Amendment No. 9

Contract No, MA 5600 NS080000041

SESAC Performance License
between
SESAC, Inc.
and the
City of Austin

1.0  The City hereby exercises this extension option for the subject contract. This extension option will be January 1, 2018
through December 31, 2018. There are no options remaining.

2.0  The fotal contract amount is increased by $233.00 by this extension period,

The total confract authorization is recapped

below:
Term Action Amount Total Contract Amount
Basic Term: 1/01/09- 12/31/09 $3,152.00 $3,152.00
Amendment No. 1: Option 1
1/01/10-12/31/10 $3,308.60 $6,461.60
Amendment No. 2: Option 2
1/01/11-12/31/11 $3,475.00 $9,936.60
Amendment No. 3: Option 3
1/01/12-12/31/12 $3,648.00 $13,584.00
Amendment No. 4: Option 4 ;
1/01/13-12/3113 $3,830.40 $17.414.40
Amendment No. 5: Option 5
1/01/14-12/31/14 $4,021.92 $21,436.32
Amendment No. 8; Option 6
1/1/15-12/31/15 $4,223.01 $25,659.33
Amendment No. 7: Option 7
1/1/116-12/31/18 $4.434.16 $30,093.49
Amendment No. §: Option 8
1/1/17-12/3117 $4,656.00 $34,749.48
Amendment Na, 9; Option 9
1/1/18-12/31/18 $4889.00 $39,638.49

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

4.0

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.

5.0  All other terms and conditions remain the same.

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into

above-referenced

contract.

Sign/Date: Dws/ Jpwé/ 2--1 & Sign/Date: /Z/ // / ‘(
David “De -

prntsa e Lol Do “")“7 et Bartley ﬂ/er’

SESAC Inc.

55 Music Square East
Nashville, TN 37203
(615) 320- 0055

Authorized Representatie
City of Austin

Purchasing Cffice

124 W, 8 Sireet, Ste. 310
Austin, Texas 78701



Amendment Ne. 8
to
Contract No. MA 5600 NS09C000041
for
SESAC Performance License
beiween
SESAC, Inc.
and the
City of Austin

10  The City hereby exercises this extension option for the subject confract. This exiension option wili be January 1, 2017
through December 31, 2017. There are no options remaining.

20 The total contract amaunt is increased by $4,656.00 by this extension pericd. The total contract authorization is
recapped below:

Term Action Amaunt ‘Total Contract Amount
Basic Term; 1/01/09- 12/31/09 $3,152.00 $3,152.00
Amendment No. 1: Option 1

1/01/10-12/31/10 $3,308.60 $6,461.60
Amendment No. 2; Option 2

1/04/11-12/31/11 $3,475.00 $9,936.60
Amendment No. 3: Option 3

1/01/12-12/31/12 $3,648.00 $13,584.00
Amendment No. 4: Option 4 ;
1/01/13-12/3113 $3,830.40 $17.414.40
Amendment No. 5: Option &

1/01/14-12/31/14 $4.021.92 $21,436.32
Amendment No. 8: Option 6

1/115-12/31/15 $4,223.01 $25,659.33
Amendment No. 7: Option 7

1/1/16-12/31/16 $4,434.16 $30,093.49
Amendment No. 8: Option 8

1117-12/3117 $4,6566.00 $34.749.49

3.0 MBEMBE goals do not apply to this contract,

4.0 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,

5.0  Aliother 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

COSr:g:::‘;E;ate ; @«— //?/!7' Sign/Date: W ’/"’/’7

Printed Ne&mie: ;m\ J‘f.\&_e\ Fogwes Printed % | \0 /
AuthoriZed Representative Name: \"‘" 2 ’ﬁ// 18
Authorized Representative 4
Contract Coempliance Supervisor

SESAC Inc. City of Austin
35 Music Square East Purchasing Office
Nashville, TN 37203 124 W. 8 Street, Ste. 310

{615) 320- 0065 Austin, Texas 78701




Amendment No. 7
of
Contract No. NS090000041
for
SESAC Performance License
between
SESAC Inc.
and the
City of Austin

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2018,
the term for the extension option will be January 1, 2016 to December 31,2016 and there is one option

remaining.

2.0 The total contract amount is increased by $4434.16 for the extension option period. The total Contract
authorization is recapped below:

Term Action Amount Total Contract Amount
Basic Term: 1/01/09 — 12/31/09 $3,152.00 $3,152.00
Amendment No. 1: Option 1

1/01/10 — 12/31/10 $3,309.60 $6,461.60
Amendment No. 2: Option 2

1/01/11 = 12/31/11 $3,475.00 $9,936.60
Amendment No. 3: Option 3

1/01/12 - 12/31/12 $3,648.00 $13,584.00
Amendment No. 4: Option 4 ;
1/01/13 - 12/31/13 $3,830.40 $17,414.40
Amendment No. 5: Option 5

1/01/14 = 12/31/14 $4,021.92 $21,436.32
Amendment No. 6: Option 6

1/1115 - 12/31/15 $4,223.01 $25,659.33
Amendment No. 7: Option 7

171116 — 12/31/16 $4434.16 $30,093.49

3.0 MBE/WBE goals were not established for 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.

NS090000041 amd 7.doc LH




Signature & Dat%

(ortract

Signature & Date: m % Mike Z

Comp.Spec. Snr.
&Mbmno .Ty

Printed Napfé: )Mm on Forwes
Authorize presentative
SESAC Inc.

55 Music Square East
Nashville, TN 37203
(615) 320-0055
ifarmer@sesac com

NS090000041 amd 7.doc LH

Shawn Willett, Corporate Corftfact ¢ t Compliance Manager

IT Procurement
City of Austin
Purchasing Office




Amendment No. 6

1.0

2.0

3.0

4.0

5.0

8] ]
Contract No. NS090000041
for
SESAC Performance License
between
SESAC Inc.
and the
- City of Austin

The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2015,
the term for the extension option will be January 1, 2015 to December 31,2015 and there are three remaining
options.

The total contract amount is increased by $4,223.01 for the extension option period. The total Contract
authorization is recapped below;

Term Action Amount Total Contract Amount
Basic Term: 1/01/09 — 12/31/09 $3,152.00 $3,152.00
Amendment No. 1: Option 1

1/01/10 - 12/31/10 $3,309.60 : $6,461.60
Amendment No. 2; Option 2

1/01/11 = 12/31/11 $3,475.00 $9,936.60
Amendment No. 3: Option 3

1/01/12 — 12/31/12 $3,648.00 $13,584.00
Amendment No. 4: Option 4

1/01/13 — 12/31/13 $3,830.40 $17,414.40
Amendment No. 5: Option 5

1/01/14 - 12/31/14 $4,021.92 $21,436.32
Amendment No. 6: Option 6

1/1/15 - 12/31/15 $4,223.01 $25,659.33

MBE/WBE goals were not established for this contract.

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.

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,

Signature & Date: D@/r &W [-/2-(5"  Signature & Date: /&%&é)ﬂ?\/ a2 W

Printed Name: _DMM_E%éC ey, Shawn Willett, Corporéte Contract Compliance Manager
Authorized Representative / IT Procurement
City of Austin

SESAC Inc. Purchasing Office

55 Music Square East
Nashville, TN 37203

NS090000041 amd 6.doc LH



Amendment No. 5
of
Contract No. NS090000041
for
SESAC Performance License
between
SESAC Inc.
and the
City of Austin

1.0  The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2014,
the term for the extension option will be January 1, 2014 to December 31,2014 and there are four remaining
options.

2.0 The total contract amount is increased by $4,021.92-for-the extension option period. The total Contract
authorization is recapped below: F
S e F

Term - -Action Amount Total Contract Amount
Basic Term: 1/01/09 — 12/31/09 : $3,152.00 $3,152.00
Amendment No. 1: Option 1 ‘ ‘

1/01/10 - 12/31/10 $3,309.60 $6,461.60
Amendment No. 2: Option 2 E

1/01/11 = 12/31/11 -~ $3475.00 $9,936.60
Amendment No. 3; Option 3

T2 %12/34/12 . = o e ] $3,648.00° $13,584.00
" Amenidment No. 4."Opt|on'f4""“' IR '
10143 - 12/31113 $3,830.40 $17,414.40
Amendment No. 5: Option 5

1/01/14- 1213114 " . et $4,021.92 $21,436.32

3.0 MBENVBE goals were not estabhshed for this contrac%

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 condltions remaln the same.

BY THE SIGNATURES afﬂxed be#avsr tms Amendment is hereby mcorporated into and made a part of the above-
referenced contract ,,,,,, 7 ,é )

Sngnature & Date’ W ' Signature & Date: QMM IZ/ 31/[3
: - Y

Printed Name:_ - foof e\ Teresa Reddy, Corporate Contract Complidrice Manager
Authonzed Representatlve * IT Procurement

- City of Austin
SESAC |-rTc; . Purchasing Office

55 Music Square East
Nashville, TN 37203

NS090000041 amd 5.doc LH
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3. TERM OF LICENSE:

A. The torm of the Agreament shall bé for an injlial period that oommam the Effeclive Data and
continties for a period of one (1) yagr {the "Initial Period®). Thareafier, the Agreamant shall avtomatically
continue in full fores and effect for successive additional petiods of one {1) year {"Ranswal Periad(s)").
SESAGC and Jor LICENSEE shall have the right i tarminata this Agreement 83 of tha last day of tha Inftiat
Period or a5 of the last day of any Renews! Pariod(s) upon giving writen notice 1o the sther party by
cadified mall, velurn receipt requested, st least thinty (30) days prior to the commencament of any Renews!
Period(s). The Initlal Period and Renewal Pearind(s) are samalimes colleclively referred o herein as the

*Term.”

B. Notwithslanding anything to the contrary contained harain, SEBAC shall have the right lo terminats this
Agreement upon thirty {30) days written notica by reason of any law, rule, decres, or other enaciment
having the !urce of law, by eny authority, whather faderal, state, Jocal, 1erritorinl or otherwise, which shall
rosult in substantial Interferance in SESAC's operation or any substantial increase in the cost of conducting

fls business.
4, LICENSE FEE:

A, As congideration for the Rights granted herain, LICENSEE shall pay io SESAC the annual “License Fea”
than in effect In accordance with the *Fee Schedule” sat forth In Schadule "A® altached herelo.

B. Inthe avent that SESAC s determined by the taxing authority or courls of eny state In which LICENSEE
eorlucts its oparation {o ba liable for the payment of a gross receipts, sales, use, business use or cther {ax
which is based on the amount of SESAC's receipts from LICENSEE, then LICENSEE shall relmburse SESAC,
within thirty (30) days of nolification therefor, for LICENSEE's pro rata share df any such tax derived from
recalved from LICENSEE, unless by wnsﬁwlion or statide, LICENSEE Is exemnpt from any such tax

raceipls
whethor appiied directly or indirectly to LICENSEE

©. SESAG shall have the right to impose a late payment charge of one and one-half percant {1.5%) per
month for any Llcense Féa payment that s more than thirty (30) days pastdua. Inthe eveni that BESAL
Incurs any costs or fess in connaction with the collection of any amounts past dua to SESAC hersunder,
then LICENSEE shall be fespansibla for paying such amounts 1o SESAC unless by constitution or staluts,
LICENSEE Is exempt from any stich charge whether applied direclly or indiractly 1o LICENSEE.

D. Effective January 1 of each calendar year the License Fee may ba increasad by five parcant (5%},
rounded to the nearest doliar,- in the event that the percent inctease In the Consumer Price Index - All
Urban Consumer (CPHL) as publighed by the Bureau of Labor Statisties, LS, Dapartmant of Labor, between
the most recant October and the praceding October axceeds five percent (5%, then the License Fee may
be increasad by that amount,

5. MISCELLANEQUS:

A, Inthe event LICENSEE fails to pay the License Fes whan due or is otherwise in default of any other
provision of ihis Agreemant, than SESAC shalt have the fight to ferminate this Agresment in addiion to

pursuing any and all other rights and/or remedles available if LICENSEE has not curad such breach willlin
thirty (30) days following SESAC's written nafice of such default,

B. SESAC shall have the right o withdraw from the scope of this License, upon written notice, the right to
pariorm 8ny musical compasition licensed hereunder as fo which any action has been (hreatened, instituted,
or a claim made that SESAC does nol have tha right to llicense ihe performance rights In such composition,

>

k. e S

oy i e ik T o0



Amendment No. 4
of
Contract No. NSC90000041
for
SESAC Performance License
between
SESAC Inc.
and the
City of Austin

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2013,
the term for the extension option will be January 1, 2013 tc December 31,2013 and there are five remaining
optians.

2.0 The total contract amount is increased by $3,830.40 for the extension option period. The total Contract
authorization is recapped below:

Term Action Amount Total Contract Amount
Basic Term; 1/01/09 — 12/31/09 $3,152.00 $3,152.00
Amendment No. 1; Option 1
1/01/10 - 12/31/10 $3,309.60 $6,461.60
Amendment No. 2: Option 2
1/01/11 = 12/31/11 $3,475.00 $9,936.60
Amendment No. 3; Option 3
1/01/12 — 12/31112 $3,648.00 $13,584.00
Amendment No. 4. Option 4
1/01/13 - 12/31/13 33,830.40 $17,414.40

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

4.0 By signing this Amendment the Contractor certifies that the Contracter 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 Al other terms and conditions remain the same.

BY THE SIGNATURES affixed below, thi

referenced contract
Signature & Data ///‘ 26-12 ~ Signature & Dé(ev “ %D/Q (Q,p 'I? (2

: : G
Printed Name: 4 o nes™ Debbie Depaul, Contract Compliance Supervisot
Authorized Rep, City of Austin

Purchasing Office

Amendment is hereby incorporated into and made a part of the above-

55 Music Square East
Nashville, TN 37203

NS090000041 amd 4 (2).doc LH



Amendment No. 3
of
Contract No. NS090000041
for
SESAC Performance License
between
SESAC Inc.
and the
City of Austin

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective January 1,
2012, the term for the extension option will be January 1, 2012 to December 31,12 and there are six
remaining options.

2.0 The price increase submitted by SESAC Inc. is acceptable, the extension includes a 5% increase.

3.0 The total contract amount is increased by $3,648.00 for the extension option period. The total Contract
authorization is recapped below:

Temm Action Amount Total Contract Amount
Basic Term: 1/01/09 - 12/31/09 $3,152.00 $3,152.00
Amendment No. 1: Option 1
1/01/10 - 12/31/10 ’ $3,309.60 $6,461.60
Amendment No. 2: Option 2
1/01/111 = 12/31/11 $3,475.00 $9,936.60
Amendment No. 3: Option 3
101112 —12/31/12 $3,648.00 $13,584.00

40 MBEMBE goals were not established for this contract.

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 SIGNATURES affixed below, this Amendment is hereby incorporated into and made a part of the above-

referenced contract.
Signature & Date: _, 5 ' Signature & Date:

Printed Name: aiha s Eaemed Cynthia Gonzales, Contrgct Compliance Maiager
Authorized Re ntative Corporate

Sewive CouKse\ City of Austin
Purchasing Office
SESAC Inc.

55 Music Square East
Nashville, TN 37203

cc: Michael S, (Mick) Osborne, Specialist Senior Buyer
City of Austin
- Purchasing Office

NS080000041 amd 3 car.doc LH



Amendment No, 2
of
Contract No. NS090000041
for
SESAC Performance License
between
SESAC Inc.
and the
City of Austin

1.0 The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2011,
the term for the extension option will be January 1, 2011 to December 31,11 and there are seven remaining
options.

2.0 The price increase submitted by SESAC Inc, i1s acceptable, the extension includes a 5% increase.

3.0 The total contract amount is increased by $3,475 00 for the extension option period. The total Contract
authorization is recapped below:

Term 3 [ Action Amount Total Contract Amount
Basic Term: 1/01/09 — 12/31/08 ' $3,152.00 $3,152.00
Amendment No. 1. Option 1
1/01/10 = 12/31/10 $3,309.60 $6,461.60
Amendment No. 2: Option 2
1/01/11 = 12/31/11 $3,475.00 $9,936.60

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

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 SIGNATURES affixed bel
referenced contract

is Amendment is hereby incorporated into and made a part of the above-

i (,—-‘- i
Signature & Date: uuﬁé'h; ﬁMt‘«@o

Signature &
Printed Name* : B.tasme Cynthia Gonzales, Contract Compliance Manager Corporate
Authoriz sentative City of Austin

Purchasing Office

SESAC Inc.
55 Music Square East
Nashville, TN 37203

cc: Michael S. (Mick) Osbarne, Specialist Senior Buyer
City of Austin
Purchasing Office

Ty ox  RUsTN
63-42-C\o0% -~ C

NS0890000041 amd 2 BEA.doc LH



1.0

20

40

5.0

6.0

Amendment Nao. 1

of

Contract No. NS030000041

for

SESAC Performance License
between
SESAC Inc.
and the
City of Austin

The City hereby exercises the extension option for the above-referenced contract. Effective January 1, 2010,
the term for the extension option will be January 1, 2010 to December 31, 2010 and there are eight remaining

options,

The price increase submitted by SESAC Inc. is acceptable, the extension includes a 5% Increase.

The total contract amount is increased by $3,309 .60 for the extension option period, The total Contract

authorization is recapped below:

Term Action Amount Total Contract Amount
Basic Term: 1/01/09 — 12/31/09 $3,152.00 $3,152.00
Amendment No. 1. Option 1

1/01/10 - 12/31/10 $3,209.60 $6,461 60

MBE/WBE goals were not established for this contract

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.

All other terms and conditions remain the same.

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

Signature & Date,

/\’(‘Wﬁz@m

I
£ f

Signature & Date/L'J ar \a;t ‘_,fd_ o T

Printed Name: o :
Authorized RepresenaidTANCE Patterson-

SESAC Inc

Manager, Licensing Administration

55 Music Square East
Nashville, TN 37203

NS020000041 amd 1 BEA doc LH

Michael S. (Mick) Osborneé, épecnallst Sen}vr Buyer F
City of Austin . jer (2
Purchasing Office '

Reviewed and Approved
n/a

Cynthia Gonzales

Date



e City of Austin

- Financial and Administrative Services Department
Purchasing Office
P. O. Box 1088, Austin, TX 78767 (512) 974-2500

March 19, 2009

Mr, Terrance Patterson
SESAC, Inc.

55 Music Square East
Nashville, TN 37203

Re: Solicitation No. N/A
SESAC Performance License

Dear Mr. Patterson:

The Purchasing Office has approved the execution of a contract with your company for the
above-referenced item as follows:

Responsible Department: Communication and Technology Management/Aviation
Department Contact Person: Kevin Bumns
Department Contact Email Address: Kevin.bums@gci.austin. tx.us
Department Contact Telephone: (512) 974-1483
Project Name: SESAC Performance License
Contractor Name: SESAC, Inc.
Contract Number: MA 5600 NS090000041
Contract Period: January 1, 2009 through December 31, 2009
Dollar Amount NTE $3,152.00
Extension Options; Nine 12-month automatic recnewals
Requisition Number: RQM 5600 09031300383
Solicitation Number: N/A
| Agenda Item Number: N/A
Council Approval Date: N/A

Attached is a copy of all contract terms and conditions. Thank you for your interest in doing
business with the City of Austin. If you have any questions regarding this contract, please
contact me at (512) 974-2995.

Sincerely, !
I! /y; /
{.Q‘\...___L_ il ..Ill__

Mick Osborne, Specialist Sr. Buyer

Purchasing Office

Finance and Administrative Services Department
Enclosure



CONTRACT BETWEEN THE CITY OF AUSTIN (“City”)
AND
SESAC, Inc. (“Contractor”)
for
SESAC Performance License
Contract No. MA 5600 NS090000041

The City accepts the Contractor's Offer (as referenced in Section 1.1.4 below) for the above
requirement and enters into the following Contract.

This Contract is between SESAC, Inc. having offices at 55 Music Square East, Nashville, TN
37203 and the City, a home-rule municipality incorporated by the State of Texas, and is
effective as of January 1, 2009 (“Effective Date").

1.1 This Contract is composed of the following documents:

1.1.1
1.1.2

1.1.3
1.1.4
1.1.5

This Contract

The City's Standard Purchase Terms & Conditions, (Section 0300) incorporated by
reference with the same force and effect as if they were incorporated by full text
(The full text version of these Section is available, on the Internet at the following

online address: http://www.ci.austin.tx.us/purchase/standard.htm.)
Exhibit A, Supplemental Purchasing Provisions, (Section 0400)

SESAC, Inc. Offer, dated December 12, 2008
SESAC Performance License for Municipalities, dated November 1, 2004

1.2 Order of Precedence. Any inconsistency or conflict in the Contract documents shall be

resolved by giving precedence in the following order:

1.21
1.2.2

123
1.2.4
1.2.5

This Contract

The City’s Standard Purchase Terms & Conditions, (Section 0300) as referenced In
Section 1.1.2

Supplemental Purchasing Provisions, (Section 0400) as referenced in Section 1.1.3
SESAC, Inc. Offer, dated December 12, 2008
SECAC Performance License for Municipalities, dated November 1, 2004

1.3 Delivery. N/A

1.4 Compensation. The Contractor shall be paid a total amount not to exceed $3,152.00 as
indicated in the Offer. Payment shall be made as indicated in the Standard Terms and
Conditions after acceptance of the goods and/or services.

1.5 Scope of Work, Clarifications and Additional Agreements. The following are

incorporated into the Contract.

SESAC



1.5.1 None

This Contract (including any Exhibits) constitutes the entire agreement of the parties regarding
the subject matter of this Contract and supersedes all prior and contemporaneous agreements
and understandings, whether written or oral, relating to such subject matter. This Contract may
be altered, amended, or medified only by a written instrument signed by the duly authorized
representatives of both parties.

In witness whereof, the City has caused a duly authorized representative to execute this
Contract on the date set forth below.

SESAC, INC. CITY OF AUSTIN

Terrance Patterson

Mick Osbhormne

Printed Name of Authorized Person Printed Name of Authorized Person

7\

Pt PR 0= o N8

Signature Signature

Manager, General Licensing Administration Specialist Sr. Buyer
Title: Title: P

3 < fS " 'ZG’O"“] .Iwi_k ; o . f'--} fl

Date: Date:
Exhibit A Supplemental Purchase Provisions, (Section 0400)
Exhibit B Non Discrimination Certification
Exhibit C Contractor's Offer
Exhibit D SESAC Performance License for Municipalities

SESAC
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SESAC PERFORMANCE LICENSE for MUNICIPALITIES

Agreement made In New York by and baetween SESAC, Inc. ("SESAC"), a New York corposation, with offices
at 55 Musle Square East, Nashville, TN 37203 and

| City of Austin, Texas _ ~ican
Billing Address | PO Box 1068 i

City [Austin ] swe[TX] zP[78767 )

Telephone:| (512) 974-2790 1 Fax:{(512) 974-2091 ] &-malt[ronny. mack@ciaustinbcus |

SESAC and LICENSEE hereby mutually agree as follows: '

1. GRANT OF RIGHTS: Effective as of [November 1 ] [2004 ] , (the *Efiective Date") SESAC grants to
LICENSEE the non-exclusive right and license to publicly perform Hva or "recorded” non-dramatic renditions
of the musical compositions, the parformance rights to which SESAC controls end/or is empowered (o
license (the “Compositions”) solely on and in connection with the following:

Name: | City of Austia, Texas =
Location; (Aush ™ ! {the “Municipaiity™)

As used nereln, Municipality shall Includa those localions owned, operated, and/or leased by LICENSEE
which are usad as governmental offices or for related purposes; thosa locations at which events are hald
under LICENSEE's sole confrol and ettended by LICENSEE's employees, their families, social
acquaintancas, citizens, and other membars of tha public: and those areas owned, operated, and/or leased
by LICENSEE which are undar LICENSEE's sole contol.

2, LIMITATIONS OF RIGHTS: The Rights granted pursuant to Paragraph 1 above shall specifically excluda:

A. the right to perform, broadcast, televise or otherwise transrnit the Composltions to any location (unless
and to the extent otherwise expressly permitted in Schedule "A"™); [

B. the right to grant the Righis to any third party;

C. *Grand Rights” in and to the Compositions ("Grand Rights" include, but are not limited to, the right to
periorm In whole or In parl, dramatico-musical and dramatic works in a dramatic setting);

D. performances of the Compositions (i) which are part of a background music service originating from any
location Including the Municipalily, for which performanca license feas are otherwise pald, regardless of the
means by which such performences are transmitted on or 1o the Municipality, (i) by coin-operated
phonoracord players (Yjukeboxes”), as defined In 17 U.S.C. § 116, and/or (ili) transmilted by computer on-
fine services or electronie bulletin boards and received on the Municipality {uniess and to the extent
otherwiss expressly permitled in Schedule "A"),

E. This license shall specifically exclude concerts, “Concerts” are those performances by an entertainar,
group, or performar for which an admisslon or other fee is charged and which are not solaly promated by
LICENSEE.

F. This license shall specifically excluda “Sparling events.” "Sporting events” ara profassional, semi-
professional, major or minor league athletic compstitions.

G. This licenss shall specifically exclude Colleges and/for Universities.
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CITY OF AUSTIN
PURCHASING OFFICE
STANDARD PURCHASE TERMS AND CONDITIONS

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, cavenants, 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 abligations 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. paint 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. 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
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CITY OF AUSTIN
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any other condition or state of fact which could in any way affect performance of the Contractor’'s obligations
under the contract. The Contractor hereby releases and holds the City harmless from and against any
liability or claim for damages of any kind or nature if the actual site or service conditions differ from expected
conditions.

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 jab.

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.

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 liahility of every kind arising from the breach of the Contractor’s obligations
under this paragraph.

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 non duplicated 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. 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.

Section 0300, Standard Purchase Terms & Conditions 2 Revised 02/29/08
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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.

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.

If payment is not timely made, (per paragraph A), interest shall accrue on the unpaid balance at
the lesser of one percent per month 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.

If partial shipments or deliveries are authorized by the City, the Centractor will be paid for the partial
shipment or delivery, as stated above, provided that the invoice matches the shipment or delivery.

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;

i, 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
cavered 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.

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.

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.

TRAVEL EXPENSES: All travel and lodging 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:/fwww.qsa.qov/Portal/gsa/ep/contentView.do?contentld=17943&content Type=GSA BASIC

No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by
copies of detailed receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not
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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 Caode or
Regulations.

A.

FINAL PAYMENT AND CLOSE-OUT:

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.

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

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

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 purpese 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.

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.

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

SUBCONTRACTORS:

A.

If an MBE/WBE Program Compliance Plan is required by the Solicitation and the Contractor has
identified Subcontractors, 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 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
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and the Purchasing Office Contract Compliance Manager no later than the tenth calendar day of each
month.

Work performed for the Ceontractor 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;

ili. 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.

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.

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.

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.

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.

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

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.

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
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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

B.

Recycled deliverables shall be clearly identified as such.

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.

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.

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.

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 thal 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.

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

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.
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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.

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 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.

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 2 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.

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, or (c) becomes insolvent or seeks relief under the bankruptcy laws of
the United States.

TERMINATION FOR CAUSE:. In the event of a default by the Cantractor, 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. 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. Additionally, in the event of a default by the
Contractor, the City may remove the Contractor from the City's vendor list for three (3) years and any Offer
submitted by the Contractor may be disqualified for up to three (3) years. All rights and remedies under the
Contract are cumulative and are not exclusive of any other right or remedy provided by law.

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.

FRAUD: Fraudulent statements by the Contractor on any Offer 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
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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 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 costs and expenses
of litigation, mediation or other alternate dispute resolution mechanism, including attorney and
ather 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 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. (Applicable to Contracts for services that are performed at City facilities or at
sites designated by the City and for supplies that are delivered to City facilities by the Contractor
personnel). (Revised 6/01/98).

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.

i 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
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identified policy period has expired, or an extension option or hold over period is
exercised, as verification of continuing coverage.

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.

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

The Contractor’'s and all subcontractors’ insurance coverage shall be written by
companies licensed to do business in the State of Texas at the time the policies are
issued and shall be written by companies with A.M. Best ratings of B+VI| or better. The
City will accept workers’ compensation coverage written by the Texas Workers'
Compensation Insurance Fund.

All endorsements naming the City as additional insured, waivers, and notices of
cancellation endorsements as well as the Certificate of Insurance shall contain the
solicitation number and the following information:

Attn: (Add Buyer's Name)

City of Austin
Purchasing Office
P. O. Box 1088
Austin, Texas 78767

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

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.

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
paolicies.

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.

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

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

xlv. 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

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 2™ Street, 4" Floor, Austin, Texas 78701, and mail delivery shall be to P.O.
Box 1088, Austin, Texas 78767.

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, telefax, 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.

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 Open Records Act, Chapter 552, Texas Government Code.

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 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
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makes no warranty that the production, development, or delivery of such deliverables will not impact such
warranties of Contractor.

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.

OWNERSHIP AND USE OF DELIVERABLES: The City shall own all rights, titles, and interests throughout
the world in and to the deliverables,

A. Patents. As to any patentable subject matter contained in the deliverables, the Contractor agrees to
disclose such patentable subject matter to the City. Further, if requested by the City, the Contractor
agrees to assign and, if necessary, cause each of its employees to assign the entire right, title, and
interest to specific inventions under such patentable subject matter to the City and to execute,
acknowledge, and deliver and, if necessary, cause each of its employees to execute, acknowledge,
and deliver an assignment of letters patent, in a form to be reasonably approved by the City, to the
City upon request by the City.

B. Copyrights. As to any deliverables containing copyrightable subject matter, the Contractor agrees that
upon their creation, such deliverables shall be considered as work made-for-hire by the Contractor for
the City and the City shall own all copyrights in and to such deliverables, provided however, that
nothing in this Paragraph 38 shall negate the City's sole or joint ownership of any such deliverables
arising by virtue of the City's sole or joint authorship of such deliverables. Should by operation of law,
such deliverables not be considered works made-for-hire, the Contractor hereby assigns to the City
(and agrees to cause each of its employees providing services to the City hereunder to execute,
acknowledge, and deliver an assignment to the City of) all worldwide right, title, and interest in and to
such deliverables. With respect to such work made-for-hire, the Contractor agrees to execute,
acknowledge, and deliver and cause each of its employees providing services to the City hereunder to
execute, acknowledge, and deliver a work-made-for-hire agreement, in a form to be reasonably
approved by the City, to the City upon delivery of such deliverables to the City or at such other time as
the City may request.

C. Additional Assignments. The Contractor further agrees to, and if applicable, cause each of its
employees to, execute, acknowledge, and deliver all applications, specifications, oaths, assignments,
and all other instruments which the City might reasonably deem necessary in order ta apply for and
obtain copyright protection, mask work registration, trademark registration and/or protection, letters
patent, or any similar rights in any and all countries and in order to assign and convey to the City, its
successors, assigns and nominees, the sole and exclusive right, title, and interest in and to the
deliverables. The Contractor's obligation to execute, acknowledge, and deliver (or cause to be
executed, acknowledged, and delivered) instruments or papers such as those described in this
Paragraph 38 a., b., and c. shall continue after the termination of this Contract with respect to such
deliverables. In the event the City should not seek to obtain copyright protection, mask work
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registration or patent protection for any of the deliverables, but should desire to keep the same secret,
the Contractor agrees to treat the same as Confidential Information under the terms of Paragraph 37
above.

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.

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.

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.

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.

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 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.

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

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.

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.
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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.

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 @ 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.

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 gualified
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 costs of
mediation equally.

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.

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.

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

53. 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.

54. 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,

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
compenents does not include any costs associated with the manufacture of the end
product.

ii. "Domestic end product" means-
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(1)  An unmanufactured end product mined or produced in the United States; or

(2) Anend 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.

A "Foreign end product” means an end preduct 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”,
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The following Supplemental Purchasing Provisions apply to this solicitation:

Section 0400

INSURANCE. Insurance does not apply to this solicitation,

TERM OF CONTRACT

A

The Contract shall be in effect for an initial term of 12 months and may be automatically
renewed thereafter for up to nine additional 12 month periods.

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 re-solicit and/or complete the project (not to exceed 120 days unless mutually
agreed on in writing).

INVOICES and PAYMENT (reference paragraphs 12 and 13 in Section 0300)

A

Invoices shall contain a non-duplicated invoice number and the information required in
Section 0300, paragraph 12, entitled “Invoices.” Invoices received without all required
information cannot be processed and will be returned to the vendor,

Invoices shall be mailed to the below address:

City of Austin

Department Communication and Technology Management

Attn: IT Procurement

Address PO Box 1088

City, State Zip Austin, TX 78767

Code

The Contractor agrees to accept payment by either credit card or bank draft for all goods
and/or services provided under the Contract. The Contractor shall factor the cost of
processing credit card payments into the Offer. There shall be no additional charges,
surcharges, or penalties to the City for payments made by credit card.

CONTRACT MANAGER

The following person is designated as Contract Manager, and will act as the contact point between
the City and the Contractor during the term of the Contract:

Kevin Burns (512) 974-1483




City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION
SOLICITATION NO. N/A

| hereby certify that our firm conforms to the City Code, TITLE 5, Chapter 5-4: Discrimination in Employment by City
Contractors, § 5-4-2, Discriminatory Employment Practices Prohibited as reiterated below:
The Contractor has agreed:

(1) Not to engage in any discriminatory employment practice defined in Chapter 5-4;

(2) To take affirmative action to ensure that applicants are employed and that employees are treated during
employment, without discrimination being practiced against them as defined in Chapter 5-4. Such affirmative

action shall include, but not be limited to, employment, promotion, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rate of pay or other forms of compensation; and selection for training or any other

terms, conditions, or privileges of employment;

(3) To post in conspicuous places, available lo the employees and applicants for employment, notices to be provided

by the Equal Employment/Fair Housing Office setting forth the provision of Chapter 5-4;

(4) To state in all Solicitations or advertisements for employees placed by or on behalf of the Contractor, that all

qualified applicants will receive consideration for employment without regard to race, creed, color, religion, national

origin, sexual orientation, gender identity, disability, sex or age;

(5) To obtain a written statement from any labor union or labor erganization furnishing labor or service to the
Contractors in which such union or organization has agreed not to engage in any discriminatory employment

practices as defined in Chapter 5-4 and to take affirmative action to implement the policies and provisions of that

Chapter;

(6) To cooperate fully with the City and the Equal Employment/Fair Housing Office in connection with any investigation

or conciliation effort of the Equal Employment/Fair Housing Office to ensure that the purpose of the provisions
against discriminatory employment practice is being carried out; and

(7) To require that all subcontractors having 15 or more employees who hold any subcontract providing for the

expenditure of $2,000 or more in connection with any contract with the City subject to the terms of this chapter that

they not engage in any discriminatory employment practice as defined Chapter 5-4.

Contractor's Name:

Signature of Officer

or Authorized .
Representative: C{M mv‘] Date: \ﬂ.) i |<8 ” 243-"0(1‘
Printed Name: Terrance Patterson

Title Manager, General Licensing Administration
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3. TERM OF LICENSE:

A. The term of the Agreement shall be for an Initial period that commences upen the Effective Date and
continues for a period of one (1) yaer (the "Initial Period”). Thereafier, the Agreement shall automatically
continue In full force and affect for successive additlonal periods of one (1) year ("Renewal Period(s)"}.
SESAC and Jor LICENSEE shall have the right to terminate this Agreement as of the last day of the Initial
Period or as of the last day of any Renewal Period(s) upon giving written notice to the other party by
cerdified mail, relurn recelpt requested, at least thirty (30) days prior to the commencemant of any Renewal
Peticd(s). The Initlal Period and Renewal Periad(s) are somatimes collectively referred fo herein as the

"Term.”

B. Notwithstanding anything to the contrary contained hersin, SESAC shall have the right to terminate this
Agresmsnt upon thirty (30) days written notica by reason of any law, rule, decree, or other enaciment
having the force of law, by any authority, whether faderal, state, local, territoria) or otherwise, which shall
result in substaniial Interference in SESAC's operation or any substantial Increase in the cost of conducting

its business.
4. LICENSE FEE:

A. As consideration for the Rights granted herein, LICENSEE shall pay to SESAC the annual "License Fee”
then In effect in accordance with the "Fee Schedule® sat forth In Schedule "A™ attached hereto.

B. Inthe aveni that SESAC is determined by the taxing authority or couris of eny state In which LICENSEE
conducts its operation o ba liabls for the payment of a gross receipts, sales, use, business use or other {ax
which is based on the amount of SESAC's recsipts from LICENSEE, then LICENSEE shall reimburse SESAC,
within thirty (30) days of notification therefor, for LICENSEE's pro rata share of any such tax derived from
receipts received from LICENSEE, unless by constitution or statute, LICENSEE is exempt from any such tax
whether applied directly or Indirectly to LICENSEE.

C. SESAC shal have the right to impose a late payment cherge of one and one-half percant (1.5%) p
month for any License Fea payment that is more than thirty (30) days pastdue. (n the even! that 5
incurs any costs or fees in connection with the collection of any amounis past due to SESAC hersunder,
then LICENSEE shall be respansibla for paylng such amounts 1o SESAC unless by constitution or statute,
LICENSEE Is exemp! from any such charge whether applled directly or indirectly 1o LICENSEE.

D. Effective January 1 of each calendar year the License Fee may ba increased by five percant (5%),
rounded to the nearsst dollar. - In the event that the percent increase In the Consumer Price Index - All
Urban Congumer (CPHU) es published by the Bureau of Labor Statistics, U.S. Dapartment of Labor, between
the most recent October and the preceding October exceeds five percent (5%), then the License Fee may
be Increased by that amount,

5. MISCELLANEOUS:

A. Inthe event LICENSEE fails to pay the License Fee when due or is otherwise in default of any other
provision of this Agreement, then SESAC shall have the right to terminate this Agreement in addition to
pursulng any and all other rights and/or remedles available if LICENSEE has not curad such breach within
thirty (30) days following SESAC's written notice of such defauit.

B. SESAC shall have the right to withdraw fram the scope of this License, upon written notice, tha right to
perform any musical compasition licensed hereunder as fo which any action has been (hreatened, instituted,
or a claim made that SESAC does not have tha right to license tha performance rights In such composition.
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C. This Agreement shall ba binding upon and inure 1o the benefit of SESAC's and LICENSEE's legal -
representatives, successors, and assigns, but no essignment shall relieve SESAC or LICENSEE of their

obligation under this Agraamant.

D. This Agreement supersedes and cancels all prior negotialions and understandings between SESAC and
LICENSEE In connection with the Municipality, No modification of this Agreement shall be valid or binding
unless in writing and executed by SESAC and LICENSEE. If any part of this Agreement shail be detsrmined
1o be Invalid or unenforcesable by a court of compatent jurisdiction or by any othar legally constituted body
having the jurisdiction to make such delermination, the remainder of this Agreement shall remain in full force
and effect. No waiver of any braach of this Agreeameni shall be deemed a waiver of any preceding,
continuing or succeeding breach of the same, cr any other provision of this Agreemant.

IN WITNESS THEREOF, the parties have caused this Agreement ta be duly signed as ot| November 1, 2004 |
a

T 2 e

{Petes Collins TITLE: __saanaget, General Licensing
TType b1 Bl nama) Administration

TiTe: | Chiet Information Oficer =4
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This Completed Form Must Be Returned With the Signed License

Schedule "A"
MUNICIPALITY - 2004

I, Munigipality. "Municipality,” as used in the SESAG Performance License effective [NOvember 1 § [2004 ~_ |

(the "Agresment") to which this Schedule "A” is attached, shall be dsfined as the following Municipality:

Neme:| Gty of Austin, Texas ok
Location: | Austin, TX . i s {the *Municipality")
li. Fss Schedule/License Foo.
A. The annual Licenss Foe shall be based upon the Population of the Municipality as noted below:
Population License Fea for calendar vear 2004
Under 25,000 $ 210
25,001 - 50,000 3 420
50,001 = 100,000 5 683
100,001 - 150,000 § 998
150,001 - 250,000 $1.385
250,001 - 500,000 $1,785
500,001 And over $2,258 + $210 for each additional
100,000 population

Poputation | 456, 56Z. |

This license will suthorize audlo andfor audiofvisual musical performances (radio, racords, tepes, compact dlscs,
videocasseltes, lasar discs, television, and similsr media), and live musical performances  This license will also
authgrize parformancas via muslc on hold systems operated by LICENSEE.

B. As used herein, “Population” shall mean the total populafion of the Municipality as of the mos! recent United
Stales Census,

C. LICENSEE shall pay the license fea 1o SESAC upon execution of this Agreement, with ficense tees die and
payable In advance. Tha initisl licanse fee paymeni shall be a pro-rated amount cakulated using the then cumrent
licenss fee rale(s) from the Effactve Date thmugh the end of the cumrent billing period. Subsequent payments shall be
mads annually in one (1) payment on or before the firat day of January, for the biling pariod of January 1 through
Decamber 31 of each calendar year of the Term,

D. Upon execution of thiz License, LICENSEE shall provide SESAC wilh a report detalling the Population as of the
Effective Date. Thereafter, on or before October 1 of each calendar year, in the event that a change in the Popudation
resuls In a change in fee category, LICENSEE shall submit an updaled report of the Population, License fees will be
adjustod effective tha following Januaty 1. SESAC retains the right to obtain these figuras through United Statm:
Census Data and make appropriate adjustments to the kicense fee.

E. Nolwithstanding anything io the contrary contained in this Agreement, upon written notice to LICENSEE, SESAC
shall have tha right o adjust the rates sel forth In the Fee Schedula. In the event that LICENSEE's License Fee
Increases as a rasult of such adjustmant fo the Fee Schadule, ICENSEE shall have the right to terminata this
Agreement as of ihe date such increesa is to take affect LICENSEE mus! glve SESAC written notice of auch
terminglion by certfied mali, retum recelpt requested, not later fhan thirty (30) days aler written notlce of such
increase ks senlt to LICENSEE by cerlified mail. This paragraph shall not apply to paragraph 4.8 or 4.0 of the
Agreement.

. This Schedula is incorporated and made parl of the Agreement. Unless otherwisa indicaled, all capitalized
tarms in this Schedula *A" shall have the same meaning as set forth in the Agreement.





