
Amendment No. 5 
to 

Contract No. N1140000007 
lnterlocal Agreement for 

Distribution Services 
for 

Employee and Retiree Benefit Packets 
And Other Related Services 

between 
Health and Human Services Commission 

and the 
City of Austin 

1.0 The City hereby amends the above-referenced Contract to include Exhibit 8: lnterlocal Agreement with Health & 
Human Services Commission - Attachment # 1: Performance Measures. 

2.0 The City hereby exercises this extension option for the subject contract. This extension option will be January 
17, 2019 through January 16, 2020. No options will remain. 

3.0 The total contract amount is increased by $50,000.00 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: 
01/17/2014-01/16/2017 $150,000.00 $150,000.00 
Amendment No. 1: Option 1 - Extension 
01/17/2017-01/16/2018 $50,000.00 $200,000.00 
Amendment No.2: 120-Day Holdover Term 
01/17/2018-05/16/2018 $0.00 $200,000.00 
Amendment No. 3: Vendor Name Change 
05/14/2018 $0.00 $200,000.00 
Amendment No. 4: Option 2- Extension 
05/17/2018-01/16/2019 
Contract amended - Secllons 22 and 23 $50,000.00 $250.000.00 
Amendment No. 5: Oplion 3 - Extension 
01/17/2019-01/16/2020 
Contract amended with Performance Measures - Exhibit 8 $50,000.00 $300,000.00 

4.0 MBE/WBE goals do not apply to this contract. 

5.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended 
or debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded 
from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

6.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above­
referenced contract. 



Health and Human Services Commission 
2203 West 351h Street 
Austin Texas 78703 
(512) 374-6937 

Sign/Date: ~ 11/1s:Jroq 
James Scarboro 
Purchasing Officer 

City of Austin 
Purchasing Office 
124 West 81h Street, Suite. 310 
Austin, Texas 78701 



Amendment No. 4 
to 

Contract No. Nl140000007 
lnterlocal Agreement for 

Distribution Services 
of 

Employee and Retiree Benefit Packets 
and Other Related Services 

between 
the Health and Human Services Commission 

and the 
City of Austin 

1.0 The City hereby amends the above referenced contract to make the following changes (the addition of sections 22 and 
23): 

1.1 22. CONFORMANCE WITH AND SUBORDINATION TO lAWS 

22.1 The parties acknowledge that Health and Human Services Commission (Contractor) is an agency of 
the state ofTexas and City Is a Texas home-rule municipal corporation, and under the Constitution and 
laws of the state of Texas possess certain rights and privileges, are subject to certain limitations and 
restrictions, and only have such authority as is granted to them under the Constitution and laws of the 
state of Texas. Notwithstanding any provision of this Agreement, nothing in this Agreement is intended 
to be, nor will it be construed to be, a waiver of the sovereign immunity or governmental immunity of the 
respective parties or a prospective waiver or restriction of any of the rights, remedies, claims, and 
privileges of the respective parties. Moreover, notwithstanding the generality or specificity of any 
provision of lhis Agreement (including, without limitation, any provision pertaining to indemnification, a 
cap on liability, a limitation of damages, or a waiver or limitation of rights, remedies, representations or 
warranties), the provisions of this Agreement as they pertain to Contractor and City are enforceable 
only to the extent authorized by the Constitution and laws of the state of Texas. 

22.2 Contractor will not be required to perform any act or to refrain from any act that would violate the laws 
or Constitution of the state of Texas. 

22.3 The parties recognize that this Agreement is subject to, and agree to comply with, all applicable local, 
state, and federal laws, statutes, rules and regulations. Any provision of any law, statute, rule or 
regulation that Invalidates any provision of this Agreement, that is inconsistent with any provision of this 
Agreement, or that would cause one or both of the parties hereto to be in violation of law will be deemed 
to have superseded the terms of this Agreement. The parties, however, will use their best efforts to 
accommodate the terms and intent of this Agreement to the greatest extent possible consistent with the 
requirements of the law and negotiate in good faith toward amendment of this Agreement in such 
respect. 

23. PARTY IDENTIRCATION 

23.1 All references In the Agreement to the Department of Aging and Disability Services ("DADS") are hereby 
replaced with the Health and Human Services Commission (Contractor). This change is made In 
accordance with Texas Senate Bill 200 (reference section 1.09) as passed by the Texas Legislature 
and as incorporated into the Texas Government Code (reference Section 531.008(c)(5)). 

2.0 The Parties hereby agree to extend the contract. This extension term will begin on May 17,2018 and end on January 
16, 2019, unless terminated sooner In accordance with the terms of the contract. 

3.0 The total contract amount Is increased by $50,000.00 for this extension period. The total contract authorization is recapped 
below: 



Action Action Amount Total Contract Amount 

Initial Term: 
01/17/2014-01/16/2017 $150,000.00 $150,000.00 
Amendment No. 1: Option 1 - Extension 
01/17/2017-01116/2018 $50,000.00 $200,000.00 
Amendment No.2: 120 Day Holdover Term 
01/17/2018-05/1612018 $0.00 $200,000.00 
Amendment No. 3: Vendor Name Change 
05/14/2018 $0.00 $200,000.00 
Amendment No. 4: Option 2 - Extension 
05/17/2018-01116/2019 
Contract amended - Sections 22 and 23 $50,000.00 $250,000.00 

The City acknowledges and agrees that in accordance with the terms of the contract, the City shall pay Contractor for 
services provided and allowable expenses incurred during the holdover term. 

4.0 MBE/WBE goals do not apply to this contract. 

5.0 By signing this Amendment, Contractor certifies that Contractor and its principals are not currently suspended or debarred 
from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from Federal 
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 

6.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affixed below, this amendment Is hereby incorporated into and made a part of the above-referenced 
contract. 

Sign/Date: .r::;-// ~ /f/? 011) lJ: 
Printed Name: /i k b cr. r.f ~ 
Authorized Representative 

Health and Human Services Commission 
2202 West 351h Street 
Austin, Texas 78703 
(512) 374-6937 

Sign/Dat~S/zz.l 17 
I , 

James Scarboro 
Purchasing Officer 
City of Austin Purchasing Office 



Amendment No.3 
to 

Contract No. Nl140000007 
For 

Employee and Retiree Services and other Related Services 
Between 

Austin State Supported Living Center 
DBA VRC Industries 

and the 
City of Austin 

1 .0 The Contract is hereby amended as follows: Change the vendor information as requested 
and documented by the vendor. 

From To 

Vendor Austin State Supported Living Center 
Health & Human Servivces Commission 

Name DBA VRC Industries 
Vendor 

V00000904872 V00000904872 
Code 

FEIN 

2.0 All other terms and conditions of the Contract remain unchanged and in full force and effect. 

BY THE SIGNATURE affixed below, this Amendment No. 3 is hereby incorporated into and 
made a part of the Contract. 

Date 



Amendment No. 2 
to 

Contract No. Nl140000007 
lnterlocal Agreement for 

for 
Distribution Services 

of 
Employee and Retiree Benefit Packets 

and 
Other Related Services 

between 
Austin State Supported Living Center 

DBA VRC Industries 
and the 

City of Austin 

1.0 The City hereby exercises the hold over provision of the above referenced contract 
for a period of 120 days in accordance with the hold over language in the "Term of 
Contract" provision which reads as follows: 

"Upon expiration of the initial term or period of extension, the Contractor 
agrees to hold over under the terms and conditions of this Agreement for 
such a period of time as is reasonably necessary to solicit and/or complete 
the project (not to exceed 120 days unless mutually agreed on in writing)." 

2.0 Effective January 17, 2018, the term for the hold over will be January 17, 2018 to 
May 16, 2018. 

3.0 The total Contract amount is unchanged for the hold over period. The total 
Contract authorization is recapped below: 

Term Contract Total Contract 
Amount for Amount 

the Item 

Initial Term: 
01/17/2014-01/16/2017 $150,000.00 $150,000.00 

Amendment 1: Option 1 - Extension 
01/17/2017-01/16/2018 $50,000.00 $200,000.00 



Amendment 2-120 Day Holdover 
01/17/2018-05/16/2018 $0.00 

4.0 MBE/WBE goals.were not established for this contract. 

$200,000.00 

5.0 By signing this Amendment the Contractor certifies that the Contractor and its 
principals are not currently suspended or debarred from doing business with the 
Federal Government, as indicated by the General Services Administration (GSA) 
List of Parties Excluded from Federal Procurement and Non-Procurement 
Programs, the State of Texas, or the City of Austin. 

6.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

BY THE SIGNATURE affixed below, this Amendment is hereby incorporated and made 
a part of the above-referenced contract. 

Signature & Date: 

Roger Stricklin 
Procurement Specialist IV 
City of Austin Purchasing Office 
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Amendment No. 1 
to 

Contract No. Nl140000007 
lnterlocal Agreement 

for 
Distribution Services 

between 
Austin State Supported Living Center 

dba VRC Industries 
and the 

City of Austin 

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective January 17, 2017, the term of 
the extension option will be January 17, 2017 to January 16, 2018. Two options will remain. 

2.0 The total contract amount Is Increased by $50,000.00 by this extension period. The total contract authorization is 
recapped below: 

AeUon AcUon Amount Total Contract Amount 

Initial Term: 
01/1712014-01/16/2017 $150,000.00 $150,000.00 
Amendment No. 1: Option 1 - Extension 
01/17/2017-01/1612018 $50000.00 $200 000.00 

3.0 MBEIWBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the Contractor and its principals are not currently suspended or 
debarred from doing business with the Federal Government, as indicated by the General Services Administration (GSA) 
List of Parties Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of 
Austin. 

5.0 All other terms and conditions remain the same 

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

By: 

jb 

CITY OF AUSTIN: 

James Scarboro 
Purchasing Officer 

Austin State Supported Living Center 

By: 



 
 

M E M O R A N D U M  
 

City of Austin 
Financial Services Department 

Purchasing Office 
 
 

 
 
DATE: January 7, 2014 

 
TO:  Memo to File 

 
FROM: Lynn Rich, Buyer II 

 
RE:  MA NI140000007 

 
 
This MA was created as a payment mechanism only.    Please reference MA 5800 
NI140000007 for all the original documentation (which was also only set up as a payment 
mechanism).   



 

Financial and Administrative Service Department 
Purchasing Office 

PO Box 1088, Austin, Texas, 78767 
  
 
 
January 7, 2014 
 
AUSTIN STATE SUPPORTED LIVING CENTER  
Tracy Atwell 
2203 W. 35th Street, Building 533 
Austin, TX 78703 
 
Dear Ms. Atwell: 
 
The City of Austin has approved the execution of a contract with your company for 
distribution services of benefit packages and other related services. 

 
Responsible Department: Human Resources 
Department Contact Person: Evan McLendon 
Department Contact Email: Evan.McLendon@austintexas.gov 
Department Contact Telephone: 512-974-3432 
Project Name: Distribution services 
Contractor Name: Austin State Supported Living Center 
Contract Number: NI140000007 
Contract Period Amount: $150,000 
Contract Period: 1/17/2014 – 1/16/2017 
Extension Options: 3-12 month options 
Requisition Number: 5800-13081500542 
Solicitation Number: 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 the person referenced under 
Department Contact Person referenced above. 
 
 
Sincerely, 
 

 
Lynn Rich 
Buyer II 
512-974-2076 



lNTERLOCA L AGREEMENT 
fiETWEEN 

THE CITY OF AUSTii'\ "City" 
AND 

AOSTIN STATE SUPPORTED LIVING CENT~~R "Contractor'' 
FOR 

DISTRIRUTION SERVICES OF EMPLOYEE AND RETIREE BENEFIT PACKETS 
AND OTHER RELATED SERViCES 

T::i:, ;·(gn'emen: ("Agreement") is an Interlocal Agreement authom.ed and governed by the Int~rlocal 
co,,perJ.tlon Act, Chapter 791 of the Texas Govemment code. 

: h::. Agreement is made and ente~ed into by and between the Ci1y t d' A1Uin, a municipal corTJOration. located 
;Jl ;\us; m. rex as, hereinafter cailed "City", and Texas Department of Aging: and D1sah!liry Service~. acti11g 
u-n,·ugh the Austm Sratc Supp0rted Living Center, hen;inafter called ·'Ctmtractor," also referred to as a "party" 
cfr "partie·~,.'} 

V/JKf':.;\, t-ach eovernitlg body, in performing a governmental iunct<on 0f in paying for the performance of 
i:'>ov,·rnme-ntal tunct1ons hereunder, must make that rxrronnance or those payments from current revenues 
let';dlj :JVailahle m th:;t party. 

\Vhcrea:;, each govemmg body finci~ that the performance of this A!-=,Teemem is 111 the bc);t interests of both 
;nnies, !hat th<-2 undertaking will hcnefit the public, and that the division of costs fairly compensates the 

i'<~rty for t!w services or funnions under this agreerm:ct. 

Ti1;; .'\;,rrc~<~ment 1:~ in effect for a period uf three <3) years Wtth ;m dH'ct1ve date of January 17,2014 The 
/\grc-ernent may be extended Lhereafter for up to three (3 l additional twelve ( i 2) month peri0ds. subject to the 
;•np,-•ncl of tht Contractor and the City Manager or hi:' designee 

t!J,~ City and the Contractor agree :1!; ft>llow~: 

l. SCOPE Of WORK 

;:,(att:rnent of Service~ to b.:: p~rformed by Contractor: 

Ccnuactr.r' '· v(;caoonal prognrn must pcrk•rm rhe fd!u'.Y 11 ;~ '.:xv•ccs on ;1n as needed basts for the 
Cny· 

l 

! ? 

. 1.3 
14 

Contractor shall provtdc up0:1 written ret:uts! from Contract Manager approximately 
125 New Employee Pilckets per rnomh ~1!W deliver at locations specified by Contract 
ivLmager 
Nnv Fmplr;yre Packets arc subject tc ch~t·g<: but :-ohonld contain SlX to ten pieces of 
ben\:fit item:·, These items shall be in:.erted m lln envelope supplied by the City 
Co:mactor shalt ston; benefit mateti::J!-; aL i;s !cx:u\iuu . 
O:mtracwr snail man:tain invemory imcm:;~~·un of henefit materials and 
P~'Lc'dic provide.' :nfocmarion to rhe \lffiUcn request from the Contract 
(V1ana:~f:r. 



EA::=C-2D- L __ lU: !]2 

Acuv~; Open Enrollment 

j "'"!I 
t .... ! 

122 

124 

L2S 

Contractor shall <>tore materials Jelivered by City v~.:ndors until in:-;tructions are 
n.::ce1ved from Contract Manager for p;tcket assembly 
Dei\vcr; and storage of Open Enrollment m;,fl.'ria!s are subject to change during the 
term of the contract. 
Contract Manager will provide written nonfication of delivery locations, materials to 
be delivered, and the required delivery tbte 
In the future additional services such as inserting of materials in envelopes may be 
required as mutually agreed to in writing by both parties. 
Contractor shall have delivery forms signed by the location receiving the materials. 
Ddivery forms must be sent to Contract Manager wifhin 24 hour:,;. 

) Retlree Open Enrollment 

I .31 Cc•ntrJctor shall store materials delivr:rcd bv City vendors until wntten instructions 
are re(xivcd from Contract Manager ft)r packet assembly 

l J .2 Retiree packets are subjC'.Cl to change hut should contain si'< to ten pieces of benefit 
items. These items shall be inserted in an c;nveiopc supplied by the City. 

I 3 J Contract Manager wiJI provide written :mrructions each ye<1r by September I of 
envelope assembly. 

1 3.4 Contractor shall apply its m<:ter po.stage befon~ ~ending pa<:kcts to the downtown 
Aur;tin USPS offi(.;e. 

l 3.5 Contractor will bill the City for postag<..! coq, assembly, and delivery charges. 

l 4 Special ProJect Services 

TERM 

l 4 i Contractor shall store and deliv~r materi~1.ls <ts n:queste-d in writing by the Contract 
Manager throughout the year. 

l '-L2 City may request assembly of materiab for ~pcciai projects throughout the year. 
i ·\.3 Contractor may be requcs!ed to s.torc and deliver wellnt~c; materials. 

2 l 1'hls i\greetnerlt is effective for a period of three (3) years with an effective dn(e of January 
l ?. 2fll4. This Agreement may be extended then:·after for up to three (3) additional twelve 
(I 2) :no nth periods. subject to !he approval of the C•.1ntractor and the City Manager or his 
designc;e. 

Upon t>xplration of th<: initial term or period of exren~ion, the Contractor agree~ to hold over 
unde• th·~ terms and conditions of thiS Agreement fur ~:uch a pertod of lime as is reasonably 
neces:<u y rc: sollctt and/or complete the pro1ect (not l;.' C\ceed 120 days un!e~s mutually 
agreed on in writing). 

\j\.1END;\~ 

Tim Agreement may only be amended by wr!ncn agreement t:1at has been approved by the governmg 
bod!<::) or both parties. 

,J I 6_uthorl£y __ lo Bmd(\ul>tm Smte SuQlli1.[tedlJ.vJill~.r~f1J~L 
Th:s Agr<:>emcnt is not binding upon .A ustm SUtl<: Sttp!xYted LiVIng C<.>l)l~f tmk,~s and !Inti! it ha.« 

2 



DEC-2CI-2Ui:; lO:C.:2 

heen executed by the Superintendent or Dircr.:tor of Strtk. 

'~ 2 C::ity__qf_t._u~liiJ.'.s Aull)ority: 
T:1c person or pcr:;ons signmg and executing this A[,recn1ent on hc:ha[f of the City, or 
representing themselves as signing and executing the Agreement on behalf of the City, guarantee 
that they have been fully authori1ed by the City to exec me the Agreement on behalf of the City 
and to validly nnd legally bind the City to all the ttrms and provisions contained in this 
Agreement 

l.E.!:tl\HNATION WITHOUT CAUSE 

5.1 The City has the right to terminate the Agreement, in whole or in part, without cause any time 
upon thirty (30) days' prior wntten notice Upon rt'ccipt of a notice of termination, the 
Contractor must promrtly cease all funher work pwsu.mt to th\~ agreement, with such 
exceptions. if any, specified in th.: notice of tcrmmation. The City must pay the Comractor, 
to the exrent of funds appropriD£cd or otherwise legally <tvailablc for such purposes, for all 
goods delivered ;wd services performed and obligation'; mcurred prior to the date of 
termination in accordance with the terms hcrcc:f. 

'\ 2 Tills Contractor has the right to terminate the Agreement without cause at any time upon one 
hundred twenty ( 120) day& prior written notice to the Cicy. 

6 TERMINATION WITH CAUSE 

ln tti,;; ~vent a default by the Contractor, HlC City hns the nght to terminate the Agreement for 
,-,m:;c, by writlcn noti<:\: effective ten (10) days. unies~ t>therwi':>C ;,pecificd, after the date of such 
notic~.:, nn!ess the Contractor, 'Nithin such ten ( l 0) day renixi, cures <;Uch default. or provides 
e-.:idc-nce ~uffic1ent to prove to the City's reasonable satist:Jn:on that sneh default does not, in f<tct. 
exist. ln addition to any other re111cdy avallabte under I;\W 0r in •.;quity, the City shall have the right 
rr, r(:Covcr all actual damages, costs, losses and expenses. inct:rred by the City as a result of the 
Contractor's default, including, wiLhout limitation, cost of cover, reasonable attorney::>' fees, court 
cnsts. and prejudgment and post-judgment interest at the ma~ imum lawful rate. All rights and 
remedit's under the contract are ~umulativc 11ncJ are nol exclusiV~ of any other nght or remedy 
provided hy law. 

7. _f<)MPENSATION PLAN/PAYMENT FOR SERVICES 

7.t Fc.:es 

fD ,-o,;~.iuermt(·n for rhe service<; to be performed ,1:1d ':Kp:"n:-,es pursuant to the Scope of 
\\.'c•rk. the Cunuacwr must be paid in acconlauc~.: \Vitll the fees as outlined 111 Exhibit A. 
Pnc ing Summary in an amount not to exceed $50,000 annually for a total of $150,000 for the 
m1tial period and an amount not to exceed $50,000 fer each e,~tension optmn, 1f exercised, for 
a total amount not to exceed $300,000.00 Fee~ include ;dllabor, material, supphes, 
equipment. ',upervision as reqmrc>d, printing, transportation costs (prepaid freight, delivery to 
Ciry premises), <tdmmi:;~rative burden, postage anJ other expemt:s as required in providing 
fhc s<-;rvtccs under thic; Agreement 

7 2 Cost of Services 

Contractor must cPnduct in any cornbinat;nn ther<'()f, distriburion services of 
employee anJ retlrcc; benefit packt'ts iHhl uttKr rt:!at..:d .service~ as required in this 
Agreem~nt fo~ ;m amount not to exc.:cd $"{J,000 ,mnual!y. 

3 



7.:2 2 In the ci.:;c that ;:tdditional Scope of \Vo:k rc:~pnnstbilittes are required or tllC 
estirn<"!ted quanlities fer Jny part of thcs" ';crv:c(.':; are substantial!; 
inctca:,edldccrcased, tlh.'rt the ran\<:::, may ncgvti;\te an im:n.•ase/decn';J~e in fees a~ 
appropriate. 

7 J Reimbursable Expenses 

7.3.1 Any postage and box. c.-.;penses !hat are incurred by the Contractor as a result of City's 
request for ~erviccs are reimburS<tble to the Contractor. 

7 3.2 Unless otherwise expre.<;s[y authori7,ed in the Agreement- the Contractor mnst pass 
through any reimbursable expenses at actuJ.l co<.t. without markup. Fedcr:1l excise 
UL\es, State taxes, or City -sales taxc~; mu~t n<•t he included in the invoiced amount. 
The City will furnish a t;tx exemption cenifica!c upon request. 

The awarding or continuation of thiS Agreement is dependent upon :wailability of funding. The 
City· s payment obligations are payable only and solely from funds appropriMed and available for 
this Agreement The absence of appropriated or other lawfully wai!ab!e funds must render the 
Agreement null anJ votd to the extent fund~ are not approprn1cd or available and any dclivcrables 
delivered but unraid must be returned to thl;! Contrat'l<n-. The City must provide the Conll;ti..:lor 
written notice of the: failure of the City to make :w adequate .:q;propriation for any fiscal year to pay 
t 11e arnounts due under the Agreement, or th~: redunic,n of any appropriation to an atnount 
;nJufficicnt ro permit the City to pay its obligations under the f\gtcernent. In the event of non or 
madeyuale appropnation of funds, there will be no penalty nor r,'moval fees charged to the City. 

'l. DELIVERY REQ!)IREMENTS 

<J ! Ddivenes sh:dJ he made to various City departmems us identified in writing by the Contract 
Manilger 

9 2 l!nless requested by the City. deliveries shaH not he m:idc on City-r('cognized legal holidays 
a:-> outlined in secrion 20 

l 0.1 invoices must con1ain a unique invoKe nt~mber and comply with the following. 

l 0.! 1 The Comractor must submit ~eparate invc;i;·"s fric each purchase order or pmcha.~e 
release after each delivery If partial shiprn..:nls or deliveries are authorized by the 
City. a separate mvoice must be sent for each shtpment or delivery made 

l 0 I -) invoices mu~t includt 3 un;que invo1ce nt~r,,h,_•t. ;he purchase order or ptlrchasc 
release number and the service sgreemenr number, rhe Contractor's Name, and the 
name of the point of contact for the Contrauor. Invoit:c~ must bt: it~mized and 
tr~msportation charges, if any. must be listed ';tpi'irately. A copy of the bill of lading 
and the freighl waybilL when applrcablc. must he attached to the invoice Invotces 
must be mailed to the City of Austin, Human Re:;ources Dcpmtment. Accounts 
Payable. P.O. Box 1088, Austin. Texas 78767. Unless otherwise instructed in 
writing, the City may rely on the remitL'HKe addrc:'>~ spectfied on the Contractor's 
InVOICe 
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l 0.!.3 Unless otherwise expre:-;sl y authori.rcd m the Agrcr.:ment the Contractor must pass 
through all Subcontract anu Olher J\Jlhcn mcd c \p<.>n"c.S Jt actual COS( wilhout 
markup 

I 0 1 A Invoices received without all required information .nbove cannot be proccs~ed and 
will be rt.:turned lO the Contractor 

iO.l.5 Invoices must be sent to the City within 3 i Jay::: of service. If an invoice is not sent 
within 31 day~ of the service date, the City will not be responsible for payment. 

ll. !:A YMENT 

I! i All proper invoices received by the City will be paid within thirty (30) calendar days of the 
Cay's receipt of the delivcrables or of the ltwoic·~. whichever is later. 

11.2 Tf payment is not timely made, (~r paragraph AJ, Interest must accrue on the unpaid balance 
at the lesser of the rate specified in Texas Government Code Section 225 L025 or the 
maximum lawful ntlc; except, if payment is not timely made for a reason for which rhc- City 
may withhold payment hereunder, interest must not accrue until ten ( l 0) calendar days after 
the grounds for withholding payment have been n:"o!ved. 

11.3 The City may withhold or offset rhe entire payrnen: ur part of any payment otherwise due the 
Contractor to such extent as may be necessary Oil :tccourlt of: 

II 3. l Delivery of defective or non-;:,·onforming de!iverables by the Contractor. 
( 13.2 Damage to th~ property of th!.' City or th.c C:ty'~; agents, employees or contractors, 

which is not covered by insurance required to be provided by the Contractor. 
!1.3.3 Faill:re of the Contractor to submit proper tnvok~s with all required af!:Khments and 

supportin,g documentMion. 
t! _) 4 Failure of the Contractor to comply wnh any material proviston of the contract 

documents. 

12 INSURANCE 

.c\w;i in State Supported Living Center, as a srntc agency, JS self insured. AU liability and claim issues 
:1rc covered under the Government Code 2259.031 Subchapter B. Sclf-fnsuranc~~ Fund: A 
t;ovemmcntal unit m:ty est1bllsh a self-tnsurance fund to pro,(·ct the govemmemal unit and tts 
officers, employees, and agent~ from any insurable risk or hnz:-.rd. Contractor will prov1de the City 
vnth;) letter (1 f <,<:-lfinsur:tbility for Workers' Compensatitm, Corn mercia! General Liability, and 
lJusmess Auto Liability in~urancc' coverages w1thin 14 day:; of Agreement award. 

l J INDEJ>t:NDENT CO~l'RACTOR 

Th"' Agreement rnus( not be construed as creatmg an Ji•.'rnplc'yce relationship, a partnership, 
ur ,J JOint vcni art>. The Contractor':-, serv!ct~s musr be th:Jc;e ,_,f .1n independent Contractor. The 
C'ontractor <lgrees and understands that the Agre-env:nt dO<.:'i lH>t grant any rights or rl j vikge:-; 
established for employees of the City. 

H. i~OTICES 

!\ny not:c;:, request, or ot:'ler commumcatJ~Itl n:qwred or approun~ik to be grven umkr Hns Agreement 
mu:.t he in writing r.nd must be deemed deli veff'd three n} husinc,s d:ty:-. after postmarked if sent by 
US Post:~.! Service Certified or Regi;;tcrcd Mail, Return f{n.·;;·n~' Requested Routine: ccmmunic;;,tio;;s 



DEC-2B-2Ui~ 10:83 

may be m:1dc by first ciaf.s mail, fac)irnile or other commercially accepted mcnns. Notices to the City 
and the Contractor must be addressed as follows: 

To the City: 
Ctly of Austin 
ATTN- Evan McLendon 
PO.Bw• 1088 
Allstm, Texas 7&76'0 
Phone: (5I2l974-3432 
Facsm;i!e ( 512) 9i4-3420 
Evan l\kLenclon @austintexas.gov 

l :1 ,JTJRISniCTfON ANO VENUE 

To the Contractor: 
Au~ttn State Supported Living Center 
ATfN: Tracy Atwdl 
2~U.l W. 3Yh St Bldg 533 
Austin, Texas 78703 
() !2) 374-65}{3 
( 5! 2) 374-6991 
Tr ;Ky .A .. twell @dads sf <He tx us 

lh· A£rt'f'mcnt :s made under and must be govemed by i.i:e \aw:.; of the State of Texas, including, 
wherl app!icabie. the Uniform Commncia! Cude as adopted rn Texas. V.T.CA., Bus & Comm. 
Code. Chapter l. excluding any rule or principle that would refer to and apply the substantive law of 
another state or JUri~clictiotL All is$tJt;:~ arising from th1.' A£:nxmem must be rcsol ved in the court.., of 
Travis County. Texas and the parties agree to :;ubmit lo the exdusrve personal jurisdiction of such 
courts. The foregoing. however, must not be constru,~d or tnu:rpreted to limit or restrict the right or 
ability of the City to seek and secure injuncri ve relief from any competent authority as contemplated 
herein. 

16. R{GH1TOAUDfT 

16.1 The Coil tractor agrees that lhe representatives of tl1..: Office of the City Auditor or other 
:wtllortzed representatives of rhc Crty must hav<:: ac-ce~s to, and the tight to audit, examine, or 
reproduce, any and all records of the Contractor ,-dated to the performance under lhis 
Agreement The Contractor must retain all such I·='· ords for a period of three (3) years after 
final payment on this Agreement or until a!l aud1t :1:1J JJtlgatioo matter& rhat the City has 
hmt~ght to tbe attention of lhe Contractor arc rcsol v-:d, \vhichever IS longeL The Contractor 
agrees to refund to the City any overpayment;, discir)sed by any such audit 

l () 2 The Contractor must include section 16. l above mall st;bcomractor agreements entered into 
in r;onnection with this Agreement. 

: '7 INVALIDITY 

The mval1dity, illegality, or unenforccability of any provisun or the Agreement must m no way 
alf:·ct (fie val:dtty or enforceability of any other iX)liion rY pruvic;ion of the Agreement. Any voiu 
prov1siun nlllSt be ,if'emed scve:ced from the 1\greemcnt and rhe balance of the Agreement must he 
cun:,.trued and enforced as if the Agreement did not ..:uma:n U1c particular portion or provision held to 
b~ void The p:1rtics further agrer: ro reform the Agreemem to replace any stricken provision with a 
vJl!d pr.::rv1sion that come<; as c!o~e as poss1ble to the intent of ih¢ stricken provision The provisions 
ot this ~ection must not prevent lhis entire Agreement from being void should a provision which is 
rhe c-:osence of the Agreemenl be determined to be void" 

I he C;_:nuactcl must '"·rnploy only ord..-:r!y and competen1 w 

serVICes '.l.:h1ch they will perform unJer the Connacr 

6 

skli led in the performance of the 



! S.l The Contractor. its employees. subcontr:IctOrs. atw ::ubcontractor's cmploy~;u; may nul while 
engaged in lhe course Jnd scope of delivering g(r.J<.l..; or scrvJct;:;. under a Cay of ALJ:--tin 
contract or on the City's property: 

l S I. 1 Usc or possess a firearm, mcluding a o.:oncealcd handgun th.'lt is licensed under state 
law, except as required by the term~ of the Agreement or 

18l.2 Use or possess alcoholic or other 1ntoxicat1n!~ bevemges, illegal drugs or controlled 
substances, ttOr may Such workers bt> mtoxicated, Or under the influence uf alcohol 
or drugs, on the job 

If the City or the City's reprcsentalive notifies the Contractor that any worker is incompetent. 
disorderly or disobedient, has knowingly or repeatedly violated safety regulations. has 
po~ses~eu any firearms, or has possessed or was under the influence of alcohol or drugs on 
the JOb, the Contractor must immediately remove such worker from Contract services, and 
may not employ such worker again on Cot11;act ''"rvices without the City's pnor written 
consent. 

19 STOP WORK NOTICE 

The City may issue an immediate Stop Work Notice m the c·;ent the Contractor is observed 
petforrning iu a manner that is in violation of FederaL Star,c;, or loetil guidelines, or in a manner rhnt 
is d~:tem1incd by the City to be unsafe to either life or propeny. Upon notification, the Contractor 
wil! cea;,e ali work until notified by the City that the violation or unsnfc condition has been 
corrected The Contractor must be Jiahrc for all costs in('urred hy the City as a result of the issuance 
of ~uch Stop Work Notice. 

Th<' following holidays are observed by the City: 

7 



21. !;ONTRACT MANAGER 

fhe rollowif1g person is designated as Contract Managt.T, and will act as the contact point befWeen 
the C1ty ~1nd th'" Contractor~ 

Ev3n McLendon 

City c1f Austin, Human Resource~ Depanmcnt 
-----··· --- ~-~--~--~--
(512) 974-3432 

Tins Agreement embodies the complete Un!.lerstanding and .J);n:cment or the parties hereto. superseding 
Jll oral or writt~n previous and contemporary agreements between th~: partie~ relating to malters 
COilt3int::d tn thi:~ Agreement. Ex~.:<.:pt as otherwise provided herein. this Agreemem cannot he modified 
\vnhout '"-'fitten <l),'Tlxment of the parries. 

The partie\~ have executed this Intcrlocal Agreement to he cffecnve ns of l/17/2014. This Agreement is 
necnted :n dup!ic;Jte originals. 

CITY OF Al)STlN \ 

t()~~~?tu~~-.------
:\:-,r!hJJ!/.t:~d s;gnat!i.re 

~)~ __ 4~tCU2 __ _ 
P:'ilkd or Typed N;m1e Printed or Typed N:nne 

~.·-U:~z:jJ{L(CJ:01 ~-eX~ c.CL>\),rAvbt ·~ \';ol Ci;-~ 
Ti!k Title: ·,,: i 



Exhibit A 

Exhibit A NEW EMPLOYEE ORIENTATION PACKETS 

APPROX. COST 
QUANTITY JOB RATE 12 mo. 

1,800 l.COLLATE 10 ITEMS (150 packets per month) $ 0.70 $ 1,260.00 
- 2. INSERT INTO SELF SEALED ENVELOP 

3. BOX PACKETS 
12 DELIVERIES $ 30.00 $ 360.00 

SUBTOTAL COST 1,620.00 

ACTIVE ENROLLMENT 

APPRO X. COST 
QlJANTITY JOB RATE 12 mo. 

11,000 l. COLLATE 12 ITEMS $ 0.80 $ 8,800.00 
- 2. INSERT INTO SELF SEALED ENVELOPE 
· 3. SEAL ENVELOPE 
- 4. BOX PACKETS 

70 DELIVERIES $ 30.00 $ 2,100.00 
-

I SUB TOTAL COST $ 10,900.00 

RETIREE OPEN ENROLLMENT 

APPRO X. COST 
QUANTITIY JOB RATE 12 mo. 

4,500 COLLATE 121TEMS INSERT INTO SELF SEALED ENVELOPE $ 0.80 $ 3,600.00 
1 LIST PREP $ 125.00 $ 125.00 

4,500 INK JET ADDRESS $ 0.036 $ 162.00 
4,500 INK JET RETliRN $ 0.036 $ 162.00 
4,500 INK JET RETURN ON RETURN ENVELOPE $ 0.036 $ 162.00 
4,500 METER $ 0.047 $ 211.50 

3 P.O. DELIVERIES-per trip estimating 3 trips $ 30.00 $ 90.00 
4,500 **POSTAGE-per City of Austin Reimbursable Expenditures $ 29,787.50 

1 RETURN & DELIVER UNUSED MATERIAL $ 30.00 $ 30.00 
**VRC Industries will attach proof of actual expenditure to the invoice 
Service for the Retiree Open Enrollment Packets 
will be invoiced at final Post Office delivery. 

SlJB TOTAL COST $ 34,330.00 

SPECIAL PROJECT 

APPRO X. COST 
QUANTITJY JOB RATE 12 mo. 

12 Monthly storage fee $ 50.00 $ 600.00 

85 Deliver Benefit Guide Books to Departments $ 30.00 $ 2,550.00 

SliB TOTAL COST $ 3,150.00 

GRAND TOTAL $ 50,000.00 



CITY OF AUSTIN 
PURCHASING OFFICE 

STANDARD PURCHASE TERMS AND CONDITIONS 
 

Section 0300, Standard Purchase Terms & Conditions 1 Revised July 2013 
 

By submitting an Offer in response to the Solicitation, the Contractor agrees that the Contract shall be governed by the 
following terms and conditions. Unless otherwise specified in the Contract, Sections 3, 4, 5, 6, 7, 8, 20, 21, and 36 shall 
apply only to a Solicitation to purchase Goods, and Sections 9, 10, 11 and 22 shall apply only to a Solicitation to purchase 
Services to be performed principally at the City’s premises or on public rights-of-way. 
 
1. CONTRACTOR’S OBLIGATIONS: The Contractor shall fully and timely provide all Deliverables described in the 

Solicitation and in the Contractor’s Offer in strict accordance with the terms, covenants, and conditions of the 
Contract and all applicable Federal, State, and local laws, rules, and regulations. 

 
2. EFFECTIVE DATE/TERM: Unless otherwise specified in the Solicitation, this Contract shall be effective as of the 

date the contract is signed by the City, and shall continue in effect until all obligations are performed in accordance 
with the Contract. 

 
3. CONTRACTOR TO PACKAGE DELIVERABLES: The Contractor will package Deliverables in accordance with 

good commercial practice and shall include a packing list showing the description of each item, the quantity and unit 
price Unless otherwise provided in the Specifications or Supplemental Terms and Conditions, each shipping 
container shall be clearly and permanently marked as follows: (a) The Contractor's name and address, (b) the City’s 
name, address and purchase order or purchase release number and the price agreement number if applicable, (c) 
Container number and total number of containers, e.g. box 1 of 4 boxes, and (d) the number of the container bearing 
the packing list. The Contractor shall bear cost of packaging. Deliverables shall be suitably packed to secure lowest 
transportation costs and to conform with requirements of common carriers and any applicable specifications. The 
City's count or weight shall be final and conclusive on shipments not accompanied by packing lists. 

 
4. SHIPMENT UNDER RESERVATION PROHIBITED: The Contractor is not authorized to ship the Deliverables under 

reservation and no tender of a bill of lading will operate as a tender of Deliverables. 
 
5. TITLE & RISK OF LOSS: Title to and risk of loss of the Deliverables shall pass to the City only when the City 

actually receives and accepts the Deliverables. 
 
6. DELIVERY TERMS AND TRANSPORTATION CHARGES: Deliverables shall be shipped F.O.B. point of delivery 

unless otherwise specified in the Supplemental Terms and Conditions. Unless otherwise stated in the Offer, the 
Contractor’s price shall be deemed to include all delivery and transportation charges. The City shall have the right to 
designate what method of transportation shall be used to ship the Deliverables. The place of delivery shall be that 
set forth in the block of the purchase order or purchase release entitled "Receiving Agency". 

 
7. RIGHT OF INSPECTION AND REJECTION: The City expressly reserves all rights under law, including, but not 

limited to the Uniform Commercial Code, to inspect the Deliverables at delivery before accepting them, and to reject 
defective or non-conforming Deliverables. If the City has the right to inspect the Contractor’s, or the Contractor’s 
Subcontractor’s, facilities, or the Deliverables at the Contractor’s, or the Contractor’s Subcontractor’s, premises, the 
Contractor shall furnish, or cause to be furnished, without additional charge, all reasonable facilities and assistance 
to the City to facilitate such inspection. 

 
8. NO REPLACEMENT OF DEFECTIVE TENDER: Every tender or delivery of Deliverables must fully comply with all 

provisions of the Contract as to time of delivery, quality, and quantity. Any non-complying tender shall constitute a 
breach and the Contractor shall not have the right to substitute a conforming tender; provided, where the time for 
performance has not yet expired, the Contractor may notify the City of the intention to cure and may then make a 
conforming tender within the time allotted in the contract. 

 
9. PLACE AND CONDITION OF WORK: The City shall provide the Contractor access to the sites where the 

Contractor is to 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 regulations. 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, labor 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 



CITY OF AUSTIN 
PURCHASING OFFICE 

STANDARD PURCHASE TERMS AND CONDITIONS 
 

Section 0300, Standard Purchase Terms & Conditions 2 Revised July 2013 
 

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. 

 
10. WORKFORCE: 
 

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

 
B. The Contractor, its employees, subcontractors, and subcontractor's employees may not while engaged in 

participating or responding to a solicitation or while in the course and scope of delivering goods or services 
under a City of Austin contract or on the City's property . 

 
i. use or possess a firearm, including a concealed handgun that is licensed under state law, except as 

required by the terms of the contract; or  
ii. 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. 
 
C. 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. 

 
11. COMPLIANCE WITH HEALTH, SAFETY, AND ENVIRONMENTAL REGULATIONS: The Contractor, its 

Subcontractors, and their respective employees, shall comply fully with all applicable federal, state, and local health, 
safety, and environmental laws, ordinances, rules and regulations in the performance of the services, including but 
not limited to those promulgated by the City and by the Occupational Safety 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. 

 
12. INVOICES: 
 

A. The Contractor shall submit separate invoices in duplicate on each purchase order or purchase release after 
each delivery. If partial shipments or deliveries are authorized by the City, a separate invoice must be sent for 
each shipment or delivery made. 

 
B. Proper Invoices must include a unique invoice number, the purchase order or delivery 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 and transportation charges, if any, shall be listed 
separately. A copy of the bill of lading and the freight waybill, when applicable, shall be attached to the invoice. 
The Contractor’s name and, if applicable, the tax identification number on the invoice must exactly match the 
information in the Vendor’s registration with the City. Unless otherwise instructed in writing, the City may rely 
on the remittance address specified on the Contractor’s invoice. 

 
C. 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. 

 
D. Unless otherwise expressly authorized in the Contract, the Contractor shall pass through all Subcontract and 

other authorized expenses at actual cost without markup. 
 
E. Federal excise 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. 
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13. PAYMENT: 
 

A. 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. 

 
B. If payment is not timely made, (per paragraph A), 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. 

 
C. If partial shipments or deliveries are authorized by the City, the Contractor will be paid for the partial shipment 

or delivery, as stated above, provided that the invoice matches the shipment or delivery. 
 
D. The City may withhold or set off the entire payment or part of any payment otherwise due the Contractor to 

such extent as may be necessary on account of: 
 

i. delivery of defective or non-conforming Deliverables by the Contractor; 
ii. third party claims, which are not covered by the insurance which the Contractor is required to provide, 

are filed or reasonable evidence indicating probable filing of such claims; 
iii. failure of the Contractor to pay Subcontractors, or for labor, materials or equipment; 
iv. damage to the property of the City or the City’s agents, employees or contractors, which is not covered 

by insurance required to be provided by the Contractor; 
v. reasonable evidence that the Contractor’s obligations will not be completed within the time specified in 

the Contract, and that the unpaid balance would not be adequate to cover actual or liquidated damages 
for the anticipated delay; 

vi. failure of the Contractor to submit proper invoices with all required attachments and supporting 
documentation; or 

vii. failure of the Contractor to comply with any material provision of the Contract Documents. 
 

E. 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 concerning the right of the City to offset indebtedness owed the City. 

 
F. 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 penalties to 
the City for payments made by credit card or electronic funds transfer. 

 
G. 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 available 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 penalty nor removal fees charged to the City. 

 
14. TRAVEL EXPENSES: All travel, lodging and per diem expenses in connection with the Contract for which 

reimbursement may be claimed by the Contractor under the terms of the Solicitation will be reviewed against the 
City’s Travel Policy as published and maintained by the City’s Controller’s Office and the Current United States 
General Services Administration Domestic Per Diem Rates (the “Rates”) as published and maintained on the 
Internet at: 

 
http://www.gsa.gov/portal/category/21287  

 

http://www.gsa.gov/portal/category/21287


CITY OF AUSTIN 
PURCHASING OFFICE 
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No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by copies of 
detailed itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not actually 
incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage charges may not exceed the 
amount permitted as a deduction in any year under the Internal Revenue Code or Regulations. 

 
15. FINAL PAYMENT AND CLOSE-OUT: 
 

A. If an MBE/WBE Program Compliance Plan is required by the Solicitation, and the Contractor has identified 
Subcontractors, the Contractor is required to submit a Contract Close-Out MBE/WBE Compliance Report to 
the Project manager or Contract manager no later than the 15th calendar day after completion of all work 
under the contract. Final payment, retainage, or both may be withheld if the Contractor is not in compliance 
with the requirements of the Compliance Plan as accepted by the City. 

 
B. The making and acceptance of final payment will constitute: 
 

i. a waiver of all claims by the City against the Contractor, except claims (1) which have been previously 
asserted in writing and not yet settled, (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 (5) arising under the City’s right to audit; and  

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

 
16. SPECIAL TOOLS & TEST EQUIPMENT: If the price stated on the Offer includes the cost of any special tooling or 

special test equipment fabricated or required by the Contractor for the purpose of filling this order, such special 
tooling equipment and any process sheets related thereto shall become the property of the City and shall be 
identified by the Contractor as such. 

 
17. RIGHT TO AUDIT: 
 

A. 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 shall 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. 

 
B. The Contractor shall include section a. above in all subcontractor agreements entered into in connection with 

this Contract. 
 
18. SUBCONTRACTORS: 
 

A. If the Contractor identified Subcontractors in an MBE/WBE Program Compliance Plan or a No Goals 
Utilization Plan the Contractor shall comply with the provisions of Chapters 2-9A, 2-9B, 2-9C, and 2-9D, 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, 2-9B, 
2-9C and 2-9D, as applicable. No acceptance by the City of any Subcontractor shall constitute a waiver of any 
rights or remedies of 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. 
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B. Work performed for the Contractor by a Subcontractor 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 shall contain provisions that: 

 
i. require that all Deliverables to be provided by the Subcontractor be provided in strict accordance with 

the provisions, specifications and terms of the Contract; 
ii. 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;  

iii. 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 
Contract; 

iv. 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 

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

 
C. The Contractor shall be fully responsible to the City for all acts and omissions of the Subcontractors just as the 

Contractor is responsible for the Contractor'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 to pay or to see to the payment of any 
moneys due any such Subcontractor except as may otherwise be required by law. 

 
D. The Contractor shall pay each Subcontractor its appropriate share of payments made to the Contractor not 

later than ten (10) calendar days after receipt of payment from the City. 
 
19. WARRANTY – PRICE: 
 

A. 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. 

 
B. 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. 

 
C. In addition to any other remedy available, the City may deduct from any amounts owed to the Contractor, or 

otherwise recover, any amounts paid for items in excess of the Contractor's current prices on orders by others 
for like Deliverables under similar terms of purchase. 

 
20. WARRANTY – TITLE: The Contractor warrants that it has good and indefeasible title to all Deliverables furnished 

under the Contract, and that the Deliverables are free and clear of all liens, claims, security interests and 
encumbrances. The Contractor shall indemnify and hold the City harmless from and against all adverse title claims 
to the Deliverables. 

 
21. WARRANTY – DELIVERABLES: The Contractor warrants and represents that all Deliverables sold the City under 

the Contract shall be free from defects in design, workmanship or manufacture, and conform in all material respects 
to the specifications, drawings, and descriptions in the Solicitation, to any samples furnished by the Contractor, to 
the terms, covenants and conditions of the Contract, and to all applicable State, Federal or local laws, rules, and 
regulations, and industry codes and standards. Unless otherwise stated in the Solicitation, the Deliverables shall be 
new or recycled merchandise, and not used or reconditioned. 

 
A. Recycled Deliverables shall be clearly identified as such. 
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B. 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. 

 
C. Unless otherwise specified in the Contract, the warranty period shall be at least one year from the date of 

acceptance of the Deliverables or from the date of acceptance of any replacement Deliverables. If during the 
warranty period, one or more of the above warranties are breached, the Contractor shall promptly upon receipt 
of demand either repair the non-conforming Deliverables, or replace the non-conforming Deliverables with fully 
conforming Deliverables, at the City’s option and at no additional cost to the City. All costs incidental to such 
repair or replacement, including but not limited to, any packaging and shipping costs, shall be borne 
exclusively 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 of warranty, but failure to give timely notice 
shall not impair the City’s rights under this section. 

 
D. If the Contractor is unable or unwilling to repair or replace defective or non-conforming Deliverables as 

required by the City, then in addition to any other available remedy, the City may reduce the quantity of 
Deliverables it may be required to purchase under the Contract from the Contractor, and purchase conforming 
Deliverables from other sources. In such event, the Contractor shall pay to the City upon demand the 
increased cost, if any, incurred by the City to procure such Deliverables from another source. 

 
E. If the Contractor is not the manufacturer, and the Deliverables are covered by a separate manufacturer’s 

warranty, the Contractor shall transfer and assign such manufacturer’s warranty to the City. If for any reason 
the manufacturer’s warranty cannot be fully transferred to the City, the Contractor shall assist and cooperate 
with the City to the fullest extent to enforce such manufacturer’s warranty for the benefit of the City. 

 
22. WARRANTY – SERVICES: The Contractor warrants and represents that all 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. 

 
A. 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. 
 
B. Unless otherwise specified in the Contract, the warranty period shall be at least one year from the Acceptance 

Date. If during the warranty period, one or more of the above warranties are breached, the Contractor shall 
promptly upon receipt 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. 

 
C. If the Contractor is unable or unwilling to perform its services in accordance with the above standard as required 

by the City, then in addition to any other available remedy, the City may reduce the amount of services it may be 
required to purchase under the Contract from the Contractor, and purchase conforming services from other 
sources. In such event, the Contractor shall pay to the City upon demand the increased cost, if any, incurred by 
the City to procure such services from another source. 

 
23. ACCEPTANCE OF INCOMPLETE OR NON-CONFORMING DELIVERABLES: 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. 

 
24. RIGHT TO ASSURANCE: Whenever one party to 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 
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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. 

 
25. 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. 

 
26. 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 Paragraph 24, (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 the Contractor to the City. 

 
27. 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 ten (10) calendar days, unless otherwise specified, after the date 
of such notice, unless the Contractor, within such ten (10) 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 one (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 for up to five (5) years and any Offer submitted by the Contractor may be disqualified for up to five (5) years. In 
addition to any other remedy available under law or in equity, the City shall be entitled to recover all actual damages, 
costs, losses and expenses, incurred by the City as a result of the Contractor’s default, including, without limitation, 
cost of cover, reasonable attorneys’ fees, court costs, and prejudgment and post-judgment interest at the maximum 
lawful rate. All rights and remedies under the Contract are cumulative and are not exclusive of any other right or 
remedy provided by law. 

 
28. TERMINATION WITHOUT CAUSE: The City shall have the right to terminate the Contract, in whole or in part, 

without cause any time upon thirty (30) 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. 

 
29. 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. 

 
30. DELAYS: 

 
A. 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. If 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 in paragraph 49. However, nothing in this 
provision shall excuse the Contractor from delaying the delivery as notified. 

 
B. Neither party shall be liable for any default or delay in the performance 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 
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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. 

 
31. INDEMNITY: 
 

A. Definitions: 
 

i. "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: 
(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/or  

(2) death, bodily injury, illness, disease, worker's 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),  

ii. "Fault" shall include the sale of defective or non-conforming Deliverables, negligence, willful misconduct, 
or a breach of any legally imposed strict liability standard. 

 
B. THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS 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. 
 
32. INSURANCE: (reference Section 0400 for specific coverage requirements). The following insurance requirement 

applies. (Revised March 2013). 
 

A. General Requirements. 
 

i. The Contractor shall at a minimum carry insurance in the types and amounts indicated in Section 0400, 
Supplemental Purchase Provisions, for the duration of the Contract, including extension options and 
hold over periods, and during any warranty period. 

ii. The Contractor shall provide Certificates of Insurance with the coverages and endorsements required in 
Section 0400, Supplemental Purchase Provisions, to the City as verification of coverage prior to contract 
execution and within fourteen (14) calendar days after written request from the City.  Failure to provide 
the required Certificate of Insurance may subject the Offer to disqualification from consideration for 
award. 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 hold over period is exercised, as 
verification of continuing coverage. 

iii. The Contractor shall not commence work until the required insurance is obtained and until such 
insurance has been reviewed by the 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. 

iv. The City may request that the Contractor submit certificates of insurance to the City for all 
subcontractors prior to the subcontractors commencing work on the project. 

v. 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+VII or better. 
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vi. The “other” 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. 

vii. If insurance policies are not written for amounts specified in Section 0400, Supplemental Purchase 
Provisions, 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. 

viii. The City shall be entitled, upon request, at an agreed upon location, 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. 

ix. 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. 

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

xi. The Contractor shall be responsible for premiums, deductibles and self-insured retentions, if any, stated 
in policies. Self-insured retentions shall be disclosed on the Certificate of Insurance. 

xii. The Contractor shall 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. 

xiii. The insurance coverages specified in Section 0400, Supplemental Purchase Provisions, are required 
minimums and are not intended to limit the responsibility or liability of the Contractor. 

 
B. Specific Coverage Requirements: Specific insurance requirements are contained in Section 0400, 

Supplemental Purchase Provisions 
 

33. CLAIMS: 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 
thereunder, 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 Attorney. Personal delivery to the City Attorney shall be to City Hall, 301 West 2nd Street, 4th 
Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767. 

 
34. NOTICES: Unless otherwise specified, all notices, requests, or other communications required or appropriate to be 

given under the Contract shall be in writing and shall be deemed delivered three (3) business days after postmarked 
if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices delivered by other 
means shall be deemed delivered upon receipt by the addressee. Routine communications may be made by first 
class mail, facsimile, email, or other commercially accepted means. Notices to the Contractor shall be sent to the 
address specified in the Contractor’s Offer, or at such other address as a party may notify the other in writing. 
Notices to the City shall be addressed to the City at P.O. Box 1088, Austin, Texas 78767 and marked to the attention 
of the Contract Administrator. 

 
35. RIGHTS TO BID, 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. 

 
36. NO WARRANTY BY CITY AGAINST INFRINGEMENTS: The Contractor represents and warrants to the City that: 

(i) the Contractor shall provide the City good and indefeasible title to the Deliverables and (ii) the Deliverables 
supplied by the Contractor in accordance with the specifications in the Contract will not infringe, directly or 
contributorily, any patent, trademark, copyright, trade secret, or any other intellectual property right of any kind of any 
third party; that no claims have been made by any person or entity with respect to the ownership or operation of the 
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Deliverables and the Contractor does not know of any valid basis for any such claims. The Contractor shall, at its 
sole expense, defend, indemnify, and hold the City harmless from and against all liability, damages, and costs 
(including court costs and reasonable fees of attorneys and other professionals) arising out of or resulting from: (i) 
any claim that the City’s exercise anywhere in the world of the rights associated with the City’s’ ownership, and if 
applicable, license rights, and its use of the Deliverables infringes the intellectual property rights of any third party; or 
(ii) the Contractor’s breach of any of Contractor’s representations or warranties stated in this Contract.  In the event 
of any such claim, the City shall have the right to monitor such claim or at its option engage its own separate counsel 
to act as co-counsel on the City’s behalf. Further, Contractor agrees that the City’s specifications regarding the 
Deliverables shall in no way diminish Contractor’s warranties or obligations under this paragraph and the City makes 
no warranty that the production, development, or delivery of such Deliverables will not impact such warranties of 
Contractor. 

 
37. CONFIDENTIALITY: In order to provide the Deliverables to the City, Contractor may require access to certain of the 

City’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 licensors 
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 Agreement, unless the Confidential 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 business 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. 

 
38. 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. 

 
39. ADVERTISING: The Contractor shall not advertise or publish, without the City’s prior consent, the fact that the City 

has entered into the Contract, except to the extent required by law.   
 
40. NO 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 full amount of such commission, percentage, brokerage 
or contingent fee. 

 
41. GRATUITIES: The City may, by written notice to the Contractor, cancel the Contract without liability if it is 

determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the 
Contractor to any officer or employee of the City of Austin 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.  In 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 or withhold the amount of the cost incurred 
by the Contractor in providing such gratuities. 

 
42. PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS: No officer, employee, independent consultant, 

or elected 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 guilty 



CITY OF AUSTIN 
PURCHASING OFFICE 

STANDARD PURCHASE TERMS AND CONDITIONS 
 

Section 0300, Standard Purchase Terms & Conditions 11 Revised July 2013 
 

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. 

 
43. INDEPENDENT CONTRACTOR: The Contract shall not be construed as creating an employer/employee 

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. 

 
44. ASSIGNMENT-DELEGATION: 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 there be no third party beneficiaries to the Contract.  

 
45. WAIVER: 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 waiver 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. 

 
46. MODIFICATIONS: 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 document shall have any force or effect to 
change the terms, covenants, and conditions of the Contract. 

 
47. INTERPRETATION: 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 
been substantially drafted by one party, it 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 Commercial Code, as enacted by the State of Texas, is used in the Contract, the UCC definition shall 
control, unless otherwise defined in the Contract. 

 
48. DISPUTE RESOLUTION: 
 

A. If a 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 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 period as agreed by the parties. Each party shall include, at a minimum, one (1) senior level individual 
with decision-making authority regarding the dispute. The purpose of this and any subsequent meeting 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. 

 
B. If the efforts to resolve 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 share the 
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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.   

 
49. JURISDICTION 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.C.A., 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 arising from this Contract shall be resolved in the courts of Travis County, Texas and the 
parties agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be 
construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from any 
competent authority as contemplated herein. 

 
50. 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 be 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 prevent this entire Contract from being void should a provision which is the 
essence of the Contract be determined to be void. 

 
51. HOLIDAYS: The following holidays are observed by the City: 

 
Holiday Date Observed 

New Year’s Day January 1 

Martin Luther King, Jr.’s Birthday Third Monday in January 

President’s Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July 4 

Labor Day First Monday in September 

Veteran’s Day November 11 

Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving Friday after Thanksgiving 

Christmas Eve December 24 

Christmas Day December 25 

 
If a Legal Holiday falls on Saturday, it will be observed on the preceding Friday. If a Legal Holiday falls on Sunday, it 
will be observed on the following Monday. 

 
52. SURVIVABILITY OF OBLIGATIONS: All provisions of the Contract that impose continuing obligations on the 

parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall survive 
the expiration or termination of the Contract. 

 
53. NON-SUSPENSION OR DEBARMENT CERTIFICATION: The City of Austin is prohibited from contracting with or 

making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or 
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the Vendor certifies 
that its firm and its principals are not currently suspended or debarred from doing business with the Federal 
Government, as indicated by the General Services Administration List of Parties Excluded from Federal 
Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin. 
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54. EQUAL OPPORTUNITY 
 
A. Equal Employment Opportunity: No Offeror, or Offeror’s agent, shall engage in any discriminatory 

employment practice as defined in Chapter 5-4 of the City Code. No Offer submitted to the City shall be 
considered, nor any Purchase Order issued, or any Contract awarded by the City unless the Offeror has 
executed and filed with the City Purchasing Office a current Non-Discrimination Certification. 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. 

 
B. Americans with Disabilities Act (ADA) Compliance: No Offeror, or Offeror’s agent, shall engage in any 

discriminatory employment practice against individuals with disabilities as defined in the ADA. 
 

55. BUY AMERICAN ACT-SUPPLIES (Applicable to certain Federally funded requirements) 
 

A. Definitions. As used in this paragraph – 
 
i. "Component" means an article, material, or supply incorporated directly into an end product.  
ii. "Cost of components" means - 

(1) For components purchased by the Contractor, the acquisition cost, including transportation costs 
to the place of incorporation into the end product (whether or not such costs are paid to a 
domestic firm), and any applicable duty (whether or not a duty-free entry certificate is issued); or  

(2) For components manufactured by the Contractor, all costs associated with the manufacture of the 
component, including transportation costs as described in paragraph (1) of this definition, plus 
allocable overhead costs, but excluding profit. Cost of components does not include any costs 
associated with the manufacture of the end product.  

iii. "Domestic end product" means-  
(1) An unmanufactured end product mined or produced in the United States; or  
(2) An end product manufactured in the United States, if the cost of its components mined, produced, 

or manufactured in the United States exceeds 50 percent of the cost of all its components. 
Components of foreign origin of the same class or kind as those that the agency determines are 
not mined, produced, or manufactured in sufficient and reasonably available commercial 
quantities of a satisfactory quality are treated as domestic. Scrap generated, collected, and 
prepared for processing in the United States is considered domestic.  

iv. "End product" means those articles, materials, and supplies to be acquired under the contract for public 
use.  

v. "Foreign end product" means an end product other than a domestic end product.  
vi. "United States" means the 50 States, the District of Columbia, and outlying areas.  

 
B. The Buy American Act (41 U.S.C. 10a – 10d) provides a preference for domestic end products for supplies 

acquired for use in the United States. 
 
C. The City does not maintain a list of foreign articles that will be treated as domestic for this Contract; but will 

consider for approval foreign articles as domestic for this product if the articles are on a list approved by 
another Governmental Agency. The Offeror shall submit documentation with their Offer demonstrating that the 
article is on an approved Governmental list.   

 
D. The Contractor shall deliver only domestic end products except to the extent that it specified delivery of foreign 

end products in the provision of the Solicitation entitled "Buy American Act Certificate". 




