


City of Austin 
Purchasing Office 
P.O. Box 1088, Austin, TX 876 

07/24/18 

Neopost USA, Inc. 
K.Wheelis@neopost.com 

Dear Mr. Wheelis: 

The City of Austin has approved the execution of a contract with your company for lease 
of mail equipment, sorter/inserter, and purchase of supplies 

Responsible Department: DSD 
Department Contact Person: Roderick Burns 
Department Contact Email Roderick.Burns@austintexas.gov 
Address: 
Department Contact Telephone: (512) 974-6338 
Project Name: 3-vear lease of Inserter/Sorter DS-75i 
Contractor Name: Neopost USA, Inc. 
Contract Number: MA 5300-GC180000005 
Contract Period: 0712712018-07 /26/2021 
Dollar Amount $20,830.68 
Extension Options: NIA 
Requisition Number: 18071700617 
Solicitation Type & Number: Cooperative Based Contract 
Aoenda Item Number: NIA 
Council Approval Date: NIA 

Thank you for your interest in doing business with the City of Austin. If you have any 
questions regarding this contract, please contact the person referenced under 
Department Contact Person. 

Sincerely, 

~y~~ 
Claudia Rodriquez 
Procurement Specialist IV 
City of Austin 
Purchasing Office 
(512) 974-2959 

cc: Uwakima Udom 
Roderick Burns 



Neopost Contract 1 

CONTRACT BETWEEN THE CITY OF AUSTIN (“City”) 
AND 

NEOPOST USA, INC. (“CONTRACTOR”) 
FOR 

LEASE OF MAIL EQUIPMENT, SORTER/INSERTER, AND PURCHASE OF SUPPLIES 
Contract Number MA 5300 GC180000005 

This Contract is between Neopost USA, Inc. having offices at 478 Wheelers Farms Road Milford, CT 
06461 and the City, a home-rule municipality incorporated by the State of Texas, and is effective on 
07/27/2018. Solicitation requirements are met by using Contractor’s State of Texas Comptroller of Public 
Accounts (TXSmartBuy) Contract No. 985-L1. 

1.1 This Contract is composed of the following documents: 

1.1.1 Exhibit A, State of Texas Comptroller of Public Accounts (TXSmartBuy) Contract No. 985-
L1 

1.1.2 This Contract  

1.1.3 Exhibit B, City of Austin Supplemental Terms  

1.1.4 Exhibit C, Neopost USA, Inc. Offer, dated 07/17/2018, including subsequent clarifications 
and included services related to a lease. 

1.1.5 Exhibit D, City of Austin Standard Terms and Conditions 

1.1.6 Exhibit E, Non-Suspension or Debarment Certification 

1.2 Order of Precedence.  Any inconsistency or conflict in the Contract documents shall be resolved 
by giving precedence in the following order: 

1.2.1 State of Texas Comptroller of Public Accounts (TXSmartBuy) Contract No. 985-L1 as 
referenced in Section 1.1.1 

1.2.2 This Contract  

1.2.3 City of Austin Supplemental Terms as referenced in Section 1.1.3 

1.2.4 The Contractor’s Offer as referenced in Section 1.1.4, including subsequent clarifications 
and included services related to a lease. 

1.2.5 City of Austin Standard Terms and Conditions as referenced in Section 1.1.5 

1.2.6 Non-Suspension or Debarment Certification as referenced in Section 1.1.6 

1.3 Quantity.  Quantity of goods or services as described in Exhibit C. 

1.4 Term of Contract 

1.4.1 Term of Contract. The Contract shall commence upon execution, unless otherwise 
specified, and shall remain in effect for an initial term of 36 months.  

1.4.1.1    This is a 36-month Contract. Prices are firm for the thirty-six (36) months. 

1.5 Compensation.  The Contractor shall be paid as indicated in Exhibit B upon successful completion 
of the Scope of Work as indicated in Exhibit B, a total Not-to-Exceed amount of $20,830.68, 
including all fees and expenses.   

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 modified 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. 

NEOPOST USA INC. CITY OF AUSTIN 

Kevin O'Connor Claudia Rodriguez 

Printed Name of Authorized Person Printed Name of Authorized Person 

Si{ifiature 
CfJo,,,,t._ ~~u~ 

Vice President, Marketing 
Procurement Specialist IV 

Title: Title: 

7/20/2018 

Date: Date: 

Exhibit A- State of Texas Comptroller of Public Accounts (TXSmartBuy) Contract No #985-L 1 
Exhibit B - City of Austin Supplemental Purchase Provisions 
Exhibit C - Neopost USA, Inc's. Offer dated 07/17/2018 
Exhibit D- City of Austin Standard Terms and Conditions 
Exhibit E - Non-Suspension or Debarment Certification 
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Exhibit A

STATE OF TEXAS 
TEXAS COMPTROLLER OF PUBLIC ACCOUNTS 

COOPERATIVE CONTRACT PARTICIPATION AGREEMENT NO: 985Ll-1970 

TIDS CONTRACT is entered into by and between the Texas Comptroller of Public Accounts (CPA), an 
agency of the State of Texas, through its Statewide Procurement Division located at 1711 San Jacinto Blvd., 
Austin, Texas 78774 and Neopost USA Inc. ("Contractor") with its principal place of business located at 478 
Wheelers Farms Rd. Milford, CT 06461. 

This Contract is effective as of the date of signature by CPA after having first been signed by Contractor. 

1. BACKGROUND 

Contractor has entered into a contract with a governmental cooperative purchasing entity (the "Master 
Agreement"). The Master Agreement is _ADSPO 16-169901 between Contractor and the State of Arizona for 
Mailroom Equipment, Supplies & Maintenance. CPA has determined that entering into the Master Agreement 
would be in the best interest of the state. "Customers" includes any entity authorized by Texas law to 
purchase under a CPA contract. This Cooperative Contract Participation Agreement (the "Contract") 
supplements and supersedes the Master Agreement. It establishes terms and conditions under which 
Customers may acquire Contractor's goods or services, but does not obligate any Customer to do so. 

2. CONTRACT DOCUMENTATION 

(a) This Contract incorporates the Master Agreement (see section entitled "Entire Agreement" below). To 
the extent there is a conflict between this Contract and the Master Agreement, this Contract controls. 

(b) This Contract incorporates the Participating Addendum that is attached to it and labeled "Attachment 
A." To the extent there is a conflict between this Contract and the Pmticipating Addendum, this 
Contract controls. 

( c) The Master Agreement consists of all documents and materials incorporated in that agreement with the 
governmental entity that awarded the Master Agreement. Those documents include, but are not limited 
to, the governmental entity's competitively procured solicitation, Contractor's response to that 
solicitation, any resulting contract and all amendments thereto, and any authorized price lists. 

( d) Additionally, all representations, clarifications, and certifications submitted by Contractor as a pati of 
the Master Agreement contracting process are also included. 

( e) Prices reflected on the Master Agreement are maximum prices. A Customer may negotiate a lower 
price for goods and services than that listed on the Master Agreement. 

3. CERTIFICATION OF ACCURACY 

Contractor hereby ce11ifies that all copies of the Master Agreement documents that were submitted to CPA are 
true, correct, current, and complete. Contractor fmiher represents and warrants that all future Master Agreement 
revisions submitted to revise this Contract will also be true, correct, current, and complete. 
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4. REPRESENTATIONS 

Contractor warrants that all certifications and representations made as a basis for obtaining or as a part of the 
Master Agreement were and still are true and accurate. Contractor further agrees that such representations are a 
basis for CPA entering into this Contract and that such representation and certifications inure to the benefit of 
the State of Texas, CPA, and all Customers under this Contract. 

5. FUTURE NOTICE 

(a) Contractor acknowledges that any continuing obligation to notify the governmental entity that awarded 
Contractor's Master Agreement of changes affecting the Master Agreement (including, by way of 
example only, notices required under any price change provisions of the Master Agreement) imposes a 
corresponding continuing obligation to notify CPA under this Contract. 

(b) Contractor agrees to notify CPA within 3 0 calendar days of all changes in the status of or amendments 
to the Master Agreement. 

( c) Contractor shall promptly notify CPA of any modifications to the Master Agreement. CPA will 
consider Contractor's violation of this clause a material breach of the Contract and CPA may 
immediately terminate this Contract or pursue any other available contract remedy. 

6. PARTIES TO TIDS CONTRACT 

(a) For purposes of this Contract, all rights and obligations of Contractor and the governmental entity that 
awarded Contractor's Master Agreement will be rights and obligations of Contractor and the State of 
Texas, CPA, and Customers, except to the extent that such would create an absurdity, are modified by 
this Contract, or would violate state or federal law. CPA is the contracting agency that is a party to this 
Contract, but may, as a state agency, also be a Customer under this Contract. 

(b) Unless expressly stated otherwise or unless the context clearly indicates otherwise, all Customers of this 
Contract will have the same rights and remedies of the State of Texas and CPA under this Contract 
including, but not limited to, the provisions regarding indemnification. Any order placed by a local 
government under this Contract will be between Contractor and the local government. Contractor will 
look solely to the local government for performance, including but not limited to, payment, and will 
hold the State of Texas harmless with regard to such orders. The State of Texas, however, will have the 
right to terminate this Contract and seek such remedies on termination as this Contract provides should 
Contractor fail to honor its obligations under an order from a local government. 

(c) In performing this Contract, Contractor and Contractor's employees, representatives, agents and any 
subcontractors are not employees of the State of Texas, CPA, or Customers. Should Contractor 
subcontract any of the services required in this Contract, Contractor expressly understands and 
acknowledges that in entering into such subcontract(s), the State of Texas, CPA, and Customers are in 
no manner liable to any subcontractor(s) of Contractor. In no event shall this provision relieve 
Contractor of the responsibility for ensuring that the services rendered under all subcontracts are 
rendered in compliance with this Contract. 

7. COOPERATIVE CONTRACT PROGRAM REQUIREMENTS 

In addition to all other provisions in this Contract that constitute changes or modifications to the Master 
Agreement, Contractor agrees to the following provisions, notwithstanding anything to the contrary contained 
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in the Master Agreement: 

(a) All equipment will be new and all replacement parts will be new. 

(b) The ordering and payment addresses under this Contract will be those contained in Contractor's offer 
letter to the State. 

( c) Payments and invoicing will be in accordance with the terms discussed under the provisions in this 
Contract entitled "PAYMENT; TRAVEL EXPENSES" and "INVOICE REQU1REMENTS." 

( d) All shipping of equipment under warranty for repairs will be at Contractor's expense. 

( e) All references to hours of the day will be deemed to be references to Central Time. 

(:t) Neither the State of Texas, nor CPA, nor Customers will purchase goods or services for overseas 
delivery or provide Contractor with overseas suppott. 

(g) Contractor may not sell and Customers may not purchase goods or services that are not included in this 
Contract. Therefore, to the extent the Master Agreement contains terms that are not included in this 
Contract (such as blanket purchase agreements and contractor team arrangements), those terms are not 
applicable to this contract. However, for administrative convenience and to satisfy a total best value 
procurement requirement, a Customer may, if the quoted price is determined to be fair and reasonable, 
purchase incidental items that are not on the Master Agreement to the extent permitted by applicable 
laws, rules, and regulations. The purchase of incidental items will be treated as an open market 
purchase and clearly labeled on the purchase order as open market items. These incidental items may 
not exceed $5,000. If incidental goods or services exceed $5,000, the purchase order may be void. 

(h) Contractor may only sell professional services to Customers as defined and mandated by Chapter 2254, 
Subchapter A, of the Texas Government Code. CPA will consider Contractor's violation of this clause a 
material breach of the Contract and CPA may immediately terminate this Contract or pursue any other 
available contract remedy. 

(i) Contractor may not sell to state agency Customers under this Contract any consulting services available 
on Contractor's Master Agreement that are subject to Chapter 2254, Subchapter B of the Texas 
Government Code. CPA will consider Contractor's violation of this clause a material breach of the 
Contract and CPA may immediately terminate this Contract or pursue any other available contract 
remedy. 

G) Contractor may not sell to Customers under this Contract any technology commodity items (defined 
under Section 2157.068 Texas Government Code) that are available on Contractor's Master Agreement. 
This includes commercial software, hardware, or technology services that are generally available to 
businesses or the public. This Contract specifically excludes any technology commodity item listed in 
Contractor's Master Agreement or Contractor's catalog or proposal. CPA will consider Contractor's 
violation of this clause a material breach of the Contract and CPA may immediately terminate this 
Contract or pursue any other available contract remedy. 

(k) Contractor must submit a TxSmartBuy catalog to CPA with the exact same list of goods and services 
that the Master Agreement permits Contractor to sell for uploading into the TxSmartBuy online 
ordering system. The TxSmattBuy catalog must reflect the goods and services listed on the Master 
Agreement website. If a good or service is not visible online, then CPA will not list the good or service 
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on the TxSmartBuy online ordering system. 

8. TXSMARTBUY 

(a) Online ordering. CPA operates the TxSmartBuy online ordering system to allow Customers to order 
from the Contract online. Customers may search for available goods and services, compare prices, and 
place orders through TxSmartBuy. Customers will exclusively access the goods or services available 
under Contractor's contract through TxSmartBuy. 

(b) Pricing and related information not confidential or proprietary. The operation of TxSmartBuy 
requires CPA to publish all pricing information and other related information online. Consequently, by 
signing this agreement, Contractor agrees that the pricing (and other related information) submitted by 
Contractor is not confidential or proprietary. By signing this Contract, Contractor consents to the 
publication of Contractor's pricing and related infonnation on TxSmartBuy. 

(c) TxSmartBuy administrative fee. To cover the costs of operating TxSmartBuy, CPA will charge 
Contractor a 1.5% TxSmartBuy administrative fee. If Contractor wishes to recover this fee, CPA 
authorizes Contractor to charge up to 1.5228% additionally for goods and services. In CPA's review 
and evaluation of Contractor's pricing, CPA assumes that Contractor has already considered and 
factored in no more than a 1.5228% maximum recoupment of the TxSmartBuy administrative fee. 

(i) Contractor shall remit the 1.5% TxSmartBuy administrative fee on a monthly basis. The 
TxSmartBuy administrative fee is based on the amount of sales (based on the goad's or service's 
delivery date) under this Contract for the previous month and is due upon receipt of the invoice that 
CPA will e-mail to Contractor the following month. 

(ii) CPA will bill Contractor for this fee based on all sales under the Contract. 

(iii) The TxSmartBuy administrative fee remittance should be identified as "TxSmartBuy Admin Fee" 
and made payable to CPA. The remittance address is: Texas Comptroller of Public Accounts, Attn: 
TxSmartBuy Administrative Fee, P.O. Box 13106, Austin, TX 78711-3106. 

(iv) The TxSmartBuy administrative fee is subject to change at the sole discretion of CPA. CPA will 
provide Contractor with written notice of any increase to the TxSmattBuy administrative fee. 

(d) Warrant hold for non-payment of fees. Texas Government Code § 403.055 prohibits CPA from 
making payments to anyone indebted to the State of Texas. Payments to Contractor may be held and 
applied to the Contractor's debt in accordance with Texas Government Code§ 403.0551. 

9. DEALERS 

(a) Upon CPA approval, Contractor may designate one or more dealers to provide goods or services under 
this Contract on behalf of Contractor. To designate a dealer, Contractor must provide a Letter of 
Authorization. Contractor shall provide a separate Letter of Authorization for each designated dealer. 

(b) The Letter of Authorization must be submitted on Contractor's official letterhead, signed by an 
authorized representative, and addressed to the attention of the Statewide Procurement Division 
Director at the address set forth in Contract section entitled "Notices." The Letter of Authorization must 
include a Letter of Acceptance from the dealer and all supporting documentation. By submitting a 
Letter of Authorization, Contractor represents and warrants the following: 
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(1) The dealer has been given a copy of this Contract (and all incorporated documents), a duly 
authorized representative of the dealer has agreed in writing to be bound by the terms and 
conditions of this Contract and the Master Agreement as modified by this Contract, and that such 
agreement specifically provides that it is for the benefit of the State of Texas, CPA, and Customers, 
as well as Contractor. 

(2) Contractor agrees to remain liable under this Contract for any failure of the dealer to perform and 
for any breach of the dealer under this Contract. Any items sold by an authorized Dealer is subject 
to the fees set forth in Section 8 above. CPA will look solely to Contractor for payment of all 
applicable fees and Contractor will be responsible for payment of all applicable fees regardless of 
whether a dealer provided the goods or services to Customer. 

(3) Payments under this Contract for the services of any dealer may be made directly to that dealer, and 
Contractor will look solely to the dealer for any payments due Contractor once the State of Texas, 
CPA, or a Customer has paid the dealer.Under this agreement all payments due the Contractor shall 
be paid directly to the contractor. 

(4) To the extent that there is any liability to the State of Texas, CPA, or any Customer arising from 
doing business with a dealer that has not signed the Letter of Acceptance required under this section 
with Contractor, Contractor will fully and unconditionally indemnify the State of Texas, CPA, and 
Customers for such liability. 

( 5) Contractor's Letter of Authorization shall remain effective until CPA receives written notification 
from Contractor, signed by an authorized representative of Contractor, that the authorization to a 
dealer is withdrawn. 

( c) The Letter of Acceptance must be submitted on the dealer's official letterhead, signed by an authorized 
representative of the dealer, and addressed to the attention of Contractor. In the Letter of Acceptance, 
the dealer must represent and warrant that it has been given a copy of this Contract and the Master 
Agreement, it agrees to be bound by the terms and conditions of this Contract and the Master 
Agreement, as both may be amended from time to time, and such agreement specifically provides that it 
is for the benefit of the State of Texas, CPA, and Customers, as well as Contractor. The Letter of 
Acceptance must also include the following information: 

(1) the dealer's name and address; 

(2) the dealer's point of contact name, telephone number, fax number, and e-mail address; 

(3) the dealer's payment address; 

( 4) the dealer's purchase order e-mail address; 

(5) the dealer's Federal Employer's Identification Number (FEIN); and 

(6) the dealer's HUB Cetiificate, if the dealer is a Texas HUB. 

( d) Prior to CPA 's approval of Contractor's designated dealer, CPA will review the Letter of Authorization 
and the required documentation for compliance with this section and applicable state laws and 
regulations. If the submission of documentation is incomplete (i.e., does not include all required 
documentation), CPA reserves the right to reject the Letter of Authorization and require re-submission 

Revision: 7/12/2017 Contract No. 985-LI Page 5 of22 



by Contractor of the Letter of Authorization and all required documentation. Even if a submission is 
complete, CPA reserves the right to reject Contractor's designation of a dealer to provide services under 
this Contract on behalf of Contractor. Approval is at CPA's sole discretion 

10. POLICY ON UTILIZATION OF IDSTORICALLY UNDERUTILIZED BUSINESSES (HUBS) 

In accordance with Chapter 2161 of the Texas Government Code and 34 Texas Administrative Code (TAC) 
§§20.281 et seq., state agencies shall make a good faith effort to utilize Historically Underutilized Businesses 
(HUBs) in contracts for construction, services (including professional and consulting services), and 
commodities contracts. 

Contractors are urged to utilize HUBs as defined in 2161.001 of the Texas Government Code Section or small 
businesses as defined in Section 2155.505(a) Texas Government Code Section to sell or provide services under 
the Master Agreement. A Contractor's failure to make a good faith effort to use HUBs and small businesses 
under the Master Agreement may result in exclusion of Contractor from participation in state contracts. A list of 
Certified Texas HUB Vendors can be accessed on CPA's website. 

11. LIMITATION ON AUTHORITY; LIMITATION OF LIABILITY 

Contractor shall have no authority to act for or on behalf of the State of Texas, CPA, or Customers except as 
expressly provided for in this Contract; no other authority, power, use, or joint enterprise is granted or implied. 
Contractor may not incur any debts, obligations, expenses, or liabilities of any kind on behalf of the State of 
Texas, CPA, or Customers. 

TO THE EXTENT PERMITTED BY THE CONSTITUTION AND THE LAWS OF THE STATE OF TEXAS, 
THE PARTIES AGREE THAT INNO EVENT WILL THE STATE OF TEXAS, CPA, OR CUSTOMERS BE 
LIABLE FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING BUT 
NOT LIMITED TO LOST PROFITS, EVEN IF THE PARTIES HAD BEEN ADVISED, KNEW, OR 
SHOULD HA VE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. 

12. PAYMENT; TRAVEL EXPENSES 

(a) Payment shall be made in accordance with Chapter 2251 of the Texas Government Code. 

(b) Except as provided for in Section 2251.021(b) of the Texas Government Code, payment by a state 
agency or local government is due within thirty (30) calendar days after the later of: 

(1) the date the state agency or local government receives the goods under this Contract; 

(2) the date the state agency or local government receives a proper invoice (see Paragraph below 
entitled "INVOICE REQUIREMENTS") for the goods or services; or 

(3) the date the performance of the service under the contact is completed 

( c) Except as provided for in Section 2251. 021 (b) of the Texas Government Code, a payment will begin to 
accrue interest at a rate by CPA pursuant to the statute on the 31st day after the later event described by 
subsections (b)(l) through (3) above. Interest stops accruing on the date the state agency or local 
government mails (postmark) or electronically transmits the payment. 
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( d) Any travel or per diem required by Contractor to perform its obligations under this Contract and the 
Master Agreement will be at Contractor's expense. All travel and per diem that a Customer requests in 
addition to what this Contract or the Master Agreement requires Contractor to provide at Contractor's 
expense are subject to, and shall not exceed, the reimbursement limitations applicable to Texas state 
employees in conducting official state business as prescribed by applicable law, rules, and regulations 
including, but not limited to, Chapter 660 of the Texas Government Code, the General Appropriations 
Act and rules adopted by the Comptroller. 

13. INVOICE REQUIREMENTS 

(a) In order to receive payment, Contractor must submit an original invoice to the office designated in the 
purchase order as the "Bill To" address. To be a proper invoice, the invoice must include the following 
information and/or attachments: 

(1) Name and address of Contractor as designated in this Contract. 

(2) Contractor's Federal Employer's ID Number (FEIN) as designated in this Contract. 

(3) Contractor's invoice remittance address as designated in this Contract. 

( 4) The purchase order number authorizing the delivery of products or services. 

A description of what Contractor delivered, including, as applicable, the time period, serial number, 
unit price, quantity, and total price of the products and services 

(b) If an authorized dealer has fulfilled the purchase order, then the dealer's information should be supplied 
in lieu of Contractor's information. 

( c) If an invoice does not meet this section's requirements or if Contractor fails to give proper notice of a 
price increase (see Paragraph below entitled ''NOTIFICATION OF PRICE INCREASE"), CPA will 
send Contractor written notice with the improper invoice to the address designated for receipt of 
purchase orders. The notice will contain a description of the defect or impropriety and any additional 
information Contractor needs to correct the invoice. 

(d) In submitting an invoice to a Customer, Contractor certifies: that the invoice has been carefully 
reviewed for detailed description of the services performed or goods delivered; that the services have 
been performed or goods delivered in compliance with this Contract and the Master Agreement; that the 
amount of the invoice and all previous invoices together do not exceed the contractual cap of this 
Contract, the Master Agreement, or Contractor's negotiated fees; that the charges and expenses shown 
on the invoices are reasonable and necessmy; and that all appropriate and required supporting 
documentation is attached. Customer may, in its sole discretion, require additional documentation to 
support payment and Contractor shall respond to any such requests within five (5) calendar days of 
receipt. Customer reserves the right to make payments only upon receipt of a correct invoice, including 
all of the required supporting documentation. Customer also reserves the right to refuse payments for 
invoices that exceed the rates specified in this Contract or the Master Agreement or Contractor's 
negotiated fees. 

14. AUDIT REQUIREMENTS 

Pursuant to Section 2262.154 of the Texas Government Code, the State Auditor's Office, or successor agency, 
may conduct an audit or investigation of Contractor or any other entity or person receiving funds from the state 
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directly under this Contract or indirectly through a subcontract under this Contract. The acceptance of funds by 
Contractor or any other entity or person directly under this Contract or indirectly through a subcontract under 
this Contract acts as acceptance of the authority of the State Auditor's Office, under the direction of the 
legislative audit committee, to conduct an audit or investigation in connection with those funds. Under the 
direction of the legislative audit committee, Contractor or other entity that is the subject of an audit or 
investigation must provide the State Auditor's Office with access to any information the State Auditor's Office 
considers relevant to the investigation or audit. This Contract may be amended unilaterally by the CPA to 
comply with any rules and procedures of the State Auditor's Office in the implementation and enforcement of 
Section 2262.154 of the Texas Government Code. Contractor shall ensure that this clause concerning the 
authority to audit funds received indirectly by subcontractors through Contractor and the requirement 
to cooperate is included in any dealer agreement or subcontract. 

Customers who order under the Contract using federal or grant funds may have additional audit requirements 
that are required by state or federal law or regulation. Those additional requirements will be included on the 
purchase order for that particular order. 

15. NOTIFICATION OF PRICE INCREASES 

For price increases authorized under this Contract, notification of such must be given to CPA and to the 
purchase order "bill to" address contained in the applicable purchase order(s) for any orders affected by the 
increase (e.g., existing leases, licenses, or annual maintenance programs). Contractor must give these notices no 
later than 30 calendar days before the effective date of the price increase. This notification must specify, when 
applicable, the product serial number, location, current price, increased price, and applicable purchase order 
number. 

16. NON-APPROPRIATION OF FUNDS 

All obligations of CPA and Customers are subject to the availability of legislative appropriations and, for 
Customers expending federal funds, to the availability of the federal funds applicable to this Contract. 
Contractor acknowledges that the ability of CPA and the Customers to make payments under this Contract is 
contingent upon the continued availability of funds. Contractor further acknowledges that funds may not be 
specifically appropriated for the Contract and CPA's or Customers' continual ability to make payments under 
this Contract is contingent upon the funding levels appropriated for each particular appropriation period. CPA 
and the Customers will use all reasonable efforts to ensure that such funds are available. Contractor agrees that 
if future levels of funding for CPA or a Customer are not sufficient to continue operations without any 
operational reductions, CPA, in its discretion, may terminate this Contract, either in whole or in pati, or the 
Customer, in its discretion, may terminate a pending order under this Contract, either in whole or in part. In the 
event of such termination, neither CPA nor Customers will be considered to be in default or breach under this 
Contract, nor shall CPA or Customers be liable for any further payments ordinarily due under this Contract, nor 
shall CPA or Customers be liable for any damages or any other amounts which are caused by or associated with 
such termination. CPA and Customers shall make best efforts to provide reasonable written advance notice to 
Contractor of any such Contract or order termination. In the event of such a termination, Contractor shall, 
unless otherwise mutually agreed upon in writing, cease all work immediately upon the effective date of 
termination, either on that patiicular order if an order is being terminated, or this Contract, if this Contract is 
being terminated. CPA or the Customer, as applicable, shall be liable for payments limited only to the portion of 
work CPA or the Customer authorized in writing and which Contractor has completed, delivered to CPA or 
Customer, and which has been accepted by CPA or Customer. All such work shall have been completed, per 
Contract requirements of this Contract and the Master Agreement, prior to the effective date of termination. 

17. PUBLIC INFORMATION 
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The CPA is a governmental body subject to the Texas Public Information Act (PIA), Chapter 552, Texas 
Government Code, as are other potential Customers of this Contract. The Master Agreement and other 
information submitted to the CPA by Contractor are subject to release as public information by the CPA and by 
any Customer that is also subject to the PIA. The Master Agreement and other submitted information shall be 
presumed to be subject to disclosure unless a specific exception to disclosure under the PIA applies. If it is 
necessary for Contractor to include proprietary or otherwise confidential information in its submitted 
information, Contractor must clearly label that proprietary or confidential information and identify the legal 
basis for confidentiality. Merely making a blanket claim that the entire submission is protected from disclosure 
because it contains some proprietary information is not acceptable, and shall make the entire submission subject 
to release under the PIA. In order to trigger the process of seeking an Attorney General opinion on the release of 
proprietary or confidential information, the specific provisions of the submitted information that are considered 
by Contractor to be proprietary or confidential must be clearly labeled as described above. Any information 
which is not clearly identified by Contractor as proprietary or confidential shall be deemed to be subject to 
disclosure pursuant to the PIA and Contractor shall thereby be irrevocably deemed to have waived, and 
Contractor agrees to fully indemnify the State of Texas, CPA, and any Customer subject to the PIA from, any 
claim of infringement by CPA and any Customer subject to the PIA regarding the intellectual property rights of 
Contractor or any third party for any materials appearing in the submitted information. 

Contractor is required to make any information created or exchanged with a state governmental entity (as 
defined by Section 2252.907(d) of the Texas Government Code) pursuant to this Contract, and not otherwise 
excepted from disclosure under the Texas Public Information Act, available in at least one of the following 
formats that is accessible by the public at no additional charge to the State of Texas, CPA, or Customers: 
portable document format (pd±) compatible with the latest version of Adobe Acrobat®; Microsoft Word®; 
Microsoft Excel®; or, hard copy (paper). 

18. CONFIDENTIALITY AND SECURITY 

Any information Contractor receives, compiles, or creates as a result of this Contract must be maintained and 
protected in accordance with any federal, state, or local laws and regulations that apply. Contractor shall 
establish a method to secure the confidentiality of records and other information relating to Customers in 
accordance with applicable federal and state laws, rules, and regulations. 

The obligations of Contractor under this Confidentiality and Security section shall survive this Contract and 
shall be included in all subcontracts. 

19. RECORDS RETENTION 

Contractor shall retain all financial records, supporting documents, statistical records, and any other records or 
books relating to the performances called for in this Contract. Contractor shall retain all such records for a 
period of seven (7) years after the expiration of this Contract, or until the CPA or State Auditor's Office is 
satisfied that all audit and litigation matters are resolved, whichever period is longer. Contractor shall grant 
access to all books, records and documents pe1tinent to this Contract to the CPA, the State Auditor of Texas, 
and any federal governmental entity that has authority to review records due to federal funds being spent under 
this Contract. 

20. INSURANCE AND OTHER SECURITY 

Contractor represents and warrants that it will obtain and maintain for the term of this Contract all insurance 
coverage required to ensure proper fulfillment of the Contract and its liabilities thereunder. Contractor shall 
insure any of its motor vehicles used to fulfill its duties under the Contract and ensure that its subcontractors do 
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the same. Such insurance shall comply with all statutory requirements of all states in which Contractor performs 
under this Contract and must cover any cargo being delivered to Customers. 

Contractor represents and warrants that all of the above coverage will be obtained from companies that are 
licensed in the state of Texas, have an "A" rating from Best, and are authorized to provide the coverage. 
Contractor shall furnish proof of insurance upon request of a Customer or the CPA. 

21. LIABILITY FOR AND PAYMENT OF TAXES 

CPA and certain Customers are exempt from ce11ain taxes. Customers will furnish proof of tax exempt status to 
Contractor upon request. Contractor shall pay all taxes resulting from this Contract and the Master Agreement 
including any federal, state, or local income, sales, excise, or propetiy taxes. The State of Texas, CPA, and 
Customers does not have tax liability under this Contract and will not reimburse Contractor for the payment of 
such taxes incurred by Contractor in acquiring any goods or services as a pati of any work called for in this 
Contract or the Master Agreement. Contractor's invoice may not include any amount for such taxes. 

22. TERM AND TERMINATION 

This Contract shall become effective on the date countersigned by the appropriate CPA official. Unless 
otherwise sooner terminated as provided in this Contract, this Contract will terminate no later than five years 
from the date of execution. If the Master Agreement expires less than five years from the date of Contract 
execution, this Contract will terminate upon the later to occur of (1) the expiration of the Master Agreement or 
(2) the physical completion of the last outstanding task or delivery of the final order placed under, and prior to 
the expiration of, the Master Agreement through this Contract. The termination or expiration of this 
Agreement shall in no way relieve either party from its obligations accrued hereunder prior to such 
termination or expiration or affect the limitation of liability including, but not limited to, any obligations 
pursuant to any Product Leases or Postage Meter Rental Agreements that were entered prior to the date 
of any such termination or expiration. 

(a) Termination for Convenience of the State of Texas 
The CPA reserves the right to terminate this Contract at any time, in whole or in part, without cost or penalty, 
by providing 30 calendar days' advance written notice, ifthe CPA determines that such termination is in the 
best interest of the state. In the event of such a termination, Contractor shall, unless otherwise mutually agreed 
upon in writing, cease all work immediately upon the effective date of termination. 

(b) Termination for Cause 
If Contractor fails to provide the goods or services contracted for according to the provisions of this 
Contract or the Master Agreement, or fails to comply with any of the terms or conditions of this Contract or 
the Master Agreement, the CPA may, upon written notice of default to Contractor, terminate all or any pati 
of this Contract. For performance deficiencies that the CPA determines are curable, CPA shall give 
Contractor notice of the deficiency and 14 days to cure prior to termination. Termination is not an 
exclusive remedy, but will be in addition to any other rights and remedies provided in equity, by law or 
under this Contract and the Master Agreement. 

The CPA may exercise any other right, remedy or privilege which may be available to it under applicable 
law of the state and any other applicable law or may proceed by appropriate comi action to enforce the 
provisions of this Contract or the Master Agreement, or to recover damages for the breach of any agreement 
being derived from this Contract or the Master Agreement. The exercise of any of the foregoing remedies 
will not constitute a termination of this Contract unless the CPA notifies Contractor in writing prior to the 
exercise of such remedy. Contractor shall remain liable for all covenants and indemnities under this 
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Contract and the Master Agreement. Contractor shall be liable for all costs and expenses, including court 
costs, incurred by the CPA with respect to the enforcement of any of the remedies listed herein. 

( c) Change in Federal or State Requirements 
If federal or state laws, rules, regulations, or requirements applicable to this Contract are amended, 
performance under this Contract will be subject to the laws, rules, regulations, or requirements applicable at 
the time of performance under this Contract. If federal or state laws or regulations or other federal or state 
requirements are amended or judicially interpreted so that either the CPA or Contractor cannot reasonably 
fulfill this Contract and if the Parties cannot agree to an amendment that would enable substantial 
continuation of this Contract, the Patiies shall be discharged from any fmiher obligations under this 
Contract. 

(d) Termination for Non-Appropriation of Funds 
CPA may terminate the Contract immediately for non-appropriation of funds as fu1iher detailed in the 
Contract section entitled, ''Non-Appropriation of Funds." 

( e) Property Rights upon Termination 
For purposes of this Contract, the term "Work Product" is defined as all work papers, work products, 
materials, approaches, designs, specifications, systems, software, programs, source code, documentation, 
methodologies, concepts, intellectual property or other prope1iy developed, produced or generated in 
connection with the services to be provided by Contractor for this Contract; provided that such prope1iy was 
developed in accordance with written specifications provided by a Customer and is neither (i) an 
enhancement to a product distributed by Neopost, nor (ii) used to configure or connect products distributed 
by Neopost. In the event that this Contract or the Master Agreement is terminated for any reason, or upon 
the expiration of either this Contract or the Master Agreement, Customers shall retain ownership of all 
associated Work Product and documentation obtained from Contractor under the Master Agreement 
through this Contract. In the event that Contractor has any rights in and to the Work Product that cannot be 
assigned to Customers, Contractor shall grant to Customers a non-exclusive, worldwide, royalty-free, 
irrevocable, and perpetual license to directly and indirectly reproduce, distribute, modify, create derivative 
works of, publicly perform and publicly display the Work Product, including such rights to make, have 
made, use, sell and offer for sale any products developed by practicing such rights, and to otherwise use 
such rights, with the right to sub license such rights through multiple levels of sublicenses. 

(f) No Liability Upon Termination 
If this Contract is terminated for any reason, the State of Texas, CPA, and Customers shall not be liable to 
Contractor for any damages, claims, losses, or any other amounts arising from or related to any such 
termination. In the event of termination of this Contract, the sole and maximum obligation of the State of 
Texas, CPA, and Customers shall be to authorize payment to Contractor for previously authorized goods or 
services performed in accordance with all requirements of this Contract and the Master Agreement, up to 
the termination date. 

(g) Survival of Terms 
Termination of this Contract or the Master Agreement for any reason shall not release either party from any 
liability or obligation set forth in this Contract or the Master Agreement that is expressly stated to survive 
any such termination or by its nature would be intended to be applicable following any such termination, 
including the provisions regarding confidentiality, indemnification, transition, records, audit, property 
rights, dispute resolution, and invoice and fees verification. 
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(h) Misrepresentation of goods and services available under Master Agreement 
If Contractor sells goods or services through this Contract that are not available on the Master Agreement, 
excluding permitted incidental goods and services as further defined in this Contract, CPA may 
immediately terminate the Contract. 

23. FORCE MAJEURE 

CPA, any Customer, and Contractor will not be responsible for delays in performance under the Contract 
should it be prevented from performance by an act of war, order of legal authority, act of God, or other 
unavoidable cause not attributable to the fault or negligence of CPA, Customer, or Contractor. In the event of an 
occurrence under this Section, the CPA, Customer, or Contractor (Parties) will be excused from any further 
performance or observance of the requirements so affected for as long as such circumstances prevail and the 
Party continues to use commercially reasonable efforts to recommence perfo1mance or observance whenever 
and to whatever extent possible without delay. The Party will immediately notify the other Party(ies) by 
telephone (to be confirmed in writing within five calendar days of the inception of such occurrence) and 
describe at a reasonable level of detail the circumstances causing the non-performance or delay in performance. 

24. VENDOR PERFORMANCE 

(a) CPA may use vendor performance to analyze whether a vendor is eligible for a contract. CPA may 
conduct reference checks with other entities regarding past performance both prior to awarding a 
contract to Contractor and during the entire term of a contract. 

(b) CPA may consider the following conditions when awarding a contract or when considering continued 
contract existence: 

(i) A score of less than a C or Legacy Unsatisfactory in the Vendor Performance Tracking System 
(VPTS); 

(ii) Whether the vendor or Contractor is under a Corrective Action Plan with CPA or another state 
agency; 

(iii) Having repeated negative vendor performance reports; 

(iv) Having a record of repeated non-responsiveness to vendor performance issues; and 

(v) Having purchase orders that have been cancelled in the previous 12 months for non-performance 
(such as late delive1y or not meeting specifications). 

(c) In addition to evaluating performance through VPTS as authorized by 34 Texas Administrative Code § 
20.217, CPA may examine other sources of Contractor performance including notices of termination, 
cure notices, assessments of liquidated damages, litigation, audit reports, and non-renewals of contracts. 
These sources of Contractor performance may include any governmental entity, whether an agency or 
political subdivision of the State of Texas, another state, or the federal government. Further, CPA may 
initiate these examinations of Contractor's performance based upon media reports. Any investigations 
are at CPA's sole discretion, and any negative findings, as determined by CPA, may result in not 
awarding a contract or enforcing remedies against Contractor, including contract termination. 
Information pertaining to VPTS is located on CPA's website at: 
http://www. window.texas. gov/procurement/prog/vendor performance/. 
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(d) Additionally, in accordance with Section 2155.089 of the Texas Government Code, CPA or state 
agency Customers will review successful Contractor's performance under a contract resulting from this 
solicitation after the Contract is completed or otherwise terminated. These reviews and any resulting 
classification grades will be posted on VPTS as noted in Section 2262.055 of the Texas Government 
Code. 

25. DELIVERIES 

All deliveries for orders placed under this Contract shall be F.0.B. Destination. 

If delivery delay is foreseen, Contractor shall give written notice to the Customer. Customer has the right to 
extend delivery or service date if reasons appear valid. Contractor shall keep Customer advised at all times of 
the status of the order. Default in promised delivery (without accepted reasons), service date, or failure to meet 
specifications, authorizes the Customer to purchase goods or services elsewhere and charge the full increase, if 
any, in cost and handling to Contractor. 

26. EQUAL EMPLOYMENT OPPORTUNITY 

Contractor shall comply with all federal and state laws regarding equal employment opportunity. 

27. DRUG-FREE WORKPLACE ACT 

Contractor shall comply with the applicable provisions of the Drug-Free Workplace Act. 

28. AMERICANS WITH DISABILITIES ACT 

Contractor represents and warrants that it will comply with the requirements of the Americans with Disabilities 
Act(ADA). 

29. CIVIL RIGHTS 

Contractor represents and warrants that it shall not discriminate against any person on the basis of race, color, 
national origin, creed, religion, political belief, sex, sexual orientation, age, and disability in the performance of 
this Contract. 

30. IMMIGRATION 

Contractor represents and warrants that it will comply with the requirements of the Immigration and Nationality 
Act (8 U.S.C. § 1101 et seq.) and all subsequent immigration laws and amendments. 

31. INDEMNIFICATION 

(a) Acts or Omissions 

Contractor shall indemnify and hold harmless the State of Texas, CPA, and Customers, AND/OR 
THEffi OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS, 
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, 
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND 
EXPENSES arising out of, or resulting from any acts or omissions of Contractor or its agents, 
employees, subcontractors, order fulfillers, or suppliers of subcontractors in the execution or 
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performance of the Contract and any Purchase Orders issued under the Contract. THE 
DEFENSE SHALL BE COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE 
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN 
ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT 
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE 
ATTORNEY GENERAL. CONTRACTOR AND THE CUSTOMER AGREE TO FURNISH 
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. 

(b) Infringements 

(i) Contractor shall indemnify and hold harmless the State of Texas, CPA, and Customers, 
AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, 
ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving 
infringement of United States patents, copyrights, trade and service marks, and any other 
intellectual or intangible property rights in connection with the PERFORMANCES OR 
ACTIONS OF CONTRACTOR PURSUANT TO TIDS CONTRACT. CONTRACTOR AND 
THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH 
OTHER OF ANY SUCH CLAIM. CONTRACTOR SHALL BE LIABLE TO PAY ALL 
COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE 
COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE ATTORNEY 
GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY 
LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT 
FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY 
GENERAL. 

(ii) Contractor shall have no liability under this section if the alleged infringement is caused in 
whole or in part by: (i) use of the product or service for a purpose or in a manner for which 
the product or service was not designed, (ii) any modification made to the product without 
Contractor's written approval, (iii) any modifications made to the product by Contractor 
pursuant to Customer's specific instructions, (iv) any intellectual property right owned by or 
licensed to Customer, or (v) any use of the product or service by Customer that is not in 
conformity with the terms of any applicable license agreement. 

(iii) If Contractor becomes aware of an actual or potential claim, or Customer provides 
Contractor with notice of an actual or potential claim, Contractor may (or in the case of an 
injunction against Customer, shall), at Contractor's sole option and expense; (i) procure for 
the Customer the right to continue to use the affected portion of the product or service, or (ii) 
modify or replace the affected poiiion of the product or service with functionally equivalent 
or superior product or service so that Customer's use is non-infringing. 

(c) Taxes/Workers' Compensation/Unemployment Insurance-Including Indemnity 

(i) CONTRACTOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE 
OF TIDS CONTRACT, CONTRACTOR SHALL BE ENTIRELY RESPONSIBLE FOR 
THE LIABILITY AND PAYMENT OF CONTRACTOR'S AND CONTRACTOR'S 
EMPLOYEES' TAXES OF WHATEVER KIND, ARISING OUT OF THE 
PERFORMANCES IN TIDS CONTRACT. CONTRACTOR AGREES TO COMPLY WITH 
ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, 
INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE, AND WORKERS' 
COMPENSATION. THE STATE OF TEXAS, CPA, AND/OR THE CUSTOMER SHALL 
NOT BE LIABLE TO CONTRACTOR, ITS EMPLOYEES, AGENTS, OR OTHERS FOR 
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THE PAYMENT OF TAXES OR THE PROVISION OF UNEMPLOYMENT INSURANCE 
AND/OR WORKERS' COMPENSATION OR ANY BENEFIT AVAILABLE TO A STATE 
EMPLOYEE OR EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY CUSTOMER. 

(ii) CONTRACTOR AGREES TO INDEMNIFY AND HOLD HARMLESS THE STATE OF 
TEXAS, CPA, CUSTOMERS, AND/OR THEIR EMPLOYEES, AGENTS, 
REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL 
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, 
ATTORNEYS' FEES, AND EXPENSES, RELATING TO TAX LIABILITY, 
UNEMPLOYMENT INSURANCE AND/OR WORKERS' COMPENSATION IN ITS 
PERFORMANCE UNDER TIDS CONTRACT. CONTRACTOR SHALL BE LIABLE TO 
PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE 
SHALL BE COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE 
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED 
DEFENDANTS IN ANY LAWSIDT AND CONTRACTOR MAY NOT AGREE TO ANY 
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE 
OFFICE OF THE ATTORNEY GENERAL. CONTRACTOR AND THE CUSTOMER 
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH 
CLAIM. 

32. ADDITIONAL CONTRACTOR CERTIFICATIONS 

(a) Gifts to a public servant. Contractor certifies that it has not given, offered to give, nor intends to give 
at any time hereafter any economic opportunity, future employment, gift, loan, gratuity, special 
discount, trip, favor, or service to a public servant in connection with this Contract or the Master 
Agreement. 

(b) Antitrust. Contractor represents and warrants that neither Contractor nor any firm, corporation, 
partnership, or institution represented by Contractor, or anyone acting for such firm, corporation or 
institution has (1) violated the antitrust laws of the State of Texas under Chapter 15 of the Texas 
Business and Commerce Code, or the federal antitrust laws; or (2) communicated directly or indirectly 
the bid made to any competitor or any other person engaged in such line of business during the 
procurement process. Contractor hereby assigns to the State of Texas all of Contractor's rights, title and 
interest in and to all claims and causes of action Contractor may have under the antitrust laws of Texas 
or the United States for overcharges associated with this Contract. 

(c) Deceptive Trade Practices; Unfair Business Practices. Contractor represents and warrants that it has 
not been the subject of allegations of Deceptive Trade Practice violations under Chapter 17 of the Texas 
Business and Commerce Code or allegations of any unfair business practice in any administrative 
hearing or court suit. Contractor represents and warrants that it has not been found to be liable for such 
practices in such proceedings. Contractor certifies that it has no officers who have served as officers of 
other entities who have been the subject of allegations of Deceptive Trade Practice violations or 
allegations of any unfair business practices in an administrative hearing or court suit, and further 
ce1tifies that such officers have not been found to be liable for any such practices in such proceedings. 

( d) Suspension and Debarment. Contractor certifies that Contractor and its principals are eligible to 
participate in this transaction and have not been subjected to suspension, debarment, or similar 
ineligibility determined by any federal, state, or local governmental entity and that Contractor is in 
compliance with the State of Texas statutes and rules relating to procurement and that Contractor is not 
listed on the federal government's terrorism watch list as described in Executive Order 13224. Entities 

Revision: 7/12/2017 Contract No. 985-Ll Page 15 of22 



ineligible for federal procurement are listed at https://www.sam.gov. 

( e) Child Support Obligations. Pursuant to Section 231.006( d) of the Texas Family Code, regarding child 
supp01i, Contractor cetiifies that the individuals or business entity named in this Contract are not 
ineligible to receive the specified payment and acknowledges that this Contract may be terminated and 
payment may be withheld if the certification is inaccurate. Fmihennore, any Contractor subject to 
Section 231.006 of the Texas Government Code, must provide names and Social Security numbers of 
each person with at least 25% ownership of the Contractor's business entity. This information must be 
provided to CPA in writing signed by Contractor's duly authorized representative prior to execution of 
this Contract. By submission of this Contract signed by Contractor without submission of required 
identity disclosures pursuant to § 23 l.006(d), Texas Family Code, constitutes a ce1tification by 
Contractor that no individual or sole proprietor or pminer, shareholder, or owner has an ownership 
interest of at least 25% of the business entity identified as Contractor. 

(f) Ineligibility due to preparation of specifications. Pursuant to Section 2155.004(a) of the Texas 
Government Code, Contractor certifies that neither it nor any person or entity which will participate 
financially in the Contract has received compensation for participation in the preparation of 
specifications for this Contract. Under Section 2155.004 of Texas Government Code, Contractor 
ce1iifies that the individual or business entity named in this Contract is not ineligible to receive the 
specified contract and acknowledges that this Contract may be terminated, payment withheld, or both if 
this certification is inaccurate. 

(g) Debts and delinquent taxes. CPA is prohibited from issuing any payment to a person or entity that has 
been rep01ied as having an indebtedness or delinquency to the state. Contractor acknowledges and 
agrees that, to the extent Contractor owes any debt or delinquent taxes to the State of Texas, CPA will 
apply any payments or other amounts Contractor is otherwise owed under this Contract or related to 
any order resulting from this Contract toward any debt Contractor owes the State of Texas until the debt 
or delinquent taxes are paid in full. These provisions are effective at any time Contractor owes any such 
debt or delinquency. Contractor shall comply with all applicable laws and regulations regarding 
satisfaction of debts or delinquencies to the State of Texas. 

(h) Contracting with executive head of a state agency. In accordance with Texas Government Code 
§669.003 (relating to contracting with executive head of a state agency), by signature hereon, 
Contractor ce1tifies that it (1) is not the executive head of CPA; (2) was not at any time during the past 
four years the executive head of CPA; and (3) does not employ a current or former executive head of a 
state agency. Contractor acknowledges that this Contract may be terminated at any time, and payments 
withheld, if this information is false. 

(i) Buy Texas. To the extent applicable, in accordance with Section 2155.4441 of the Texas Government 
Code, Contractor agrees that during the performance of a contract for services it shall purchase products 
and materials produced in Texas when they are available at a price and time comparable to products and 
materials produced outside this state. 

G) Conflicts of interest. Contractor ce1tifies that it has no actual or potential conflicts of interest with CPA 
in entering into this Contract, and that Contractor entering into this Contract will not reasonably create 
an appearance of impropriety. 

(k) Receipt of appropriated funds not prohibited. Contractor certifies that payment to Contractor and 
Contractor's receipt of appropriated or other funds under this Contract are not prohibited by §556.005 
or §556.008, Texas Government Code. 
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(1) Disaster Relief Violation. Sections 2155.006 and 2261.053 of the Texas Government Code prohibit 
state agencies from awarding a contract to any person who, in the past five years, has been convicted of 
violating a federal law or assessed a penalty in connection with a contract involving relief for Hurricane 
Rita, Hurricane Katrina, or any other disaster, as defined by Section 418.004 of the Texas Government 
Code, occurring after September 24, 2005. Under Section 2155.006 of the Texas Government Code, 
Contractor certifies that it is not ineligible to receive the specified contract and acknowledges that this 
Contract may be terminated and payment withheld if this certification is inaccurate. 

(m)Fixed prices for term. Contractor hereby ce1tifies that all prices under the Master Agreement are 
current prices and that such prices are guaranteed to remain current with any approved Master 
Agreement pricing changes for the entire term of this Contract. In the event of a decrease in prices 
offered under the Master Agreement, Contractor agrees to notify CPA within thhiy (30) working days 
of such decrease and offer such pricing to the State of Texas, CPA, and Customers. If Contractor fails 
to notify CPA of such decrease in pricing as specified herein, CPA shall have the right to cancel this 
Contract and Contractor shall issue a refund for items procured under this Contract. Such refund shall 
be equal to the difference between the prices offered under the Master Agreement submitted as a basis 
for this Contract and the lower price. 

(n) Competitively awarded contract. Contractor hereby cetiifies that the Master Agreement was 
previously awarded using a competitive process by the federal government or another governmental 
entity in accordance with Section 2155.502 of the Texas Government Code and all other applicable 
laws, rules, and regulations. 

( o) Franchise tax requirements. Contractor ce1iifies that it is exempt or not delinquent in the payment of 
any franchise taxes owed the State of Texas under Chapter 171 of the Texas Tax Code. If Contractor is 
a qualifying business entity type per CPA guidelines and is not set up in the Texas Franchise Tax 
system, Contractor must do so prior to contracting with the State of Texas. 

(p) Certifications apply to Customer purchase orders. Contractor agrees that all affirmations and 
certifications in this Contract apply to and are for the benefit of Customers. Furthermore, Contractor 
agrees that by accepting an order under this Contract, Contractor certifies to the Customer that the all 
affirmations and certifications are true and correct. 

If any Contractor certification in this Contract or the Master Agreement is untrue, CPA shall have the 
right to cancel this Contract in its entirety. 

(q) In accordance with Section 2270.002 of the Texas Government Code, by signature hereon, Contractor 
certifies that it does not boycott Israel and will not boycott Israel during the term of this Contract. 

33. NO DEBT AGAINST THE STATE 

This Contract shall not be construed as creating any debt by or on behalf of the State of Texas. 

34. COMPLIANCE WITH APPLICABLE LAWS AND OTHER REQUIREMENTS 

Contractor must comply with all laws, regulations, requirements, and guidelines applicable to a Contractor 
providing goods and services to the State of Texas as these laws, regulations, requirements, and guidelines 
currently exist and as they are amended throughout the term of this Contract. 
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35. COOPERATION 

Contractor must ensure that it cooperates with CPA and other local, state, or federal administrative agencies, at 
no charge to the State of Texas, CPA, or Customers for purposes relating to the administration of this Contract. 
Contractor agrees to reasonably cooperate with and work with CPA' s contractors, subcontractors, and third 
party representatives as requested by CPA. 

36. ASSIGNMENT AND OTHER ORGANIZATIONAL CHANGES 

Contractor shall not assign its rights under this Contract or delegate the performance of its duties under this 
Contract without prior written approval from CPA. 

Contractor must provide CPA with written notification of all name changes and organizational changes relating 
to Contractor no later than ten (10) business days of such change. Contractor, in its notice, shall describe the 
circumstances of the name change or organizational change, state its new name (if applicable), provide the new 
Tax Identification Number (if applicable), and describe how the change will impact its ability to perform this 
Contract. If the change entails personnel changes for personnel performing the responsibilities of this Contract 
for Contractor, Contractor shall identify the new personnel. CPA may request other information about the 
change and its impact on this Contract and Contractor shall supply the requested information within five (5) 
working days of receipt of CPA' s request. All written notifications of organizational change must include a 
detailed statement specifying the change and supporting documentation evidencing continued right of 
Contractor, to maintain its status as a party to this Contract. 

CPA may terminate this Contract due to any change to Contractor that materially alters Contractor's ability to 
perform under this Contract. The CPA has the sole discretion to determine if termination is appropriate. CPA 
may also, in its sole discretion, terminate this Contract for failure to provide notice or documentation or obtain 
approval as required in this Contract. 

37. PUBLICITY 

News releases pe1iaining to this Contract and advertisements, publications, declarations and any other 
pronouncements by Contractor using any means or media mentioning the State of Texas or CPA or a Customer 
must be approved in writing by the State of Texas, CPA, or the Customer, as applicable, prior to public 
dissemination. Contractor may not send out unsolicited electronic mail or facsimile transmissions to CPA or 
Customers without prior written approval of CPA, regardless of whether the proposed communication 
specifically references this Contract. 

38. NOTICES 

Each pmiy must send any written notices required under this Contract to the party at the respective address 
indicated below: 

(a) The address for Contractor will be the address specified on Page 1 of this Contract. 

(b) The address for CPA will be as follows: 

by Overnight/Express Mail: 
Texas Comptroller of Public Accounts 
Statewide Procurement Division 
Attn: Contract Management 
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1711 San Jacinto Blvd. 
Room 174-A (CPA mailroom, N.E. Back Door) 
Austin, TX 78701 

for U.S. mail: 
Texas Comptroller of Public Accounts 
Statewide Procurement Division 
Attn: Contract Management 
P.O. Box 13186 
Austin, TX 78711-3186 

Notices will be by U.S. Mail, addressed to the appropriate foregoing address. Contractor and CPA agree that 
either party may change the designated notice address in this Paragraph by written notification to the other 
party. 

39. DISPUTE RESOLUTION 

Disputes under this Contract and, by virtue of this Contract, the Master Agreement, are subject to Chapter 2260 
of the Texas Government Code (Chapter 2260) as set forth below. Set forth below are terms and conditions for 
dispute resolution relating to claims involving Contractor and CPA. Except as otherwise provided by law or 
applicable rules, the same terms and conditions in this section shall apply to claims involving Contractor and 
any other Customer subject to Chapter 2260, substituting such other Customer for "CPA" when referenced 
below in this section. 

The dispute resolution process provided for in Chapter 2260 and applicable CPA rules shall be used by CPA 
and Contractor to resolve any dispute arising under this Contract. The dispute resolution process provided for in 
Chapter 2260 shall be used, as further described herein, to attempt to resolve any claim for breach of contract 
asserted by Contractor under this Contract. If Contractor's claim for breach of Contract cannot be resolved by 
the Parties in the ordinary course of business, it shall be submitted to the negotiation process provided in 
Chapter 2260. To initiate the process, Contractor shall submit written notice, as required by Chapter 2260, to 
the Deputy Comptroller or his or her designee. The notice shall also be given to the individual identified in this 
Contract for receipt of notices. Compliance by Contractor with Chapter 2260 is a condition precedent to the 
filing of a contested case proceeding under Chapter 2260. 

The contested case process provided in Chapter 2260 is Contractor's sole and exclusive process for seeking a 
remedy for an alleged breach of Contract by the CPA if the Parties are unable to resolve their disputes as 
described above. 

Compliance with the contested case process provided in Chapter 2260 is a condition precedent to seeking 
consent to sue from the Legislature under Chapter 107 of the Civil Practices and Remedies Code. Neither the 
execution of this Contract by the CPA nor any other conduct of any representative of the CPA relating to this 
Contract shall be considered a waiver of sovereign immunity to suit. 

For all other specific breach of contract claims or disputes under this Contract, the CPA and Contractor shall 
first attempt to resolve them through direct discussions in a spirit of mutual cooperation. If the Parties' attempts 
to resolve their disagreements through negotiations fail, the dispute will be mediated by a mutually acceptable 
third party to be chosen by the CPA and Contractor within fifteen (15) days after written notice by one of them 
demanding mediation under this Section. Contractor shall pay all costs of the mediation unless the CPA, in its 
sole good faith discretion, approves its payment of all or part of such costs. By mutual agreement, the CPA and 
Contractor may use a non-binding form of dispute resolution other than mediation. The purpose of this Section 
is to reasonably ensure that the CPA and Contractor shall, in good faith, utilize mediation or another non-
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binding dispute resolution process before pursuing litigation. The CPA' s paiiicipation in, or the results of, any 
mediation or other non-binding dispute resolution process under this Section or the provisions of this Section 
shall not be constrned as a waiver by the CPA of ( 1) any rights, privileges, defenses, remedies or immunities 
available to the CPA as an agency of the State of Texas or otherwise available to the CPA; (2) the CPA's 
termination rights; or (3) other termination provisions or expiration dates of this Contract. 

Notwithstanding any other provision to the contrary, unless otherwise requested or approved in writing by the 
CPA, Contractor shall continue performance and shall not be excused from performance during the period any 
breach of contract claim or dispute is pending under either of the above processes; however, Contractor may 
suspend performance during the pendency of such claim or dispute if Contractor has complied with all 
provisions of Section 2251.051 of the Texas Government Code, and such suspension of performance is 
expressly applicable and authorized under that law. 

40. AMENDMENT 

(a) This Contract may be amended only upon written agreement between CPA and Contractor, but in no 
case shall this Contract be amended so as to make it conflict with the laws of the State of Texas. 

(b) Customers (other than CPA as set fotih in this Contract) shall not have the authority to modify the 
terms of this Contract; however, additional Customer terms and conditions that do not conflict with this 
Contract and are acceptable to Contractor may be added in a Purchase Order and given effect. No term 
or condition added in a Purchase Order issued by a Customer can weaken a term or condition of this 
Contract, regardless of whether such term or condition is acceptable to Contractor. In the event of a 
conflict between a Customer's Purchase Order and this Contract, this Contract shall control. 

( c) Comptroller reserves the right, in its sole discretion, to unilaterally amend this Contract throughout its 
term to incorporate any modifications necessary for compliance with all applicable state and federal 
laws, regulations, requirements, and guidelines. 

41. NO WAIVER 

No provision of this Contract or the Master Agreement is in any way intended to constitute a waiver by the 
CPA or the State of Texas or any Customer of any immunities from suit or from liability of the CPA or the 
State of Texas or any Customer. 

Nothing in this Contract or the Master Agreement shall be construed as a waiver of the sovereign immunity of 
the State of Texas, CPA, or Customers. Neither this Contract nor the Master Agreement shall constitute or be 
construed as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the State of 
Texas, CPA, or Customers. The failure to enforce, or any delay in the enforcement, of any privileges, rights, 
defenses, remedies, or immunities available to the State of Texas, CPA, or Customers under this Contract or the 
Master Agreement or under applicable law shall not constitute a waiver of such privileges, rights, defenses, 
remedies, or immunities or be considered as a basis for estoppel. CPA does not waive any privileges, rights, 
defenses, or immunities available to CPA by entering into this Contract or by its conduct prior to or subsequent 
to entering into this Contract. 

42. HEADINGS 

The headings used in this Contract are for convenience only and will not be used in interpreting this Contract. 
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43. ORDER OF PRIORITY 

If there is any inconsistency or conflict between this document and the Master Agreement or any provision of 
any document incorporated by reference, this document will prevail. 

44. ENTIRE AGREEMENT 

This Contract consists of these terms and conditions, together with (a) the Master Agreement (see Paragraph 
entitled "CONTRACT DOCUMENTATION"), (b) the NASPO ValuePoint Participating Addendum attached 
hereto and labeled Attachment A; (c) the Neopost Lease, Rental, and Maintenance terms and conditions 
attached hereto and labeled Attachment B, and, if applicable, Contractor's dealer Letter(s) of Authorization and 
dealer Letter(s) of Acceptance, and any price lists or catalogs specifically mentioned elsewhere in this Contract. 
The foregoing constitutes the entire agreement between the parties, and any changes or modifications to this 
Contract must be in writing and signed by CPA. 

45. GOVERNING LAW, VENUE 

This Contract in all respects shall be governed by and construed in accordance with the laws of the State of 
Texas, except for its provisions regarding conflicts of laws. Contractor agrees that the exclusive venue and 
jurisdiction of any legal action or suit concerning the CPA under this Contract is, and that any such legal action 
or suit shall be brought, in a court of competent jurisdiction in Travis County, Texas. 

46. SEVERABILITY 

In the event that any term, provision, covenant, or condition of this Contract is later determined to be invalid, 
void, or unenforceable, then the remaining terms, provisions, covenants, and conditions of this Contract shall 
remain in full force and effect, and shall in no way be affected, impaired, or invalidated. 

[remainder of page intentionally left blank] 
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SIGNATORIES 

The undersigned signatories represent and warrant that they have full authority to enter into this Contract on 
behalf of the respective counterparts. This Contract may be executed in one or more counterparts, each of 
which is an original, and all of which constitute only one agreement between the parties. 

Revision: 7/1212017 

Contractor 

e: Kevin O'Connor 
itle: VP Marketing 

Date: 9/6/17 
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Attachment A 

Master Agreement#: ADSP016-169901 

Contractor: NEOPOST 

Participating Entity: STATE OF TEXAS 

The following products or services are included in this contract portfolio: 

• All products and accessories listed on the Contractor page of the NASPO ValuePoint 
website. 

Postage Meter Rental 
Mailing Systems-Ultra Low, Low, Medium, High, Production Volume 
Integrated Postal Scales 
Letter Openers-Low, High Volume 
Letter Folders-Low, High Volume 
Folder-lnserters-Low, Medium, High, Production Volume 
Envelope Addressing System-Low, Medium, High, Production Volume 
Tabbers-Low, Medium, High Volume 
Extractors 
Mail Furniture 
Software License & Subscription 

The State of Texas reserves the right to select suitable items to provide its customers. 

Master Agreement Terms and Conditions: 

1. Scope: This addendum covers the Mai/room Equipment, Supplies & Maintenance led by the 
State of Arizona for use by state agencies and other entities located in Texas authorized by 
that State's statutes to utilize State contracts with the prior approval of the State's Chief 
Procurement Official. 

2. Participation: This NASPO ValuePoint Master Agreement may be used by all state 
agencies, institutions of higher institution, political subdivisions and other entities authorized 
to use statewide contracts in the State of Texas. Issues of interpretation and eligibility for 
participation are solely within the authority of the State Chief Procurement Official. 

3. Primary Contacts: The primary contact individuals for this Participating Addendum are as 
follows (or their named successors): 
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Attachment A 

Contractor 

Name: John Marin 

Address: Neopost USA, Inc. 478 Wheelers Farms Rd. Milford, CT 06461 

Telephone: 512-697-2493 

Fax: 512-287-3941 

Email: j.marin@neopost.com 

Participating Entity 

Name: Texas Comptroller of Public Accounts 

Address: PO Box 13186 Austin, TX 78711 

Telephone: 512-463-3894 

Fax: 

Email: Jason.ochoa@cpa.texas.gov 

4. PARTICIPATING ENTITY MODIFICATIONS OR ADDITIONS To THE MASTER 

AGREEMENT 
These modifications or additions apply only to actions and relationships within the Participating 
Entity. 

The following changes are modifying or supplementing the Master Agreement terms and 
conditions. 

a. Software subscription terms and Software license terms and conditions shall be 
negotiated and agreed on a case-by-case basis between the Contractor and 
customer. 

b. This agreement may last up to five years as described in Section 22 of Texas 
Cooperative Contract Participation Agreement 985L 1-1970. If the Master Agreement 
is extended beyond five years, CPA will have discretion whether to extend this 
participating addendum. CPA must give advance written notice to the Contractor of 
any extension. 
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Attachment A 

5. Lease Agreements: Participating Entities may lease equipment. under this Participating 
Addendum in accordance with the terms and conditions titled "TEXAS COOPERATIVE 
CONTRACT PA 985L 1-1970 NASPO MASTER AGREEMENT ADSP016-169901 
GOVERNMENT PRODUCT LEASE AGREEMENT," fully incorporated herein, and attached 
hereto as Attachment B. The termination or expiration of this Agreement (PA) shall in no 
way relieve any individual entity from its obligations to any product leases or postage meter 
rental agreements that were entered prior to the date of any such termination. 

6. Subcontractors: All contractors, dealers, and resellers authorized in the State of Texas as 
shown on the dedicated Contractor (cooperative contract) website, are approved to provide 
sales and service support to participants in the NASPO ValuePoint Master Agreement. The 
contractor's dealer participation will be in accordance with the terms and conditions set forth 
in the aforementioned Master Agreement. 

7. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or 
service available from this Master Agreement shall be deemed to be a sale under (and 
governed by the prices and other terms and conditions) of the Master Agreement unless the 
parties to the order agree in writing that another contract or agreement applies to such 
order. 

8. All purchase orders issued by purchasing entities within the jurisdiction of this Addendum 
must include the State of Texas Contract Number 985L 1-1970. 
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Attachment A 

IN WITNESS, WHEREOF, the parties have executed this Addendum as of the date of execution 
by both parties below. 

Participating Entity: 

Texas Comptroller of Public Accounts 

Title: 

Deputy Comptroller 

Date: 

Cf-~· 'I 

Page 4of4 

Contractor: Neopost USA Inc. 

Signature: 

Name: 

Kevin O'Connor 

Title: 

VP Marketing 
Date: 

9/6/17 



Attachment B 

TEXAS COOPERATIVE CONTRACT PA 
985L1-1970 NASPO MASTER AGREEMENT 
ADSP016-169901 GOVERNMENT PRODUCT LEASE 
AGREEMENT In this Government Product Lease 
Agreement (the "Lease"), the words "You" and "Your" mean 
the lessee, which is the entity that is identified as the 
Customer on the Government Product Lease Agreement 
Order Form ("Order Form"). "We," "Us" and "Our" mean the 
lessor, MailFinance Inc. "Supplier" refers to either Neopost 
USA Inc., or any other third party that has manufactured, 
or is providing services related to, the Products. 

1. Lease of Products. THIS LEASE IS UNCONDITIONAL 
AND NON-CANCELABLE (except as provided in Section 24, 
below) during the Initial Term (as defined below). You agree to 
lease from Us the equipment, embedded software, Software, 
services and other products listed on the Order Form, together 
with all existing accessories, embedded software programs, 
attachments, replacements, updates, additions and repairs, 
(collectively the "Products") upon the terms stated herein. For 
the avoidance of doubt, postage meters for use in mailing 
machines are excluded from the definition of Products. The 
term "Software" means any software that is subject to this 
Lease, other than software programs that are embedded in the 
hardware. Software is subject to the additional terms as may 
be provided by the Supplier. 
2. Promise to Pay. You promise to pay to Us the lease 
payment shown on the Order Form ("Lease Payment") in 
accordance with the payment schedule set forth thereon, plus 
all other amounts stated in this Lease. 
3. Initial Term; Renewal. 

3.1 The Initial Term of this Lease will begin on 
the date the Products are installed and will continue for the 
number of months shown on the applicable Order Form ("Initial 
Term"). You must notify Us in writing at least thirty (30) days 
before the end of the Initial Term that You intend to either: (i) 
return the Products at the end of the Initial Term; or (ii) 
purchase the Products pursuant to Section 22. If You have not 
opted for an LTOP lease and You fail to give us such notice, 
then this Lease will automatically renew for consecutive periods 
of one (1) month each (each a "Renewal Period"). The amount 
You pay for the Products will remain unchanged during each 
Renewal Period. We will not notify You that the Initial Term or 
any Renewal Period is ending. You may terminate this Lease at 
the conclusion of any Renewal Period by giving Us thirty (30) 
days prior written notice of Your intent to do so. If You notify 
Us in writing that You intend to terminate the Lease, as set 
forth above, You shall either return the Products pursuant to 
Section 12 of this Lease or purchase the products pursuant to 
Section 22. 
4. Payments. Lease Payments, and other charges provided 
for herein, are payable in arrears periodically as stated on the 
Order Form. You agree to make Lease Payments to Us at the 
address specified on Our invoices, or at any other place 
designated by Us within thirty (30) days of the date of Our 
invoice. 
5. Delivery and Location of Products. The Products will 
be delivered to You at the installation address specified on the 
Order Form ("Installation Address") or, if no such location is 
specified, to Your billing address. Your acceptance of the 
Products occurs upon delivery of the Products. You shall not 
remove the Products from the Installation Address unless You 
first get Our written permission to do so. 
6. Ownership, Use, and Maintenance of Products. We 
will own and have title to the Products during the Lease. You 
agree that the Products are and shall remain Our personal 
property. You authorize Us to record (and amend, if 
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appropriate) a UCC financing statement to protect Our 
interests. You represent that the Products will be used solely 
for commercial purposes and not for personal, family or 
household purposes. At Your own cost, You agree to maintain 
the Products in accordance with the applicable operation 
manuals and to keep the Products in good working order, 
ordinary wear and tear excepted. (Note that TxSmartBuy 
pricing for all NeoPost equipment leases includes the cost of 
the Maintenance Agreement as described below.) 
7. Assignment of Supplier's Warranties. We hereby 
assign to You any warranties relating to the Products that We 
may have received from the Supplier. 
8. Relationship of the Parties. You agree that You, not 
We, selected the Products and the Supplier, and that We are 
a separate company from the Supplier and that the Supplier 
is not Our agent. IF YOU ARE A PARTY TO ANY POSTAGE 
METER RENTAL, MAINTENANCE, SERVICE, SUPPLIES OR 
OTHER CONTRACT WITH ANY SUPPLIER, WE ARE NOT A 
PARTY THERETO, AND SUCH CONTRACT IS NOT PART OF 
THIS LEASE (EVEN THOUGH WE MAY, AS A CONVENIENCE TO 
YOU AND THE SUPPLIER, BILL AND COLLECT MONIES OWED 
BY YOU TO THEM). 
9. Default. You will be in default under this Lease if You 
fail to pay any amount within ten (10) days of the due date 
or fail to perform or observe any other obligation in this Lease. 
If You default, We may, without notice to You, do any one or 
more of the following, at Our option, concurrently or 
separately: (A) cancel this Lease; (B) require You to return 
the Products pursuant to Section 12 below; (C) take 
possession of and/or render the Products unusable, and for 
such purposes You hereby authorize Us and Our designees to 
enter Your premises, with prior reasonable notice or other 
process of law; and (D) require You to pay to Us, on demand 
as liquidated damages and not as a penalty, an amount equal 
to the sum of: (i) all Lease Payments and other amounts then 
due and past due; (ii) all remaining Lease Payments for the 
then-current term, together with any taxes due or to become 
due during such term (which You agree is a reasonable 
estimate of Our damages); and (iii) in the event that You 
failed to promptly return the Products to Us, an amount equal 
to the remaining value of the Products at the end of the then­
current term, as reasonably determined by Us. We are not 
required to re-lease or sell the Products if We repossess them. 
These remedies shall be cumulative and not exclusive, and 
shall be in addition to any and all other remedies available to 
Us. 
10. Finance Lease. You agree that this Lease is a "finance 
lease" as defined in Article 2A of the Uniform Commercial 
Code ("UCC"). To the extent permitted by law, You hereby 
waive any and all rights and remedies conferred upon You 
under UCC Sections 2A-303 and 2A-508 through 2A-522, or 
any similar laws. 
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11. Loss; Damage. You shall bear the risk of loss 
and damage to the Product(s) during the Initial Term 
and any Renewal Period. 
12. Return of Products. Unless You take title to the 
tangible Products pursuant to Section 22 or Section 
23, then You are required to return such Products 
under this Lease. In such a case, at the end of the 
Lease, You shall, after receiving an Equipment Return 
Authorization ("ERA") number from Us, promptly send 
the Products, at Your expense plus shipping and 
handling costs, to any location(s) that We designate 
in the contiguous United States. The Products must be 
properly packed for shipment with the ERA number 
clearly visible, freight prepaid and fully insured, and 
must be received in good condition, less normal wear 
and tear. 
13. Assignment. YOU SHALL NOT SELL, 
TRANSFER, ASSIGN, SUBLEASE, PLEDGE OR 
OTHERWISE ENCUMBER (COLLECTIVELY, 
"TRANSFER") THE PRODUCTS OR THIS LEASE IN 
WHOLE OR IN PART. 
14. Disclaimer of Warranties. WE MAKE NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND, 
EXPRESS OR IMPLIED, REGARDING ANY MATTER 
WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, 
THE SUITABILITY OF THE PRODUCT(S), ITS 
CONDITION, ITS MERCHANTABILITY, ITS FITNESS 
FOR A PARTICULAR PURPOSE, ITS FREEDOM FROM 
INFRINGEMENT, OR OTHERWISE. WE PROVIDE THE 
PRODUCTS TO YOU "AS IS," "WHERE IS" AND "WITH 
ALL FAULTS." 
15. Limitation of Liability. WE SHALL NOT BE 
LIABLE TO YOU AND YOU SHALL NOT MAKE A CLAIM 
AGAINST US FOR ANY LOSS, DAMAGE (INCLUDING 
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE 
DAMAGES), OR EXPENSE OF ANY KIND ARISING 
DIRECTLY OR INDIRECTLY FROM THE DELIVERY, 
INSTALLATION, USE, RETURN, LOSS OF USE, 
DEFECT, MALFUNCTION, OR ANY OTHER MATTER 
RELATING TO THE PRODUCTS (COLLECTIVELY, 
"PRODUCT MATTERS"). NOTWITHSTANDING ANY 
OTHER PROVISION OF THIS LEASE, EXCEPT FOR 
DIRECT DAMAGES RESULTING FROM PERSONAL 
INJURY OR DAMAGE TO TANGIBLE PROPERTY 
CAUSED BY OUR NEGLIGENCE OR INTENTIONAL 
CONDUCT, THE MAXIMUM AMOUNT OF OUR LIABILITY 
TO YOU FOR DAMAGES HEREUNDER SHALL NOT 
EXCEED THE TOTAL OF THE AMOUNTS PAID TO US 
HEREUNDER BY YOU. 
16. Notice. All notices related to this Lease 
to Us shall be made by You, or an attorney 
representing You. Notice of non-renewal of this 
Lease shall be made as outlined in Section 3 
herein by calling 1-800-NEOPOST (636-7678). 
All other notices, requests and other communications 
hereunder shall be in writing and sent to: MailFinance 
Inc., 478 Wheelers Farms Road, Milford, CT 06461 
("Notice Address"). Such notices shall be considered 
given when: (i) delivered personally, or (II) sent by 
commercial overnight courier with written 
confirmation of delivery. In the event that We do not 
accept Your offer to enter this Lease, then You have 
the right to a written statement that specifies the 
reasons that Your offer was not accepted. You can 
request such a statement by writing to Us at the 
Notice Address. 
17. Integration. The Lease represents the final 
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and only agreement between You and Us. There are 
no unwritten oral agreements between You and Us. 
The Lease can be changed only by a written agreement 
between You and Us. The Lease incorporates and is 
subordinate to (i) NASPO Master Agreement 
ADSP016-169901, (ii) Texas Cooperative Contract 
Participation Agreement No. , and (iii) the 
State of Texas Participating Addendum for NASPO 
Master Agreement ADSP016-169901. 
18. Severability. In the event any provision of 
this Lease shall be deemed to be invalid, illegal or 
unenforceable, the validity, legality and enforceability 
of the remaining provisions shall not in any way be 
affected or impaired thereby. The parties agree to 
replace any invalid provision with a valid provision, 
which most closely approximates the intent and 
economic effect of the Invalid provision. 
19. Waiver or Delay. A waiver of any default 
hereunder or of any term or condition of this Lease 
shall not be deemed to be a continuing waiver or a 
waiver of any other default or any other term or 
condition, but shall apply solely to the instance to 
which such waiver is directed. We may accept late 
payments, partial payments, checks, or money 
orders marked "payment in full," or with a similar 
notation, without compromising any rights under this 
Lease. 
20. Survival of Obligations. Both your and Our 
obligations under this Lease shall survive any 
expiration or termination of any government 
procurement contract that may be related to it. Any 
obligations and duties which by their nature extend 
beyond the expiration or termination of this Lease 
shall survive the expiration or termination of this 
Lease. 
21. Choice of Law; Venue; and Attorney's 
Fees. This Lease shall be governed under the laws 
of the State of Texas, without regard to conflicts of 
law, and jurisdiction shall lie exclusively in a court 
of competent jurisdiction in Travis County, Texas. 
22. FMV Leases. This Lease is a fair market 
value lease. Unless You are in default, You may elect 
to purchase the hardware Products at the end of this 
Lease on an "as is, where is" basis for their fair 
market value, as reasonably determined by Us. In 
the event that You elect to do so, You must give us 
sixty (60) days prior written notice of Your election 
to purchase such Products. 
23. RESERVED. 
24. Termination. 

24.1 Non-Appropriation. 
a. You warrant and represent that 

You intend to enter into this Lease for at least the 
entire Initial Term and that You are doing so for an 
essential government purpose. You agree that, prior 
to the expiration of the Initial Term, you shall not 
terminate this Lease in order to obtain the same or 
similar Products from another vendor. 

b. You may terminate this Lease at 
the end of Your current fiscal year, or at the end of 
any subsequent fiscal year, if appropriated funds are 
not available to You for the Lease Payments that will 
be due in the next fiscal year. In the event of such a 
non-appropriation, then You shall provide written 
notice to Us that states: 
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Sufficient funds have not been 
and will not be appropriated for 
the remaining payments due 
under the Lease. I confirm that 
we will not replace the Products 
with similar equipment from any 
other party in the succeeding 
fiscal year. 

24.2 Convenience. You may terminate 
this Lease at anytime and for any reason or for no 
reason ("Termination for Convenience"); provided 
that You comply with the provisions of this paragraph. 
In the event of a Termination for Convenience, You 
shall pay Us a termination charge equal to the net 
present value of the periodic payments remaining in 
the Initial Term or, if applicable, the then-current 
Renewal Term, discounted to the present value at an 
interest rate equal to six percent (6%) per annum. 
Such amount must be received by Us within thirty (30) 
days of the effective date of the termination. 
25. Additional Postage Meter Terms. If the 
Products require a postage meter, then You agree that 
Neopost USA's Postage Meter Rental Agreement shall 
govern your rental of such postage meter. 

POSTAGE METER RENTAL AGREEMENT 

1. Incorporation of Certain Terms. Customer 
acknowledges that: (i) it has entered a Government 
Product Lease Agreement with MallFinance Inc. (the 
"Lease"); and (ii) if the Products that are subject to 
the Lease includes a mailing machine, then the terms 
of this Postage Meter Rental Agreement ("Rental 
Agreement") shall govern its rental of the Postage 
Meter (as defined below) for such machine. Any 
defined terms in the Lease shall have the same 
meanings in this Rental Agreement, except that "We," 
"Us," and "Our," refers to Neopost USA Inc., and any 
reference to "Products" shall refer to the Postage 
Meter. Sections 11, 12 and 14 through 25 of the Lease 
are hereby incorporated into this Rental Agreement, 
except that any reference in those sections to the 
"Lease" refer to this Rental Agreement. 
2. Provisions as to Use. You acknowledge that: (i) 
as required by United States Postal Service ("USPS") 
regulations, the postage meter(s) identified on the 
Order Form (the "Postage Meter") is being rented to 
You and that it is Our property; (ii) the Postage Meter 
will be surrendered by You upon demand by Us; (iii) 
You are responsible for the control and use of the 
Postage Meter; (iv) You will comply with all applicable 
laws regarding Your use or possession of the Postage 
Meter; (v) the use of the Postage Meter is subject to 
the conditions established from time to time by the 
United States Postal Service; and (vi) the Postage 
Meter is to be used only for generating an indicia to 
evidence the prepayment of postage and to account 
for postal funds. It is a violation of Federal law to 
misuse or tamper with the Postage Meter and, if You 
do so, We may terminate this Rental Agreement upon 
notice to You. 
3. Rental Fee, Term, and Taxes. The rental fee for 
the Postage Meter rental during the Initial Term is 
included in the Lease Payment. For each Renewal 
Term, You agree to pay Our then-current fee for the 
Postage Meter rental. The Postage Meter rental fee 
does not include the cost of consumable supplies. The 
term of the rental shall be equal to the term of the 
Lease and is NON-CANCELABLE. You agree to pay all 

applicable taxes related to Your acquisition, 
possession, and/or use of the Postage Meter including 
all property taxes on the Postage Meter. Furthermore, 
You agree to pay the applicable fee to cover Our 
expenses associated with the administration, billing 
and tracking of such charges and taxes. 
Notwithstanding the foregoing, in the event You are 
tax exempt, upon providing Us a certificate, You will 
not be required to pay any taxes covered by such 
forth in Section 12 of the Lease. Furthermore, You 
agree that if you fail to return a postage meter within 
thirty (30) days of receipt of the Equipment Return 
Authorization from Us, then You will pay a postage 
meter replacement fee of one thousand dollars 
($1,000). 
4. Postage Meter Maintenance, Inspections, 
and Location. We will keep the Postage Meter in 
good working condition during the term of this Rental 
Agreement. The United States Postal Service 
regulations may require Us to periodically inspect the 
Postage Meter. You agree to cooperate with Us 
regarding such inspections. We may, from time to 
time, access and download information from Your 
Postage Meter to provide Us with information about 
Your postage usage and We may share that 
information with Our distributors and other third 
parties and You hereby authorize Us to do so. You 
agree to promptly update Us whenever there is any 
change in Your name, address, telephone number, 
the licensing post office, or the location of the 
Postage Meter. 
5. Postage Advances. We do not sell postage. In 
the event You require an emergency advance for 
postage, We, at Our sole discretion, may advance 
You money to reset the Postage Meter. If We do 
provide such an advance, You agree to repay Us 
within five (5) days from the time of such advance: 
(i) the amount of the emergency advance; and (ii) 
the then-current advance fee. 
6. Default. In the event You fail to perform in 
accordance with the terms set forth in this Rental 
Agreement, or any other Agreement with Us or any 
of Our affiliates, including, but not limited to, 
MailFinance Inc., and Mailroom Finance, Inc., then 
We may, without notice: (i) repossess the Postage 
Meter(s); (ii) disable the Postage Meter; (iii) 
immediately terminate this Rental Agreement; and 
(iv) pursue any remedies available to Us at law or in 
equity. Furthermore, upon the return of the Postage 
Meter, You hereby authorize Us to offset any amount 
of postage remaining in the Postage Meter, prior to 
any refund to You, against any amount due to Us or 
any of Our affiliates. To the extend allowable by law, 
You shall also pay all of Our costs in enforcing Our 
rights under this Rental Agreement, including 
reasonable attorneys' fees and expenses that We 
incur to take possession, store, or repair, the 
Postage Meter, as well as any other expenses that 
We may incur to collect amounts owed to Us. These 
remedies shall be cumulative and not exclusive, and 
shall be in addition to any and all other remedies 
available to Us. 
7. Rate Updates. 

A. Maintenance of Postal Rates. It is Your sole 
responsibility to ensure that correct 
amounts are applied as payment for mailing 
and shipping services. We shall not be 
responsible for returns for delivery delays, 
refusals, or any other problems caused by 
applying the incorrect rate to mail or 
packages. 



B. Rate Updates with Online Services. If the 
Order Form indicates that You are enrolled 
in Our Online Services program, then We 
will make available periodic updates for 
Your covered Products and/or Postage 
Meter, including updates to maintain 
accurate USPS rates for the USPS services 
that are compatible with such Products or 
Postage Meter. The rate updates that 
are offered with Our Online Services 
program are only available for 
products that are Integrated (as 
defined below) into Your mailing 
machine. For the purposes of this section, 
"Integrated" means that the covered 
hardware cannot properly operate on a 
stand-alone basis and it has been 
incorporated into the mail machine. 
Products that are not Integrated including, 
but not limited to, all Software and scales 
with "ST-77," or "SE" in the model number 
will not receive updated rates as part of Our 
Online Services program (collectively 
"Excluded Products"). 

c. Rate Updates with Rate Change Protection 
and Software Advantage. If You have any of 
Our Excluded Products, You may have 
elected to purchase Rate Change Protection 
("RCP") from Us for Your hardware products 
or Software Advantage for Your Software. If 
the Order Form indicates that You have 
selected RCP or Software Advantage, We will 
make available e the following updates for 
Your covered Products or Software: (i) 
updates to maintain accurate rates for the 
services offered by the USPS and other 
couriers that are compatible with Your 
covered Products or Software; and (ii) 
updates for major zip or zone changes that 
are compatible with Your covered Products or 
Software. If any reprogramming is required 
because You have moved the Products or 
Postage Meter to a new location, none of the 
services described in this Section cover the 
cost to do so. If You have not selected RCP 
or Software Advantage, You agree that We 
may send You periodic rate updates as 
needed and You agree to either: (i) promptly 
pay the then-current price for such update; 
or (ii) return the unused, update to Us within 
ten (10) business days of receiving it. 
Customers with an outstanding Accounts 
Receivable balance may not receive a rate 
update until the open balance is resolved. 

8. United States Postal Service 
acknowledgement of deposit requirement. By 
signing this Postage Meter Rental Agreement, You 
acknowledge and agree that You have read the United 
States Postal Service Acknowledgement of Deposit 
(the "Acknowledgement") and will comply with its 
terms and conditions, as it may be amended from time 
to time. 
9. Additional United States Postal Service 

terms. 
A. By signing this Postage Meter Rental 

Agreement, You acknowledge that You are 
also entering into an Agreement with the 
United States Postal Service ("USPS") in 
accordance with the Domestic Mail Manual 
("DMM") 604.4, Postage Payment Methods, 
Postage Meters and PC Postage Products 

(collectively, "Postage Evidencing Systems" 
or "PES") and accept responsibility for control 
and use of the PES contained therein. 

B. You also acknowledge You have read the 
DMM 604.4, Postage Payment Methods, 
Postage Meters and PC Postage Products 
(Postage Evidencing Systems) and agree to 
abide by all rules and regulations governing 
its use. 

c. Failure to comply with the rules and 
regulations contained in the DMM or use of 
the PES in any fraudulent or unlawful scheme 
or enterprise may result in the revocation of 
this Rental Agreement. 

D. You further acknowledge that any use of this 
PES that fraudulently deprives the USPS of 
revenue can cause You to be subject to civil 
and criminal penalties applicable to fraud 
and/or false claims against the United States. 
The submission of a false, fictitious or 
fraudulent statement can result in 
imprisonment of up to five (5) years and 
fines of up to $10,000 (18 
u.s.c. 1001). In addition, a civil penalty of 
up to$5,000 and an additional assessment of 
twice the amount falsely claimed may be 
imposed (3 U.S.C. 3802). 

E. You further understand that the rules and 
regulations regarding use of this PES as 
documented in the USPS Domestic Mail 
Manual may be updated from time to time 
by the USPS and it is Your obligation to 
comply with any current or future rules and 
regulations regarding its use. 

F. You are responsible for immediately 
reporting (within seventy-two hours or less) 
the theft or loss of the postage meter that 
is subject to this Rental Agreement. Failure 
to comply with this notification provision in 
a timely manner may result in the denial of 
refund of funds remaining on the postage 
meter at the time of the loss or theft. 

MAINTENANCE AGREEMENT 

1. Incorporation of Certain Terms. You 
acknowledge that You have entered a Government 
Product Lease Agreement with MailFinance Inc. (the 
"Lease"). Any defined terms in the Lease shall have 
the same meanings in this Maintenance Agreement, 
except that "We," "Us," and "Our," refer to Neopost 
USA Inc. Sections 13 through 24 of the Lease are 
hereby incorporated into this Maintenance 
Agreement, except that any reference in those 
sections to the "Lease" refers to this Maintenance 
Agreement. 
2. Neopost's Terms and Conditions for 
Maintenance Services. If the Order Form indicates 
that You have purchased maintenance services, then 
Neopost USA Inc., or one of its affiliates, will provide 
maintenance services for the Products in accordance 
with Neopost USA Inc.'s then-current maintenance 
terms and pricing for the level of maintenance 
services that You have purchased. Those services 
will be provided for the entire term of the Lease and 
are NON- CANCELABLE. The current version of those 
terms 
conditions 

at 
are 

and 
available 



www.neopostusa.com/maintena nceag reementV061 
].. You agree that You have access to such terms 
and that they are Incorporated into this Maintenance 
Agreement by this reference, and that You shall be 
bound by such terms as if they were fully stated 
herein. Notwithstanding the foregoing, 
maintenance services are not available on HD 
Office Printer Series products. 
3. Auto Ink Program. If the Order Form indicates 
that You have elected to participate in Our Auto Ink 

Program (the "Program"), then you hereby authorize 
Us to ship You a new ink cartridge for the Product 
whenever the Product indicates that the then-current 
ink cartridge reaches twenty percent (20%) of its 
capacity. You authorize Us to charge the then- current 
fee for such cartridge (plus applicable taxes and 
shipping charges) to Your NeoFunds or TotalFunds 
Account, You may opt out of the Program at any time 
by sending an email to CIMneworders@neopost.com. 
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EXHIBIT B 

1. DESIGNTATION OF KEY PERSONNEL. The Contractor’s Contract Manager for this engagement
shall be Keith Wheelis, Phone: (512) 697-2496, Email: K.Wheelis@neopost.com. The City’s Contract
Manager for this engagement shall be Roderick Burns, Phone: (512) 974-6338, Email:
Roderick.Burns@austintexas.gov. The City and the Contractor resolve to keep the same key
personnel assigned to this engagement throughout its term. In the event it becomes necessary for the
Contractor to replace any key personnel, the replacement will be an individual having equivalent
experience and competence in executing projects such as the one described herein. Additionally, the
Contractor shall promptly notify the City Contract Manager and obtain written approval for the
replacement. Such approval shall not be unreasonably withheld.

2. END OF LEASE PURCHASE OF EQUIPMENT. Upon termination of the lease, the City shall have
the option, but is under no obligation, to purchase the equipment at fair market value.

3. INSURANCE: Insurance is required for this contract.

A. General Requirements: See Section 0300, Standard Purchase Terms and Conditions, paragraph
32, entitled Insurance, for general insurance requirements. 

i. The Contractor shall provide a Certificate of Insurance as verification of coverages required
below to the City at the below address prior to contract execution and within 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

ii. 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.

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

iv. The Certificate of Insurance, and updates, shall be mailed to the following address:

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

OR

PURInsuranceCompliance@austintexas.gov

B. Specific Coverage Requirements: The Contractor shall at a minimum carry insurance in the types 
and amounts indicated below for the duration of the Contract, including extension options and hold 
over periods, and during any warranty period. These insurance coverages are required minimums 
and are not intended to limit the responsibility or liability of the Contractor. 

i. Worker's Compensation and Employers’ Liability Insurance: Coverage shall be consistent
with statutory benefits outlined in the Texas Worker’s Compensation Act (Section 401). The
minimum policy limits for Employer’s Liability are $100,000 bodily injury each accident,
$500,000 bodily injury by disease policy limit and $100,000 bodily injury by disease each
employee.
(1) The Contractor’s policy shall apply to the State of Texas and include these endorsements

in favor of the City of Austin: 
(a) Waiver of Subrogation, Form WC420304, or equivalent coverage 
(b) Thirty (30) days Notice of Cancellation, Form WC420601, or equivalent coverage 
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ii. Commercial General Liability Insurance: The minimum bodily injury and property damage 

per occurrence are $500,000 for coverages A (Bodily Injury and Property Damage) and B 
(Personal and Advertising Injury). 
(1) The policy shall contain the following provisions: 

(a) Contractual liability coverage for liability assumed under the Contract and all other 
Contracts related to the project. 

(b) Contractor/Subcontracted Work. 
(c) Products/Completed Operations Liability for the duration of the warranty period. 
(d) If the project involves digging or drilling provisions must be included that provide 

Explosion, Collapse, and/or Underground Coverage. 
(2) The policy shall also include these endorsements in favor of the City of Austin: 

(a) Waiver of Subrogation, Endorsement CG 2404, or equivalent coverage 
(b) Thirty (30) days Notice of Cancellation, Endorsement CG 0205, or equivalent 

coverage 
(c) The City of Austin listed as an additional insured, Endorsement CG 2010, or 

equivalent coverage 
iii. Business Automobile Liability Insurance: The Contractor shall provide coverage for all 

owned, non-owned and hired vehicles with a minimum combined single limit of $500,000 per 
occurrence for bodily injury and property damage. Alternate acceptable limits are $250,000 
bodily injury per person, $500,000 bodily injury per occurrence and at least $100,000 property 
damage liability per accident. 
(1) The policy shall include these endorsements in favor of the City of Austin: 

(a) Waiver of Subrogation, Endorsement CA0444, or equivalent coverage 
(b) Thirty (30) days Notice of Cancellation, Endorsement CA0244, or equivalent 

coverage 
(c) The City of Austin listed as an additional insured, Endorsement CA2048, or 

equivalent coverage. 
 

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

 
4. DELIVERY REQUIREMENTS: 

 
Location:  Days: 

City of Austin Development Services Department   

One Texas Center   

505 Barton Springs Road, 7th FL   

Austin, TX 78704   

 
A. Delivery is to be made within 30 calendar days after the order is placed (either verbally or in writing). 

All orders must be shipped complete unless arrangements for partial shipments are made in 
advance. 

 
B. The Contractor shall provide, with each delivery, a Shipping or Delivery Ticket showing the 

description of each item, quantity, and unit price. 
 
C. The Contractor shall confirm the quantity to be shipped on all orders within two (2) hours of 

notification by phone from the City. 
 
D. Unless requested by the City, deliveries shall not be made on City-recognized legal holidays (see 

paragraph 51 in Section 0300). 
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5. INVOICES and PAYMENT: (reference paragraphs 12 and 13 in Section 0300) 
 

A. Invoices shall contain a unique 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 Development Services Department (DSD) 

Attn: Uwakima Udom 

Address 505 Barton Springs Road, 7th Floor, Ste 750 

City, State Zip 
Code 

Austin, TX 78704 

 
B. The Contractor agrees to accept payment by either credit card, check or Electronic Funds Transfer 

(EFT) 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. 

 
 

6. WORKFORCE SECURITY CLEARANCE AND IDENTIFICATION (ID): 
 

A. Contractors are required to obtain a certified criminal background report with fingerprinting (referred 
to as the “report”) for all persons performing on the contract, including all Contractor, Subcontractor, 
and Supplier personnel (for convenience referred to as “Contractor’s personnel”). 

 
B. The report may be obtained by reporting to one of the below governmental entities, submitting to 

fingerprinting and requesting the report [requestors may anticipate a two-week delay for State reports 
and up to a four to six-week delay for receipt of a Federal report.]. 

 
i. Texas Department of Public Safety for any person currently residing in the State of Texas and 

having a valid Texas driver’s license or photo ID card;  
ii. The appropriate governmental agency from either the U.S. state or foreign nation in which the 

person resides and holds either a valid U.S. state-issued or foreign national driver’s license or 
photo ID card; or  

iii. A Federal Agency. A current Federal security clearance obtained from and certified by a 
Federal agency may be substituted. 

 
C. Contractor shall obtain the reports at least 30 days prior to any onsite work commencement. 

Contractor also shall attach to each report the project name, Contractor’s personnel name(s), current 
address(es), and a copy of the U.S. state-issued or foreign national driver’s license or photo ID card. 

 
D. Contractor shall provide the City a Certified Criminal Background Report affirming that Contractor has 

conducted required security screening of Contractor’s personnel to determine those appropriate for 
execution of the work and for presence on the City’s property. A list of all Contractor Personnel 
requiring access to the City’s site shall be attached to the affidavit. 

 
E. Upon receipt by the City of Contractor’s affidavit described in (D) above and the list of the 

Contractor’s personnel, the City will provide each of Contractor’s personnel a contractor ID badge 
that is required for access to City property that shall be worn at all times by Contractor’s personnel 
during the execution of the work. 
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F. The City reserves the right to deny an ID badge to any Contractor personnel for reasonable cause, 
including failure of a Criminal History background check. The City will notify the Contractor of any 
such denial no more than twenty (20) days after receipt of the Contractor’s reports. Where denial of 
access by a particular person may cause the Contractor to be unable to perform any portion of the 
work of the contract, the Contractor shall so notify the City’s Contract Manager, in writing, within ten 
(10) calendar days of the receipt of notification of denial. 

 
G. Contractor’s personnel will be required to wear the ID badge at all times while on the work site.  

Failure to wear or produce the ID badge may be cause for removal of an individual from the work site, 
without regard to Contractor’s schedule. Lost ID badges shall be reported to the City’s Contract 
Manager. Contractor shall reimburse the City for all costs incurred in providing additional ID badges 
to Contractor Personnel. 

 
H. ID badges to enter and/or work on the City property may be revoked by the City at any time. ID 

badges must be returned to the City at the time of project completion and acceptance or upon 
removal of an individual from the work site. 

 
I. Contractor is not required to obtain reports for delivery personnel, including but not limited to FedEx, 

UPS, Roadway, or other materials delivery persons, however all delivery personnel must present 
company/employer-issued photo ID and be accompanied by at least one of Contractor’s personnel at 
all times while at the work site. 

 
J. The Contractor shall retain the reports and make them available for audit by the City during regular 

business hours (reference paragraph 17 in Section 0300, entitled Right to Audit). 
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By submitting an Offer in response to the Solicitation, the Contractor agrees that the Contract shall be governed by the 
following terms and conditions. Unless otherwise specified in the Contract, Sections 3, 4, 5, 6, 7, 8, 20, 21, and 36 shall 
apply only to a Solicitation to purchase Goods, and Sections 9, 10, 11 and 22 shall apply only to a Solicitation to purchase 
Services to be performed principally at the City’s premises or on public rights-of-way. 

1. CONTRACTOR’S OBLIGATIONS. The Contractor shall fully and timely provide all Deliverables described in the
Solicitation and in the Contractor’s Offer in strict accordance with the terms, covenants, and conditions of the Contract
and all applicable Federal, State, and local laws, rules, and regulations.

2. EFFECTIVE DATE/TERM. Unless otherwise specified in the Solicitation, this Contract shall be effective as of the
date the contract is signed by the City, and shall continue in effect until all obligations are performed in accordance
with the Contract.

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

4. SHIPMENT UNDER RESERVATION PROHIBITED: The Contractor is not authorized to ship the Deliverables under
reservation and no tender of a bill of lading will operate as a tender of Deliverables.

5. TITLE & RISK OF LOSS: Title to and risk of loss of the Deliverables shall pass to the City only when the City actually
receives and accepts the Deliverables.

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

7. RIGHT OF INSPECTION AND REJECTION: The City expressly reserves all rights under law, including, but not
limited to the Uniform Commercial Code, to inspect the Deliverables at delivery before accepting them, and to reject
defective or non-conforming Deliverables. If the City has the right to inspect the Contractor’s, or the Contractor’s
Subcontractor’s, facilities, or the Deliverables at the Contractor’s, or the Contractor’s Subcontractor’s, premises, the
Contractor shall furnish, or cause to be furnished, without additional charge, all reasonable facilities and assistance
to the City to facilitate such inspection.

8. NO REPLACEMENT OF DEFECTIVE TENDER: Every tender or delivery of Deliverables must fully comply with all
provisions of the Contract as to time of delivery, quality, and quantity. Any non-complying tender shall constitute a
breach and the Contractor shall not have the right to substitute a conforming tender; provided, where the time for
performance has not yet expired, the Contractor may notify the City of the intention to cure and may then make a
conforming tender within the time allotted in the contract.

9. PLACE AND CONDITION OF WORK: The City shall provide the Contractor access to the sites where the Contractor
is to perform the services as required in order for the Contractor to perform the services in a timely and efficient
manner, in accordance with and subject to the applicable security laws, rules, and regulations. The Contractor
acknowledges that it has satisfied itself as to the nature of the City’s service requirements and specifications, the
location and essential characteristics of the work sites, the quality and quantity of materials, equipment, labor and
facilities necessary to perform the services, and any other condition or state of fact which could in any way affect
performance of the Contractor’s obligations under the contract. The Contractor hereby releases and holds the City

EXHIBIT D
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harmless from and against any liability or claim for damages of any kind or nature if the actual site or service conditions 
differ from expected conditions. 

 
10. WORKFORCE 
 

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

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

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

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

required by the terms of the contract; or  
ii. use or possess alcoholic or other intoxicating beverages, illegal drugs or controlled substances, nor may 

such workers be intoxicated, or under the influence of alcohol or drugs, on the job. 
 
C. If the City or the City's representative notifies the Contractor that any worker is incompetent, disorderly or 

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

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

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

 
12. INVOICES: 
 

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

 
B. Proper Invoices must include a unique invoice number, the purchase order or delivery order number 

and the master agreement number if applicable, the Department’s Name, and the name of the point of 
contact for the Department. Invoices shall be itemized and transportation charges, if any, shall be listed 
separately. A copy of the bill of lading and the freight waybill, when applicable, shall be attached to the invoice. 
The Contractor’s name and, if applicable, the tax identification number on the invoice must exactly match the 
information in the Vendor’s registration with the City. Unless otherwise instructed in writing, the City may rely 
on the remittance address specified on the Contractor’s invoice. 

 
C. Invoices for labor shall include a copy of all time-sheets with trade labor rate and Deliverables order number 

clearly identified. Invoices shall also include a tabulation of work-hours at the appropriate rates and grouped by 
work order number. Time billed for labor shall be limited to hours actually worked at the work site. 

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

other authorized expenses at actual cost without markup. 
 
E. Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount. The City 

will furnish a tax exemption certificate upon request. 
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13. PAYMENT: 
 

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

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

of the rate specified in Texas Government Code Section 2251.025 or the maximum lawful rate; except, if 
payment is not timely made for a reason for which the City may withhold payment hereunder, interest 
shall not accrue until ten (10) calendar days after the grounds for withholding payment have been 
resolved. 

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

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

such extent as may be necessary on account of: 
 

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

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

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

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

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

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

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

 
F. Payment will be made by check unless the parties mutually agree to payment by credit card or electronic 

transfer of funds.  The Contractor agrees that there shall be no additional charges, surcharges, or penalties to 
the City for payments made by credit card or electronic funds transfer.   

 
G. The awarding or continuation of this contract is dependent upon the availability of funding. The City’s payment 

obligations are payable only and solely from funds Appropriated and available for this contract. The absence of 
Appropriated or other lawfully available funds shall render the Contract null and void to the extent funds are not 
Appropriated or available and any Deliverables delivered but unpaid shall be returned to the Contractor. The 
City shall provide the Contractor written notice of the failure of the City to make an adequate Appropriation for 
any fiscal year to pay the amounts due under the Contract, or the reduction of any Appropriation to an amount 
insufficient to permit the City to pay its obligations under the Contract. In the event of non or inadequate 
appropriation of funds, there will be no penalty nor removal fees charged to the City. 

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

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

 
http://www.gsa.gov/portal/category/21287  
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No amounts in excess of the Travel Policy or Rates shall be paid. All invoices must be accompanied by copies of 
detailed itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not actually 
incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage charges may not exceed the 
amount permitted as a deduction in any year under the Internal Revenue Code or Regulations. 

 
15. FINAL PAYMENT AND CLOSE-OUT: 
 

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

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

i. a waiver of all claims by the City against the Contractor, except claims (1) which have been previously 
asserted in writing and not yet settled, (2) arising from defective work appearing after final inspection, (3) 
arising from failure of the Contractor to comply with the Contract or the terms of any warranty specified 
herein, (4) arising from the Contractor’s continuing obligations under the Contract, including but not limited 
to indemnity and warranty obligations, or (5) arising under the City’s right to audit; and  

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

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

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

 
17. AUDITS and RECORDS: 
 

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

 
B. Records Retention: 

 
i. Contractor is subject to City Code chapter 2-11 (Records Management), and as it may subsequently 

be amended. For purposes of this subsection, a Record means all books, accounts, reports, files, and 
other data recorded or created by a Contractor in fulfillment of the Contract whether in digital or physical 
format, except a record specifically relating to the Contractor’s internal administration.  
 

ii. All Records are the property of the City. The Contractor may not dispose of or destroy a Record without 
City authorization and shall deliver the Records, in all requested formats and media, along with all 
finding aids and metadata, to the City at no cost when requested by the City 

 
iii. The Contractor shall retain all 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. 

 
C. The Contractor shall include sections A and B above in all subcontractor agreements entered into in connection 

with this Contract. 
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18. SUBCONTRACTORS: 
 

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

 
B. Work performed for the Contractor by a Subcontractor shall be pursuant to a written contract between the 

Contractor and Subcontractor. The terms of the subcontract may not conflict with the terms of the Contract, and 
shall contain provisions that: 

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

provisions, specifications and terms of the Contract; 
ii. prohibit the Subcontractor from further subcontracting any portion of the Contract without the prior written 

consent of the City and the Contractor. The City may require, as a condition to such further 
subcontracting, that the Subcontractor post a payment bond in form, substance and amount acceptable 
to the City;  

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

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

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

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

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

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

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

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

 
B. The Contractor certifies that the prices in the Offer have been arrived at independently without consultation, 

communication, or agreement for the purpose of restricting competition, as to any matter relating to such fees 
with any other firm or with any competitor. 

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

otherwise recover, any amounts paid for items in excess of the Contractor's current prices on orders by others 
for like Deliverables under similar terms of purchase. 
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20. WARRANTY – TITLE: The Contractor warrants that it has good and indefeasible title to all Deliverables furnished 
under the Contract, and that the Deliverables are free and clear of all liens, claims, security interests and 
encumbrances. The Contractor shall indemnify and hold the City harmless from and against all adverse title claims 
to the Deliverables. 

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

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

 
A. Recycled Deliverables shall be clearly identified as such. 
 
B. The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by law; and 

any attempt to do so shall be without force or effect. 
 
C. Unless otherwise specified in the Contract, the warranty period shall be at least one year from the date of 

acceptance of the Deliverables or from the date of acceptance of any replacement Deliverables. If during the 
warranty period, one or more of the above warranties are breached, the Contractor shall promptly upon receipt 
of demand either repair the non-conforming Deliverables, or replace the non-conforming Deliverables with fully 
conforming Deliverables, at the City’s option and at no additional cost to the City. All costs incidental to such 
repair or replacement, including but not limited to, any packaging and shipping costs, shall be borne exclusively 
by the Contractor. The City shall endeavor to give the Contractor written notice of the breach of warranty within 
thirty (30) calendar days of discovery of the breach of warranty, but failure to give timely notice shall not impair 
the City’s rights under this section. 

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

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

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

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

 
22. WARRANTY – SERVICES: The Contractor warrants and represents that all services to be provided the City under 

the Contract will be fully and timely performed in a good and workmanlike manner in accordance with generally 
accepted industry standards and practices, the terms, conditions, and covenants of the Contract, and all applicable 
Federal, State and local laws, rules or regulations. 

 
A. The Contractor may not limit, exclude or disclaim the foregoing warranty or any warranty implied by law, and any 

attempt to do so shall be without force or effect. 
 
B. Unless otherwise specified in the Contract, the warranty period shall be at least one year from the Acceptance 

Date. If during the warranty period, one or more of the above warranties are breached, the Contractor shall 
promptly upon receipt of demand perform the services again in accordance with above standard at no additional 
cost to the City. All costs incidental to such additional performance shall be borne by the Contractor. The City 
shall endeavor to give the Contractor written notice of the breach of warranty within thirty (30) calendar days of 
discovery of the breach warranty, but failure to give timely notice shall not impair the City’s rights under this 
section. 

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

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

 
23. ACCEPTANCE OF INCOMPLETE OR NON-CONFORMING DELIVERABLES: If, instead of requiring immediate 

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

 
24. RIGHT TO ASSURANCE: Whenever one party to the Contract in good faith has reason to question the other party’s 

intent to perform, demand may be made to the other party for written assurance of the intent to perform. In the event 
that no assurance is given within the time specified after demand is made, the demanding party may treat this failure 
as an anticipatory repudiation of the Contract. 

 
25. STOP WORK NOTICE: The City may issue an immediate Stop Work Notice in the event the Contractor is observed 

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

 
26. DEFAULT: The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and faithfully 

perform any of its material obligations under the Contract, (b) fails to provide adequate assurance of performance 
under Paragraph 24, (c) becomes insolvent or seeks relief under the bankruptcy laws of the United States or (d) 
makes a material misrepresentation in Contractor’s Offer, or in any report or deliverable required to be submitted by 
the Contractor to the City. 

 
27. TERMINATION FOR CAUSE:. In the event of a default by the Contractor, the City shall have the right to terminate 

the Contract for cause, by written notice effective ten (10) calendar days, unless otherwise specified, after the date of 
such notice, unless the Contractor, within such ten (10) day period, cures such default, or provides evidence sufficient 
to prove to the City’s reasonable satisfaction that such default does not, in fact, exist. The City may place Contractor 
on probation for a specified period of time within which the Contractor must correct any non-compliance issues. 
Probation shall not normally be for a period of more than nine (9) months, however, it may be for a longer period, not 
to exceed one (1) year depending on the circumstances. If the City determines the Contractor has failed to perform 
satisfactorily during the probation period, the City may proceed with suspension. In the event of a default by the 
Contractor, the City may suspend or debar the Contractor in accordance with the “City of Austin Purchasing Office 
Probation, Suspension and Debarment Rules for Vendors” and remove the Contractor from the City’s vendor list for 
up to five (5) years and any Offer submitted by the Contractor may be disqualified for up to five (5) years. In addition 
to any other remedy available under law or in equity, the City shall be entitled to recover all actual damages, costs, 
losses and expenses, incurred by the City as a result of the Contractor’s default, including, without limitation, cost of 
cover, reasonable attorneys’ fees, court costs, and prejudgment and post-judgment interest at the maximum lawful 
rate. All rights and remedies under the Contract are cumulative and are not exclusive of any other right or remedy 
provided by law. 

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

cause any time upon thirty (30) calendar days’ prior written notice. Upon receipt of a notice of termination, the 
Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, if any, specified in the 
notice of termination. The City shall pay the Contractor, to the extent of funds Appropriated or otherwise legally 
available for such purposes, for all goods delivered and services performed and obligations incurred prior to the date 
of termination in accordance with the terms hereof. 

 
29. FRAUD: Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be submitted 

by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City and may result 
in legal action. 
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30. DELAYS:  

 
A. The City may delay scheduled delivery or other due dates by written notice to the Contractor if the City deems 

it is in its best interest. If such delay causes an increase in the cost of the work under the Contract, the City and 
the Contractor shall negotiate an equitable adjustment for costs incurred by the Contractor in the Contract price 
and execute an amendment to the Contract.  The Contractor must assert its right to an adjustment within thirty 
(30) calendar days from the date of receipt of the notice of delay. Failure to agree on any adjusted price shall 
be handled under the Dispute Resolution process specified in paragraph 48. 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 reasonable costs and expenses of litigation, 
mediation or other alternate dispute resolution mechanism, including attorney and other professional fees 
for: 
(1) damage to or loss of the property of any person (including, but not limited to the City, the Contractor, 

their respective agents, officers, employees and subcontractors; the officers, agents, and 
employees of such subcontractors; and third parties); and/or  

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

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

 
B. THE CONTRACTOR SHALL DEFEND (AT THE OPTION OF THE CITY), INDEMNIFY, AND HOLD THE CITY, ITS SUCCESSORS, 

ASSIGNS, OFFICERS, EMPLOYEES AND ELECTED OFFICIALS HARMLESS FROM AND AGAINST ALL INDEMNIFIED CLAIMS 

DIRECTLY ARISING OUT OF, INCIDENT TO, CONCERNING OR RESULTING FROM THE FAULT OF THE CONTRACTOR, OR THE 

CONTRACTOR'S AGENTS, EMPLOYEES OR SUBCONTRACTORS, IN THE PERFORMANCE OF THE CONTRACTOR’S 

OBLIGATIONS UNDER THE CONTRACT.  NOTHING HEREIN SHALL BE DEEMED TO LIMIT THE RIGHTS OF THE CITY OR THE 

CONTRACTOR (INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SEEK CONTRIBUTION) AGAINST ANY THIRD PARTY WHO 

MAY BE LIABLE FOR AN INDEMNIFIED CLAIM. 
 
32. INSURANCE: (reference Section 0400 for specific coverage requirements). The following insurance requirement 

applies.  (Revised March 2013). 
 

A. General Requirements. 
 

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

 
ii. The Contractor shall provide Certificates of Insurance with the coverages and endorsements 

required in Section 0400, Supplemental Purchase Provisions, to the City as verification of coverage 
prior to contract execution and within fourteen (14) calendar days after written request from the 
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City.  Failure to provide the required Certificate of Insurance may subject the Offer to disqualification 
from consideration for award. The Contractor must also forward a Certificate of Insurance to the 
City whenever a previously identified policy period has expired, or an extension option or hold over 
period is exercised, as verification of continuing coverage. 

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

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

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

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

vii. If insurance policies are not written for amounts specified in Section 0400, Supplemental Purchase 
Provisions, the Contractor shall carry Umbrella or Excess Liability Insurance for any differences in 
amounts specified. If Excess Liability Insurance is provided, it shall follow the form of the primary 
coverage.

viii. The City shall be entitled, upon request, at an agreed upon location, and without expense, to review 
certified copies of policies and endorsements thereto and may make any reasonable requests for 
deletion or revision or modification of particular policy terms, conditions, limitations, or exclusions 
except where policy provisions are established by law or regulations binding upon either of the 
parties hereto or the underwriter on any such policies.

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

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

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

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

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

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

33. CLAIMS: If any claim, demand, suit, or other action is asserted against the Contractor which arises under or concerns
the Contract, or which could have a material adverse affect on the Contractor’s ability to perform thereunder, the
Contractor shall give written notice thereof to the City within ten (10) calendar days after receipt of notice by the

-------------------------------------------------------------------------------------------------------------------------------
-----------------------------------------------------------

Any changes to these insurance requirements must 
be mutually agreed upon in writing

Any changes to these insurance requirements must be mutually agreed upon in writing
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Contractor. Such notice to the City shall state the date of notification of any such claim, demand, suit, or other action; 
the names and addresses of the claimant(s); the basis thereof; and the name of each person against whom such 
claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent to the City and to the 
Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall, 301 West 2nd Street, 4th Floor, Austin, 
Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 78767. 

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

given under the Contract shall be in writing and shall be deemed delivered three (3) business days after postmarked 
if sent by U.S. Postal Service Certified or Registered Mail, Return Receipt Requested. Notices delivered by other 
means shall be deemed delivered upon receipt by the addressee. Routine communications may be made by first 
class mail, 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. 

 
35. RIGHTS TO BID, PROPOSAL AND CONTRACTUAL MATERIAL: All material submitted by the Contractor to the 

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

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

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

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

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

 
38. PUBLICATIONS: All published material and written reports submitted under the Contract must be originally developed 

material unless otherwise specifically provided in the Contract. When material not originally developed is included in 
a report in any form, the source shall be identified. 
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39. ADVERTISING: The Contractor shall not advertise or publish, without the City’s prior consent, the fact that the City 
has entered into the Contract, except to the extent required by law.   

 
40. NO CONTINGENT FEES: The Contractor warrants that no person or selling agency has been employed or retained 

to solicit or secure the Contract upon any agreement or understanding for commission, percentage, brokerage, or 
contingent fee, excepting bona fide employees of bona fide established commercial or selling agencies maintained 
by the Contractor for the purpose of securing business. For breach or violation of this warranty, the City shall have 
the right, in addition to any other remedy available, to cancel the Contract without liability and to deduct from any 
amounts owed to the Contractor, or otherwise recover, the full amount of such commission, percentage, brokerage 
or contingent fee. 

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

by the City that gratuities were offered or given by the Contractor or any agent or representative of the Contractor to 
any officer or employee of the City of Austin with a view toward securing the Contract or securing favorable treatment 
with respect to the awarding or amending or the making of any determinations with respect to the performing of such 
contract.  In the event the Contract is canceled by the City pursuant to this provision, the City shall be entitled, in 
addition to any other rights and remedies, to recover or withhold the amount of the cost incurred by the Contractor in 
providing such gratuities. 

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

or elected official of the City who is involved in the development, evaluation, or decision-making process of the 
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that 
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee guilty 
thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision, with the 
knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City. 

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

relationship, a partnership, or a joint venture. The Contractor’s services shall be those of an independent contractor. 
The Contractor agrees and understands that the Contract does not grant any rights or privileges established for 
employees of the City. 

 
44. ASSIGNMENT-DELEGATION: The Contract shall be binding upon and enure to the benefit of the City and the 

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

 
45. WAIVER: No claim or right arising out of a breach of the Contract can be discharged in whole or in part by a waiver 

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

 
46. MODIFICATIONS: The Contract can be modified or amended only by a writing signed by both parties. No pre-printed 

or similar terms on any the Contractor invoice, order or other document shall have any force or effect to change the 
terms, covenants, and conditions of the Contract. 

 
47. INTERPRETATION: The Contract is intended by the parties as a final, complete and exclusive statement of the terms 

of their agreement.  No course of prior dealing between the parties or course of performance or usage of the trade 
shall be relevant to supplement or explain any term used in the Contract. Although the Contract may have been 
substantially drafted by one party, it is the intent of the parties that all provisions be construed in a manner to be fair 
to both parties, reading no provisions more strictly against one party or the other. Whenever a term defined by the 
Uniform Commercial Code, as enacted by the State of Texas, is used in the Contract, the UCC definition shall control, 
unless otherwise defined in the Contract. 
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48. DISPUTE RESOLUTION:

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

B. If the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation process, the
parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to assist with resolution
of the dispute. Should they choose this option, the City and the Contractor agree to act in good faith in the
selection of the mediator and to give consideration to qualified individuals nominated to act as mediator. Nothing
in the Contract prevents the parties from relying on the skills of a person who is trained in the subject matter of
the dispute or a contract interpretation expert. If the parties fail to agree on a mediator within thirty (30) calendar
days of initiation of the mediation process, the mediator shall be selected by the Travis County Dispute
Resolution Center (DRC). The parties agree to participate in mediation in good faith for up to thirty (30) calendar
days from the date of the first mediation session. The City and the Contractor will share the mediator’s fees
equally and the parties will bear their own costs of participation such as fees for any consultants or attorneys
they may utilize to represent them or otherwise assist them in the mediation.

49. JURISDICTION AND VENUE: The Contract is made under and shall be governed by the laws of the State of Texas,
including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A., Bus. & Comm. Code,
Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another state or
jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the parties
agree to submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be construed
or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from any competent
authority as contemplated herein.

50. INVALIDITY: The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect the
validity or enforceability of any other portion or provision of the Contract. Any void provision shall be deemed severed
from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did not contain
the particular portion or provision held to be void. The parties further agree to reform the Contract to replace any
stricken provision with a valid provision that comes as close as possible to the intent of the stricken provision. The
provisions of this section shall not prevent this entire Contract from being void should a provision which is the essence
of the Contract be determined to be void.

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

Holiday Date Observed 

New Year’s Day January 1 

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

President’s Day Third Monday in February 

Memorial Day Last Monday in May 

Independence Day July 4 

Labor Day First Monday in September 

Veteran’s Day November 11 
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Thanksgiving Day Fourth Thursday in November 

Friday after Thanksgiving Friday after Thanksgiving 

Christmas Eve December 24 

Christmas Day December 25 

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

52. SURVIVABILITY OF OBLIGATIONS: All provisions of the Contract that impose continuing obligations on the parties,
including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall survive the
expiration or termination of the Contract.

53. NON-SUSPENSION OR DEBARMENT CERTIFICATION:

The City of Austin is prohibited from contracting with or making prime or sub-awards to parties that are suspended or
debarred or whose principals are suspended or debarred from Federal, State, or City of Austin Contracts. By accepting
a Contract with the City, the Vendor certifies that its firm and its principals are not currently suspended or debarred
from doing business with the Federal Government, as indicated by the General Services Administration List of Parties
Excluded from Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

54. EQUAL OPPORTUNITY

A. Equal Employment Opportunity: No Contractor, or Contractor’s agent, shall engage in any discriminatory
employment practice as defined in Chapter 5-4 of the City Code. No Offer submitted to the City shall be
considered, nor any Purchase Order issued, or any Contract awarded by the City unless the Offeror has 
executed and filed with the City Purchasing Office a current Non-Discrimination Certification. Non-
compliance with Chapter 5-4 of the City Code may result in sanctions, including termination of the contract 
and the Contractor’s suspension or debarment from participation on future City contracts until deemed 
compliant with Chapter 5-4. 

B. Americans with Disabilities Act (ADA) Compliance: No Contractor, or Contractor’s agent, shall engage
in any discriminatory practice against individuals with disabilities as defined in the ADA, including but not
limited to: employment, accessibility to goods and services, reasonable accommodations, and effective
communications.

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

A. Definitions. As used in this paragraph –

i. "Component" means an article, material, or supply incorporated directly into an end product.

ii. "Cost of components" means -

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

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

(1)  An unmanufactured end product mined or produced in the United States; or  
 
(2) An end product manufactured in the United States, if the cost of its components mined, produced, 

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

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

use.  
 
v. "Foreign end product" means an end product other than a domestic end product.  

 
vi. "United States" means the 50 States, the District of Columbia, and outlying areas.  

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

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

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

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

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



EXHIBIT E 
CITY OF AUSTIN, TEXAS 

SECTION 0805 
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. Covered transactions include procurement contracts for goods or services equal to or in 
excess of $25,000.00 and all non-procurement transactions. This certification is required for all Vendors 
on all City of Austin Contracts to be awarded and all contract extensions with values equal to or in excess 
of $25,000.00 or more and all non-procurement transactions. 

The Offerer hereby certifies that its firm and its principals are not currently suspended or debarred from 
bidding on any Federal, State, or City of Austin Contracts. 

Contractor's Name: 

Signature of Officer or 
Authorized 
Representative: 

Printed Name: 

Title 

Neopost USA Inc. 

Kevin O'Connor 

Vice President, Marketing 

Section 0805, Non-Suspension or Debarment Certification 

7/20/2018 

1 Revised 02/29/08 



Purchase Order
PO No. 18167329

Order Date: 7/26/2018

Internal Tracking No.: MA 5300 GC180000005

Contractor Info Bill To Ship To
Neopost USA, Inc.
19423888825
478 Wheelers Farms Road
Milford, CT 6461

(972) 277-6723

505 BARTON SPRINGS RD, STE 750
AUSTIN TX 78704-1245

City Of Austin - M2270
505 BARTON SPRINGS RD, STE 750
AUSTIN TX 78704-1245

NOTE TO CONTRACTOR:

Disclaimer
The State of Texas is exempt from all Federal Excise Taxes except as noted in each contract.
STATE AND CITY SALES TAX EXEMPTION CERTIFICATE:
The undersigned claims an exemption from taxes under Texas Tax Code, Section 151.309(4), for purchase of tangible personal
property described in this numbered order, purchased from contractor and/or shipper listed above, as this property is being secured
for the exclusive use of the State of Texas, or a Texas County, City, Special District, or Other Political Subdivision.

TEXAS COMPTROLLER OF PUBLIC ACCOUNTS - CTPM

Agency Purchaser Email Phone

City Of Austin - M2270 Claudia Rodriquez claudiar.rodriquez@austintexas.gov (512) 974-4131

L i n e
#

NIGP
Code

C o m m o d i t y
Code/ Supplier
Part #

Item QTY UOM Unit Price Extended Price

1 98554 98554451213 DS-75i 3st Expert : 3 Auto Fdr, -
DS75IE3ST, 36 Months Lease
Contract: 985-L1
Contract Type: Term
Delivery ARO (days): 30
Delivery Date: 8/27/2018
Notes: Vendor's quote dated 07/24/18
is attached.

36 MO 500.87 $18,031.32

2 98554 98554451231 DS75i MaxiFeeder Factory Fitted, -
DS75IMFFAC, 36 Months Lease
Contract: 985-L1
Contract Type: Term
Delivery ARO (days): 30
Delivery Date: 8/27/2018

36 MO 71.96 $2,590.56

mailto:claudiar.rodriquez@austintexas.gov


Purchase Order
PO No. 18167329

Order Date: 7/26/2018

Internal Tracking No.: MA 5300 GC180000005

L i n e
#

NIGP
Code

C o m m o d i t y
Code/ Supplier
Part #

Item QTY UOM Unit Price Extended Price

3 98554 98554451594 Power Protector 15 Amp for
IN700/750 & IS-5000/5500/6000
bases and DS-75, -ICPP-15, 36
Months Lease
Contract: 985-L1
Contract Type: Term
Delivery ARO (days): 30
Delivery Date: 8/27/2018

36 MO 5.80 $208.80

Total $20,830.68




