
Our telaphone support is available 24 hours/day, seven days/week
except as provided under “Specifics About Software Support.” Our
support personnel will guide you to attempt to correct reported
problems yourself. If telephone or electronic support (as described
in the Immaediately following paragraphs) is not successful, we will
give you further Instructions. We have no obligation to provide on-
site sarvice; i it is necessary to return the product, you must do so
to our designated facility for examination. Befors you retum any
product, you must perform a full system backup of your data We
must issue you & Retum Authorization Number before any return. If
we authorize a retum, we will pay shipping costs to and from our
repair facility axcept in cases of improper uss or mistreatment, etc.
as provided below in “Your Obligations; Exclusions for Improper
Usa, Efc.” All exchanged parts and products become our property.

For IDEXX Disgnostic instruments Only: If you wish to receive
atactronic support on instruments for which such support I8
avaitable, you must maintain an electronic link-up with us as we
may instruct you from time to time. We wil ship you lcansr
equipmant f we alect to repair rather than replace your equipment
and the time required to complets repairs exceeds 72 hours from
roceipt at our repair facility, or otherwise at our sole discretion. You
shall pack and retum-ship us the malfunctioning equipment the next
businress day after your receipt of loansr equipment. We will ship
you the repaired equipment and you shail pack and retum-ship the
foaner equipmaent to us within two business days after your receipt
of the repaired aquipment. If we elect to replace your eguipment,

we will ship you a repiscement unit within 24 hours, during normal
business hours, Monday-Friday, excluding holidays. You sha¥ pack
and retum-ship us the matfunctioning aquipment within two business
days after your receipt of the replacament equipment.

ratumns are subject to daily rental charges at our than-current rate,

For IDEXX Digital Imaging Products Only: You must maintain
broadband intemet access at your equipment location, so we may
directly work with your system from time to ims. If you do not have
broadband service and a site visit is required for services that could
otherwise be provided through electronic support, we may charge you
a site visit fee. if we determine that on-site service is necassary, we
will prompity schedule such service. If we detsrmine that you need to
retum the unit to IDEXX for service, we will ship you a replacement
unit within 24 hours of the detenmined resclution, during normal
business hours, Monday-Friday, excluding holidays. You shall pack
and return-ship us the matfunctioning equipment within two business
days after your receipt of the replscement equipment. Delgyad
retums are subject to daily rental charges at our then-current rate.
Coverage of the PC includad with an IDEXX Digital imaging system is
included under this EMA for the first 5 years from the system
purchase date. Upon expiration of this 5 year temm, you will be
raquired to purchass a new PC from IDEXX Computer Sales or obtain
an extended warranty directly from the PC manufacturer. We do not
offer EMA coverage for PC issues aftar 5 years from the date of
purchase. Due to technical differences in PCs, your Digital Imaging
system must include & PC purchased from IDEXX. IDEXX is unable
to configurs or provide support for equipment purchasad from a thind
party vendor.

Specifics About Software Support: For software products, we shall
use reagonable commaercial afforts (1) to report, track and monitor
problema via the Internet, if available, (2) to determine, verily and
resolve problems by telephone on a callback basls during our normal
business hours at our servica locations, Monday-Friday, except
halidays; (3) to attempt to resoive nonconformities in a time frame
reasonably proportionate, in our judgment, to the sevesity of the
problem; and (4) to provide pericdic modifications that we make
available to other customers free-of-charge. We shall provide this
support only for the two most cument release versions of the saftware.
At our option, you may be required to upgrade to the then current
version of tha software. If you have a networked instailation, and if a
systemn maltfunction occurs, you are responsible for contacting your
network suppcrt provider first to detemmnine that the issue is not dus to
network problems, before contacting us for IDEXX product support.
IDEXX does not provide anti-virus software and has no obligation to
repair damage resulting from computer viruses, spyware, malware,
worms or other hammful programs.

Your Obiigations; Exclusions for improper Use, Ete.: You must
take reasonabie care of the products, maintain then in a clean and
appropriate environment and carry out the routing maintenance
racommaended by us in the applicable user guide, instructions or other
documentation or otherwise communicated to you from time fo time.
You must provide reasonable supporting data to heip identify reparted
problams. You must promptly install new release versions of softwars
that we may periodically send you, and you must upgrads your
operating system softwars as we may periodicaily recommend. You
rmust traat any software patch, update, upgrads, modification or other
anhancement that we may provide as “scftware” under your originai
license from ug and use them only as permitted by that license. When
we issue a soffwere update, f your existing hardwsare doas not mest
minimum requirements to support that update, you will be responsible
for updating your hardware.

We ara not liable for loss of your data; we strongly rscommend that
you regularly perform a system backup on applicable products and
archive your data to minimize loss in case of a malfunction. You must
maintain any restoration CDs {(or other media as we may recommend)
and make them avallabls (0 us as needed. It may be necessary to



migrate your existing data to new PCs during service or upgrade
avents. Ws are not responsible for lost data during this procass
and recommend that you perform a system backup priof to
migration.

Wa cannot assure you of the performance of our products i you
use them other than in strict accordance with our product
instructions, f you use them on or in conjunction with products or
ssrvices not provided and configured by us, or if you install any
software applications on your products, other than thoss
applications that we provide you or drivers for printers of
communication  dovices. FAILURE TO USE ONLY OUR
AUTHORIZED PRODUCTS OR SERVICES IN OR ON OUR
PRODUCTS VOIDS THIS EMA AND CUR OBUGATIONS TO
YOU. In addition, if your equipment i8 not under warranty and is not
currently coversd by our EMA, we may at qur option Inspect your
equipment before we agree to provide EMA coverage. We may
charge you our then-standard rates for such inspection, and if
repairs are required, we may aither charge you for such repairs and
replacement parts at our then-standard rates, extclude repairs to
parts that have exceaded their reasonable life frorm EMA coverage,
or vary your maintenance fee accordingly. If for any period you are
not covered by our EMA and wish to start or resume such
coverage, resumption will be at our discretion and we may charge
you the maintenance fee for any period you were not covered,

Our EMA coverags does not cover damage resulting from any
causes extemal to our products (which if repairable will ba repaired
at your expense), such as negligence or improper use or handling;
casuatty, external elecirical fault; failure to follow packing or
shipping Instructions; use of unauthorized products in conjunction
with aur products; computer viruses, spyware, malware, warms or
other harmful programs; or repalrs or modifications made by
anyone cther than us or our authorized service providers. We will
repair normal wear-and-tear damage only to the extant required for
proper functioning of equipment; cosmetic darmage to equipment is
not covered. If we determine that the reported problem is not
covered by our EMA, you must reimburse us for the costs of
squipmant shipplng, and we will attempt to repairfreplace the
product at your cost, at our then-standard rates for such work, or
return it as you instruct and at your cost; in such case you wili also
return any loaner of replacement equipment to us at your cost.

User-Replacement Parts: We do not provide EMA coverage on
consumables or expendable parts, such as fuses, batteries, buibs,
cables, powsr cords, power supplies, ribbons, tapes, paper, CDs or
other supplies or media, or on third-party products, such as printers
(including cables, cords, and ink cartridges), routers or non-IDEXX
software, all of which we provide on an "AS IS” basis. Third-party
product manufacturers or suppliers may provide their own
wamranties or extended support coverage. Additional user-
replacement parts that are exciuded Include the following, by way
of axample only:

IDEXX |-Vision CR and IDEXX-CR™ 1417 cassettes and casselte
assemblies

IDEXX VetLab® Station Barcode scanner and mounting arm

ProCyte Dx™ Hematology Analyzer Tube adapters (standard,
mind, QC), cap remover, blood tube rocker

VetStat™ Electrolyte and Blood Gas Analyzer Calibration gas,
battery, peristaitic pump cartridgs, gas port seals

Gold level coverasgs i3 offered on some IDEXX Diagnostic
Instruments which includes coverage on cartain consumables or
expendabis parts when datermined to be needed. IDEXX StatSpin
VT Centrifuge Gold EMA includes one new rotor kit per year at no
charge. VetLyte Electrolyts Anatyzer Goid EMA includes
coverage on selectrodes, elactrods housings, tubing sets and
cleaning and conditioning solutions.

Maintenance Period; Automatic Renewal; Renewal Fees: The
maintenance period begins and snds on the dates specifiad in the
Contract.

If we do not rsceive payment of the maintsnance fee in accordancs
with our invoices to you, or bsfore the beginning of your intial
maintenance period of any renawal period. then we ressrve the right
to terminate this EMA immediately, and ws will not have any further
obligations to you.

Limitaton of Damages: We are not liable for failure to provide
services due to circumstances d our reasonable control
UNDER NO CIRCUMSTANCES WiLL. WE OR OUR LICENSCORS BE
LIABLE TO YOU OR ANY OTHER PERSON FOR LOSS OF PROFIT
OR USE, SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT,
EXEMPLARY, PUNITIVE OR MULTIPLE DAMAGES, INCLUDING
WITHOUT LIMITATION FOR LOSS OF GOODWILL, DATA OR
EQUIPMENT OR FOR BUSINESS INTERRUPTION, ARISING OUT
OF THE MANUFACTURE, SALE, SUPPLY OR USE OF OQUR
PRODUCTS OR SERVICES OR FAILURE OR DELAY IN
DELIVERING SUCH PRODUCTS OR SERVICES, WHETHER
BASED ON WARRANTY, CONTRACT, TORT OR OTHERWISE,
EVEN If WE WERE ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR LOSSES.

OUR ENTIRE LIABILITY FOR A PRODUCT OR SERVICE,
WHETHER BASED ON CONTRACT, TORT OR OTHERWISE,
SHALL NOT EXCEED THE MAINTENANCE FEE FOR THE
APPLICABLE PRODUCT PAID BY YOU FOR THE MOST RECENT
TWELVE (12) MONTHS OF THE MAINTENANCE PERIOD (OR
THE LAST SUCH PERIOD, FOR ANY CLAIMS ARISING AFTER
ALL MAINTENANCE PERIODS).

EXCEPT AS STATED IN THIS EMA, WE AND OUR LICENSORS
MAKE NO OTHER WARRANTY, REPRESENTATION OR
CONDITION, EXPRESS OR IMPLIED, WRITTEN OR ORAL, AND
THERE IS NO WARRANTY OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, CARE AND SKILL, OR TITLE.

Termination; Termination Payments; Refund: Termination
provisions are covered in the Contract.



Miscellaneous; No Assignment: Except as provided above for
our right to medify maintanance terrns from tims to time upon not
lsas than 30 dayw' notics to you, nsither party can modify this
EMA (including this paragraph) sxcept in a wiilten documant
signed by authorized representatives of both parties. You may not
assign any duties, rights or claims hersundec without our prior
written consent, even if you seli your equipment to ancther. Any
such attempted assignment is void, and we vill not have any
obligations to you or your assignes,

Exhibit C

City of Austin, Toxas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

Clty of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, ("OWNER”)

{ hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below:

Chapter 5-4. Discrimination in Employment by City Contractors.

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEQ)
employer, the Contractor will conduct its personnel activities in accordance with established federal, state
and local EEO faws and regulations and agrees:

® o
(2)

(6)

(7)

Not to engage in any discriminatory employment practice defined in this chapter.

To take affirmative action to ensure that applicants are employed, and that empioyees are
treated during employment, without discrimination being practiced against them as defined in
this chapter. Such affirnative action shall include, but not be limited to: ali aspects of
employment, including hiring, placement, upgrading, transfer, demotion, recruitment,
recruitment advertising; selection for training and apprenticeship, rates of pay or other form of
compensation, and layoff or termination.

To post in conspicuous places, available to employees and applicants for employment, notices
to be provided by OWNER setting forth the provisions of this chapter.

To state in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, that all qualified applicants will receive consideration for employment without regard
to race, creed, color, religion, national origin, sexual orientation, gender identity, disability,
veteran status, sex or age.

To obtain a written statement from any labor union or labor organization furnishing labor or
service to Contractors in which said union or organization has agreed not to engage in any
diseriminatory employment practices as defined in this chapter and to take affirmative action to
implement policies and provisions of this chapter.

To cooperate fully with OWNER's Human Rights Commission in connection with any
investigation or conciliation effort of said Human Rights Commission to ensure that the purpose
of the provisions against discriminatory employment practices are being carriad out.

To require compliance with provisions of this chapter by all subcontractors having fifteen or
more employees who hold any subcontract providing for the expanditure of $2,000 or more in
connaction with any contract with OWNER subject to the terms of this chapter.

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City's
Minimum Standard Nondiscrimination Policy set forth below.



City of Austin
Minimum Standard Non-Discrimination in Employment Policy:

As an Equal Employment Opportunity (EEQ) employer, the Contractor will conduct its personnel
activities in accordance with established federal, state and focal EEQ laws and requlations.

The Contractor will not discriminate against any applicant or employee based on race, creed, color,
national origin, sex, age, religion, veteran status, gender identity, disability, or sexual orientation. This
policy covers ail aspects of employment, inciuding hiring, placement, upgrading, transfer, demaotion,
racruitment, recruitment advertising, selection for fraining and apprenticeship, rates of pay or other
forms of compensation, and layoff or termination.

Further, employees who experience discrimination, sexual harassment, or another form of
harassment should immediately report it to their supervisor. If this is not a suitable avenue for
addressing their complaint, employees are advised ta contact another member of management or
their human resources representative. No employee shall be discriminated against harassed,
intimidated, nor suffer any reprisal as a result of reporting a violation of this policy. Furthermore, any
employee, supervisor, or manager who becomes awarse of any such discrimination or harassment
should immediately report it fo executive management or the human resources office to ensure that
such conduct does not continue,

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non-
discrimination employment policy, the Contractor has expressly adopted the provisions of the City’s
‘Minimum Non-Discrimination Policy contained in Section 5-4-2 of the City Code and sst forth above,
as the Contractor's Non-Discrimination Policy or as an amendment to such Policy and such provisions
are intended to not only supplement the Contractor's policy, but will also supersedse the Contractor’s
policy to the extent of any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE
CONTRACTOR'S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH
CONFORMS IN FORM, SCOPE, AND CONTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION
POLICY, AS SET FORTH HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN
ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN
APPROVED BY THE CITY'S EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE
CONSIDERED THE CONTRACTOR'S NON-DISCRIMINATION POLICY WITHOUT THE
REQUIREMENT OF A SEPARATE SUBMITTAL

Sanctions:

Our firn understands that non-compliance with Chapter 5-4 may result in sanctions, including
termination of the contract and suspension or debarment from participation in future City contracts until
deemed compliant with the requirements of Chapter 5-4.

Torm:

The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and
effect for one year from the date of filing. The Contractor further agrees that, in consideration of the
receipt of continued Contract payments, the Conftractor's Non-Discrimination Policy will automatically
renew from year-to-year for the term of the underlying Contract.

Dated this __ 20F day of Xyt ,_ROUY
CONTRACTOR IDEXK | ABS.
Authorized ,
Signature IQ&M@*KE\
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LABOGRATURIES

April 16,2013

Israel Espinoza, M.A., Buyer I
City of Austin — Purchasing Office
15 Waller Street, Rm 309

Austin, TX 78702

Re: IDEXX Digital Extended Maintenance Agreement Sole Source

I hereby confirm on behalf of IDEXX Laboratories that IDEXX Laboratories, directly or through
its affiliate IDEXX Distribution, Inc., is the Sole Source of the IDEXX Digital Extended
Maintenance Agreement worldwide and in the United States.

Sincerely,

o (U sk

Sher Clement
IDERY Laboratorias, Inc. | 5 Marketing Menager
Direct: 207 558 4608 | sherk-clemant@idecccom






