Amendment No. 1

to
Contract No. NA210000077
for
COVID-19 Planning,
Training, Response,
Recovery, & Surge Support
for Concurrent Emergencies
between
Hagerty
Consulting, Inc.
and the
City of Austin

1.0 The City hereby exercises this unilateral extension option for the subject contract in conjunction with H-GAC General
Provisions, Article 9, Performance Period. This extension option will be effective August 1, 2021 through July 31, 2023. No
options remain.

2.0 The total contract amount remains unchanged.

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

4.0 All other terms and conditions remain the same.

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

Printed Name: Erin D’Vincent
Digitally signed by Erin

Authorized Representative 1 n/: D'Vincent
Sign/Date: P Erl n D Vlncent Date: 2021.09.09 16:02:07
-05'00'

Erin D’Vincent
Procurement Supervisor

City of Austin

Purchasing Office

124 W. 8t Street, Ste. 310
Austin, Texas 78701
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Contract - Hagerty Consulting, Inc. - Public Services - ID: 7253

GENERAL PROVISIONS

This Agreement is made and entered into, by and between the Houston-Galveston Area Council hereinafter
referred to as H-GAC having its principal place of business at 3555 Timmons Lane, Suite 120, Houston, Texas
77027 and Hagerty Consulting, Inc., hereinafter referred to as the Contractor, having its principal place of
business at 1618 Orrington Avenue, Suite 201, Evanston, IL 60201.

WITNESSETH:

WHEREAS, H-GAC hereby engages the Contractor to perform certain services in accordance with the
specifications of the Agreement; and

WHEREAS, the Contractor has agreed to perform such services in accordance with the specifications of the
Agreement;

NOW, THEREFORE, H-GAC and the Contractor do hereby agree as follows:

ARTICLE 1: LEGAL AUTHORITY

The Contractor warrants and assures H-GAC that it possesses adequate legal authority to enter into this
Agreement. The Contractor's governing body, where applicable, has authorized the signatory official(s) to enter
into this Agreement and bind the Contractor to the terms of this Agreement and any subsequent amendments
hereto.

ARTICLE 2: APPLICABLE LAWS

The Contractor agrees to conduct all activities under this Agreement in accordance with all federal laws,
executive orders, policies, procedures, applicable rules, regulations, directives, standards, ordinances, and laws, in
effect or promulgated during the term of this Agreement, including without limitation, workers’ compensation
laws, minimum and maximum salary and wage statutes and regulations, and licensing laws and regulations. When
required, the Contractor shall furnish H-GAC with satisfactory proof of its compliance therewith.

ARTICLE 3: PUBLIC INFORMATION

Except as stated below, all materials submitted to H-GAC, including any attachments, appendices, or other
information submitted as a part of a submission or Agreement, are considered public information, and become the
property of H-GAC upon submission and may be reprinted, published, or distributed in any manner by H-GAC
according to open records laws, requirements of the US Department of Labor and the State of Texas, and H-GAC
policies and procedures. In the event the Contractor wishes to claim portions of the response are not subject to the
Texas Public Information Act, it shall so; however, the determination of the Texas Attorney General as to whether
such information must be disclosed upon a public request shall be binding on the Contractor. H-GAC will request
such a determination only if Contractor bears all costs for preparation of the submission. H-GAC is not
responsible for the return of creative examples of work submitted. H-GAC will not be held accountable if material
from submissions is obtained without the written consent of the contractor by parties other than H-GAC, at any
time during the evaluation process.

ARTICLE 4: INDEPENDENT CONTRACTOR
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The execution of this Agreement and the rendering of services prescribed by this Agreement do not change the
independent status of H-GAC or the Contractor. No provision of this Agreement or act of H-GAC in performance
of the Agreement shall be construed as making the Contractor the agent, servant or employee of H-GAC, the State
of Texas or the United States Government. Employees of the Contractor are subject to the exclusive control and
supervision of the Contractor. The Contractor is solely responsible for employee related disputes and
discrepancies, including employee payrolls and any claims arising therefrom.

ARTICLE 5: ANTI-COMPETITIVE BEHAVIOR
Contractor will not collude, in any manner, or engage in any practice which may restrict or eliminate competition
or otherwise restrain trade.

ARTICLE 6: SUSPENSION AND DEBARMENT

Debarment and Suspension (Executive Orders 12549 and 12689) — A contract award (2 CFR 180.220) must not
be made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1966
Comp. p. 189) and 12689 (3 CFR Part 1989 Comp. p. 235), “Debarment and Suspension.” SAM Exclusions
contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to the Federal Rule above, Respondent certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by any federal
department or agency or by the State of Texas and at all times during the term of the Contract neither it nor its
principals will be debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any federal department or agency or by the State of Texas Respondent shall immediately provide
the written notice to H-GAC if at any time the Respondent learns that this certification was erroneous when
submitted or has become erroneous by reason of changed circumstances. H-GAC may rely upon a certification of
the Respondent that the Respondent is not debarred, suspended, ineligible, or voluntarily excluded from the
covered contract, unless the H-GAC knows the certification is erroneous.

ARTICLE 7: GOAL FOR CONTRACTING WITH SMALL AND MINORITY BUSINESSES. WOMEN’S
BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA FIRMS (if subcontracts are to be let)
H-GAC’s goal is to assure that small and minority businesses, women's business enterprises, and labor surplus
area firms are used when possible in providing services under a contract. In accordance with federal procurements
requirements of 2 CFR §200.321, if subcontracts are to be let, the prime contractor must take the affirmative steps
listed below:

1. Placing qualified small and minority businesses and women’s business enterprises on solicitation lists;
Assuring that small and minority businesses and women’s business enterprises are solicited whenever
they are potential sources;

3. Dividing total requirements, when economically feasible, into smaller task or quantities to permit
maximum participation by small and minority businesses, and women’s business enterprises;

4. Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women’s business enterprises;

5. Using the services and assistance as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.

6.
Nothing in this provision will be construed to require the utilization of any firm that is either unqualified or
unavailable. The Small Business Administration (SBA) is the primary reference and database for information on
requirements related to Federal Subcontracting https://www.sba.gov/federal-contracting/contracting-guide/prime-

subcontracting

NOTE: The term DBE as used in this solicitation is understood to encompass all programs/business enterprises
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such as: Small Disadvantaged Business (SDB), Historically Underutilized Business (HUB), Minority Owned
Business Enterprise (MBE), Women Owned Business Enterprise (WBE) and Disabled Veteran Business Enterprise
(DVBE) or other designation as issued by a certifying agency.

Contractor agrees to work with and assist HGACBuy customer in meeting any DBE targets and goals, as
may be required by any rules, processes or programs they might have in place. Assistance may include
compliance with reporting requirements, provision of documentation, consideration of Certified/Listed
subcontractors, provision of documented evidence that an active participatory role for a DBE entity was
considered in a procurement transaction, etc.

ARTICLE 8: SCOPE OF SERVICES
The services to be performed by the Contractor are outlined in an Attachment to this Agreement.

ARTICLE 9: PERFORMANCE PERIOD

This Agreement shall be performed during the period which begins Aug 01 2021 and ends Jul 31 2023. All
services under this Agreement must be rendered within this performance period, unless directly specified under a
written change or extension provisioned under Article 21, which shall be fully executed by both parties to this
Agreement.

ARTICLE 10: PAYMENT OR FUNDING

Payment provisions under this Agreement are outlined in the Special Provisions. H-GAC will not pay for any
expenses incurred prior to the execution date of a contract, or any expenses incurred after the termination date of
the contract.

ARTICLE 11: PAYMENT FOR WORK
The H-GAC Customer is responsible for making payment to the Contractor upon delivery and acceptance of the
goods or completion of the services and submission of the subsequent invoice.

ARTICLE 12: PAYMENT TERMS/PRE-PAYMENT/QUANTITY DISOUNTS

If discounts for accelerated payment, pre-payment, progress payment, or quantity discounts are offered, they must
be clearly indicated in the Contractor’s submission prior to contract award. The applicability or acceptance of
these terms is at the discretion of the Customer.

ARTICLE 13: REPORTING REQUIREMENTS

If the Contractor fails to submit to H-GAC in a timely and satisfactory manner any report required by this
Agreement, or otherwise fails to satisfactorily render performances hereunder, H-GAC may terminate this
agreement with notice as identified in Article 29 of these General Provisions. H-GAC has final determination of
the adequacy of performance and reporting by Contractor. Termination of this agreement for failure to perform
may affect Contractor’s ability to participate in future opportunities with H-GAC. The Contractor's failure to
timely submit any report may also be considered cause for termination of this Agreement. Any additional
reporting requirements shall be set forth in the Special Provisions of this Agreement.

ARTICLE 14: INSURANCE
Contractor shall maintain insurance coverage for work performed or services rendered under this Agreement as
outlined and defined in the attached Special Provisions.

ARTICLE 15: SUBCONTRACTS AND ASSIGNMENTS

Except as may be set forth in the Special Provisions, the Contractor agrees not to assign, transfer, convey, sublet
or otherwise dispose of this Agreement or any right, title, obligation or interest it may have therein to any third
party without prior written approval of H-GAC. The Contractor acknowledges that H-GAC is not liable to any
subcontractor or assignee of the Contractor. The Contractor shall ensure that the performance rendered under all
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subcontracts shall result in compliance with all the terms and provisions of this Agreement as if the performance
rendered was rendered by the Contractor. Contractor shall give all required notices, and comply with all laws and
regulations applicable to furnishing and performance of the work. Except where otherwise expressly required by
applicable law or regulation, H-GAC shall not be responsible for monitoring Contractor's compliance, or that of
Contractor’s subcontractors, with any laws or regulations.

ARTICLE 16: AUDIT

Notwithstanding any other audit requirement, H-GAC reserves the right to conduct or cause to be conducted an
independent audit of any transaction under this Agreement, such audit may be performed by the H-GAC local
government audit staff, a certified public accountant firm, or other auditors designated by H-GAC and will be
conducted in accordance with applicable professional standards and practices. The Contractor understands and
agrees that the Contractor shall be liable to the H-GAC for any findings that result in monetary obligations to H-
GAC.

ARTICLE 17: TAX EXEMPT STATUS

H-GAC and Customer members are either units of government or qualified non-profit agencies, and are generally
exempt from Federal and State sales, excise or use taxes. Respondent must not include taxes in its Response. It is
the responsibility of Contractor to determine the applicability of any taxes to an order and act accordingly.
Exemption certificates will be provided upon request.

ARTICLE 18: EXAMINATION OF RECORDS

The Contractor shall maintain during the course of the work complete and accurate records of all of the
Contractor's costs and documentation of items which are chargeable to H-GAC under this Agreement. H-GAC,
through its staff or designated public accounting firm, the State of Texas, and United States Government, shall
have the right at any reasonable time to inspect, copy and audit those records on or off the premises by authorized
representatives of its own or any public accounting firm selected by H-GAC. The right of access to records is not
limited to the required retention period, but shall last as long as the records are retained. Failure to provide access
to records may be cause for termination of the Agreement. The records to be thus maintained and retained by the
Contractor shall include (without limitation): (1) personnel and payroll records, including social security numbers
and labor classifications, accounting for total time distribution of the Contractor's employees working full or part
time on the work, as well as cancelled payroll checks, signed receipts for payroll payments in cash, or other
evidence of disbursement of payroll payments; (2) invoices for purchases, receiving and issuing documents, and
all other unit inventory records for the Contractor's stocks or capital items; and (3) paid invoices and cancelled
checks for materials purchased and for subcontractors' and any other third parties' charges.

Contractor agrees that H-GAC will have the right, with reasonable notice, to inspect its records pertaining to
purchase orders processed and the accuracy of the fees payable to H-GAC. The Contractor further agrees that the
examination of records outlined in this article shall be included in all subcontractor or third-party agreements.

ARTICLE 19: RETENTION OF RECORDS

The Contractor and its subcontractors shall maintain all records pertinent to this Agreement, and all other
financial, statistical, property, participant records, and supporting documentation for a period of no less than seven
(7) years from the later of the date of acceptance of the final payment or until all audit findings have been
resolved. If any litigation, claim, negotiation, audit or other action involving the records has been started before
the expiration of the retention period, the records shall be retained until completion of the action and resolution of
all issues which arise from it, or until the end of the seven (7) years, whichever is later, and until any outstanding
litigation, audit, or claim has been fully resolved.

ARTICLE 20: DISTRIBUTORS, VENDORS, RESELLERS
Contractor agrees and acknowledges that any such designations of distributors, vendors, resellers or the like are
for the convenience of the Contractor only and the awarded Contractor will remain responsible and liable for all
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obligations under the Contract and the performance of any designated distributor, vendor, reseller, etc. Contractor
is also responsible for receiving and processing any Customer purchase order in accordance with the Contract and
forwarding of the Purchase Order to the designated distributor, vendor, reseller, etc. to complete the sale or
service. H-GAC reserves the right to reject any entity acting on the Contractor’s behalf or refuse to add entities
after a contract is awarded.

ARTICLE 21: CHANGE ORDERS AND AMENDMENTS

A.

Any alterations, additions, or deletions to the terms of this Agreement, which are required by changes in
federal or state law or by regulations, are automatically incorporated without written amendment hereto,
and shall become effective on the date designated by such law or by regulation.

To ensure the legal and effective performance of this Agreement, both parties agree that any amendment
that affects the performance under this Agreement must be mutually agreed upon and that all such
amendments must be in writing. After a period of no less than 30 days subsequent to written notice,
unless sooner implementation is required by law, such amendments shall have the effect of qualifying the
terms of this Agreement and shall be binding upon the parties as if written herein.

Customers have the right to issue a change order to any purchase orders issued to the Contractor for the
purposes of clarification or inclusion of additional specifications, qualifications, conditions, etc. The
change order must be in writing and agreed upon by Contractor and the Customer agency prior to
issuance of any Change Order. A copy of the Change Order must be provided by the Contractor to, and
acknowledged by, H-GAC.

ARTICLE 22: CONTRACT ITEM CHANGES

A.

If a manufacturer discontinues a contracted item, that item will automatically be considered deleted from
the contract with no penalty to Contractor. However, H-GAC may at its sole discretion elect to make a
contract award to the next lowest Respondent for the item, or take any other action deemed by H-GAC, at
its sole discretion, to be in the best interests of its Customers.

If a manufacturer makes any kind of change in a contracted item which affects the contract price,
Contractor must advise H-GAC of the details. H-GAC may allow or reject the change at its sole
discretion. If the change is rejected, H-GAC will remove the item from its program and there will be no
penalty to Contractor. However, H-GAC may at its sole discretion elect to make a contract award to the
next lowest Respondent for the item, or take any other action deemed by H-GAC, at its sole discretion, to
be in the best interests of its Customers.

If a manufacturer makes any change in a contracted item which does not affect the contract price,
Contractor shall advise H-GAC of the details. If the 'new' item is equal to or better than the originally
contracted item, the 'new' item shall be approved as a replacement. If the change is rejected H-GAC will
remove the item from its program and there will be no penalty to Contractor. However, H-GAC may at its
sole discretion elect to make a contract award to the next lowest Respondent for the item or may take any
other action deemed by H-GAC at its sole discretion, to be in the best interests of its Customers.

In the case of specifically identified catalogs or price sheets which have been contracted as base bid items
or as published options, routine published changes to products and pricing will be automatically
incorporated into the contract. However, Contractor must still provide thirty (30) calendar days written
notice and an explanation of the changes to products and pricing. H-GAC will respond with written
approval.
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ARTICLE 23: CONTRACT PRICE ADJUSTMENTS

Price Decreases

If Contractor’s Direct Cost decreases at any time during the full term of this award, Contractor must immediately
pass the decrease on to H-GAC and lower its prices by the amount of the decrease in Direct Cost. (Direct Cost
means Contractor’s cost from the manufacturer of any item or if Contractor is the manufacturer, the cost of raw
materials required to manufacture the item, plus costs of transportation from manufacturer to Contractor and
Contractor to H-GAC. Contractor must notify H-GAC of price decreases in the same way as for price increases
set out below. The price decrease shall become effective upon H-GAC’s receipt of Contractor’s notice. If
Contractor routinely offers discounted contract pricing, H-GAC may request Contractor accept amended contract
pricing equivalent to the routinely discounted pricing

Price Increases

Contractors may request a price increase for items priced as Base Bid items and Published Options after twelve
(12) months from the bid opening date of the bid received by H-GAC. The amount of any increase will not exceed
actual documented increase in Contractor’s Direct Cost and will not exceed 10% of the previous bid price.
Considerations on the percentage limit will be given if the price increase is the result of increased tariff charges,
or other economic factors.

Price Changes

Any permanent increase or decrease in offered pricing for a base contract item or published option is considered a
price change. Temporary increases in pricing by whatever name (e.g. ‘surcharge’, ‘adjustment’, ‘equalization
charge’, ‘compliance charge’, ‘recovery charge’, etc.), are also considered to be price changes. For published
catalogs and price sheets as part of an H-GAC contract, requests to amend the contract to reflect any new
published catalog or price sheet must be submitted whenever the manufacturer publishes a new document. The
request must include the new catalog or price sheet.

All Products shall, at time of sale, be equipped as required under any then current applicable local, state, and
federal government requirements. If, during the course of any contract, changes are made to any government
requirements which cause a manufacturer's costs of production to increase, Contractor may increase pricing to the
extent of Contractor’s actual cost increase. The increase must be substantiated with support documentation
acceptable to H-GAC prior to taking effect. Modifications to a Product required to comply with such requirements
which become effective after the date of any sale are the responsibility of the Customer.

Requesting Price Increase/Required Documentation

Contractor must submit a written notification at least thirty (30) calendar days prior to the requested effective date
of the change, setting the amount of the increase, along with an itemized list of any increased prices, showing the
Contractor’s current price, revised price, the actual dollar difference and the percentage of the price increase by
line item. Price change requests must include H-GAC Forms D Offered Item Pricing and E Options Pricing, or the
documentation used to submit pricing in the original Response and be supported with substantive documentation
(e.g. manufacturer's price increase notices, copies of invoices from suppliers, etc.) clearly showing that
Contractor's actual costs have increased per the applicable line item bid. The Producer Price Index (PPI) may be
used as partial justification, subject to approval by H-GAC, but no price increase based solely on an increase in
the PPI will be allowed. This documentation should be submitted in Excel format to facilitate analysis and
updating of the website. The letter and documentation must be sent to the Bids and Specifications manager,
William Burton, at William.Burton@h-gac.com

Review/Approval of Requests

If H-GAC approves the price increase, Contractor will be notified in writing; no price increase will be effective
until Contractor receives this notice. If H-GAC does not approve Contractor’s price increase, Contractor may
terminate its performance upon sixty (60) days advance written notice to H-GAC, however Contractor must fulfill
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any outstanding Purchase Orders. Termination of performance is Contractor’s only remedy if H-GAC does not
approve the price increase. H-GAC reserves the right to accept or reject any price change request.

ARTICLE 24: DELIVERIES AND SHIPPING TERMS

The Contractor agrees to make deliveries only upon receipt of authorized Customer Purchase Order
acknowledged by H-GAC. Delivery made without such Purchase Order will be at Contractor’s risk and will leave
H-GAC the option of canceling any contract awarded to the Contractor. The Contractor must secure and deliver
any item within five (5) working days, or as agreed to on any corresponding customer Purchase Order.

Shipping must be Freight On Board Destination to the delivery location designated on the Customer purchase
order. The Contractor will retain title and control of all goods until delivery is completed and the Customer has
accepted the delivery. All risk of transportation and all related charges are the responsibility of the Contractor.
The Customer will notify the Contractor and H-GAC promptly of any damaged goods and will assist the
Contractor in arranging for inspection. The Contractor must file all claims for visible or concealed damage.
Unless otherwise stated in the Agreement, deliveries must consist only of new and unused merchandise.

ARTICLE 25: RESTOCKING (EXCHANGES AND RETURNS)

There will be no restocking charge to the Customer for return or exchange of any item purchased under the terms
of any award. If the Customer wishes to return items purchased under an awarded contract, the Contractor agrees
to exchange, these items for other items, with no additional charge incurred. Items must be returned to Contractor
within thirty (30) days from date of delivery. If there is a difference in price in the items exchanged, the
Contractor must notify H-GAC and invoice Customer for increase price or provide the Customer with a credit or
refund for any decrease in price per Customer’s preference. On items returned, a credit or cash refund will be
issued by the Contractor to Customer. This return and exchange option will extend for thirty (30) days following
the expiration of the term of the Contract. All items returned by the Customer must be unused and in the same
merchantable condition as when received. Items that are special ordered may be returned only upon approval of
the Contractor.

ARTICLE 26: MANUALS

Each product delivered under contract to any Customer must be delivered with at least one (1) copy of a safety
and operating manual and any other technical or maintenance manual. The cost of the manual(s) must be included
in the price for the Product offered.

ARTICLE 27: OUT OF STOCK, PRODUCT RECALLS., AND DISCONTINUED PRODUCTS

H-GAC does NOT purchase the products sold pursuant to a Solicitation or Agreement. Contractor is responsible
for ensuring that notices and mailings, such as Out of Stock or Discontinued Notices, Safety Alerts, Safety Recall
Notices, and customer surveys, are sent directly to the Customer with a copy sent to H-GAC. Customer will have
the option of accepting any equivalent product or canceling the item from Customer’s Purchase Order. Contractor
is not authorized to make substitutions without prior approval.

ARTICLE 28: WARRANTIES, SALES, AND SERVICE

Warranties must be the manufacturer's standard and inclusive of any other warranty requirements stated in the
Agreement; any warranties offered by a dealer will be in addition to the manufacturer’s standard warranty and
will not be a substitute for such. Pricing for any product must be inclusive of the standard warranty.

Contractor is responsible for the execution and effectiveness of all product warranty requests and any claims,
Contractor agrees to respond directly to correct warranty claims and to ensure reconciliation of warranty claims
that have been assigned to a third party.

ARTICLE 29: TERMINATION PROCEDURES
The Contractor acknowledges that this Agreement may be terminated for Convenience or Default.
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H-GAC will not pay for any expenses incurred after the termination date of the contract.

A. Convenience
H-GAC may terminate this Agreement at any time, in whole or in part, with or without cause, whenever
H-GAC determines that for any reason such termination is in the best interest of H-GAC, by providing
written notice by certified mail to the Contractor. Upon receipt of notice of termination, all services
hereunder of the Contractor and its employees and subcontractors shall cease to the extent specified in the
notice of termination.

The Contractor may cancel or terminate this Agreement upon submission of thirty (30) days written
notice, presented to H-GAC via certified mail. The Contractor may not give notice of cancellation after it
has received notice of default from H-GAC.

B. Default

H-GAC may, by written notice of default to the Contractor, terminate the whole or any part of the

Agreement, in any one of the following circumstances:

(1) If the Contractor fails to perform the services herein specified within the time specified herein or any
extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this Agreement for any reason
whatsoever, or so fails to make progress or otherwise violates the Agreements that completion of
services herein specified within the Agreement term is significantly endangered, and in either of these
two instances does not cure such failure within a period often (10) days (or such longer period of time
as may be authorized by H-GAC in writing) after receiving written notice by certified mail of default
from H-GAC.

(3) In the event of such termination, Contractor will notify H-GAC of any outstanding Purchase Orders and
H-GAC will consult with the End User and notify the Contractor to what extent the End User wishes the
Contractor to complete the Purchase Order. If Contractor is unable to do so, Contractor may be subject
to a claim for damages from H-GAC and/or the End User.

ARTICLE 30: SEVERABILITY

H-GAC and Contractor agree that should any provision of this Agreement be determined to be invalid or
unenforceable, such determination shall not affect any other term of this Agreement, which shall continue in full
force and effect.

ARTICLE 31: FORCE MAJEURE

To the extent that either party to this Agreement shall be wholly or partially prevented from the performance of
any obligation or duty placed on such party by reason of or through strikes, stoppage of labor, riot, fire, flood, acts
of war, insurrection, accident, order of any court, act of God, or specific cause reasonably beyond the party's
control and not attributable to its neglect or nonfeasance, in such event, the time for the performance of such
obligation or duty shall be suspended until such disability to perform is removed. Determination of force majeure
shall rest solely with H-GAC.

ARTICLE 32: CONFLICT OF INTEREST

No officer, member or employee of the Contractor or subcontractor, no member of the governing body of the
Contractor, and no other public officials of the Contractor who exercise any functions or responsibilities in the
review or Contractor approval of this Agreement, shall participate in any decision relating to this Agreement
which affects his or her personal interest, or shall have any personal or pecuniary interest, direct or indirect, in this
Agreement.

A. Conflict of Interest Questionnaire: Chapter 176 of the Texas Local Government Code requires
contractors contracting or seeking to contract with H-GAC to file a conflict of interest questionnaire (CIQ)
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if they have an employment or other business relationship with an H-GAC officer or an officer’s close
family member. The required questionnaire and instructions are located on the H-GAC website or at the
Texas Ethics Commission website https://www.ethics.state.tx.us/forms/CIQ.pdf. H-GAC officers include its
Board of Directors and Executive Director, who are listed on this website. Respondent must complete and
file a CIQ with the Texas Ethics Commission if an employment or business relationship with H-GAC office
or an officer’s close family member as defined in the law exists.

B. Certificate of Interested Parties Form — Form 1295: As required by Section 2252.908 of the Texas
Government Code. H-GAC will not enter a Contract with Contractor unless (i) the Contractor submits a
disclosure of interested parties form to H-GAC at the time the Contractor submits the contract H-GAC, or
(i1) the Contractor is exempt from such requirement. The required form and instructions are located at the
Texas Ethics Commission website https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm.
Respondents who are awarded a Contract must submit their Form 1295 with the signed Contract to H-GAC.

ARTICLE 33: FEDERAL COMPLIANCE

Contractor agrees to comply with all federal statutes relating to nondiscrimination, labor standards, and
environmental compliance. With regards to “Rights to Inventions Made Under a Contract or Agreement,” If the
Federal award meets the definition of “funding agreement” under 37 CFR § 401.2 (a) and the recipient or
subrecipient wishes to enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or research work under that
“funding agreement,” the recipient or subrecipient must comply with the requirements of 37 CFR Part 401,
“Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” and any implementing regulations issued by the awarding agency.
Contractor agrees to be wholly compliant with the provisions of 2 CFR 200, Appendix II. Additionally, for work
to be performed under the Agreement or subcontract thereof, including procurement of materials or leases of
equipment, Contractor shall notify each potential subcontractor or supplier of the Contractor's federal compliance
obligations. These may include, but are not limited to: (a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352)
which prohibits discrimination on the basis of race, color or national origin; (b) Title IX of the Education
Amendments of 1972, as amended (20 U.S.C. §§ 1681-1683, and 1685-1686), which prohibits discrimination on
the basis of sex; (c) the Fair Labor Standards Act of 1938 (29 USC 676 et. seq.), (d) Section 504 of the
Rehabilitation Act of 1973, as amended (29 U.S.C. § 794), which prohibits discrimination on the basis of
handicaps and the Americans with Disabilities Act of 1990; (e) the Age Discrimination in Employment Act of
1967 (29 USC 621 et. seq.) and the Age Discrimination Act of 1974, as amended (42 U.S.C. §§ 6101-6107),
which prohibits discrimination on the basis of age; (f) the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-
255), as amended, relating to nondiscrimination on the basis of drug abuse; (g) the Comprehensive Alcohol Abuse
and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended, relating to the
nondiscrimination on the basis of alcohol abuse or alcoholism; (h) §§ 523 and 527 of the Public Health Service
Act of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and drug abuse
patient records; (i) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. § 3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental or financing of housing; (j) any other nondiscrimination provisions in any
specific statute(s) applicable to any Federal funding for this Agreement; (k) the requirements of any other
nondiscrimination statute(s) which may apply to this Agreement; (1) applicable provisions of the Clean Air Act
(42 U.S.C. §7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. §1251 et seq.),
Section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and the Environmental Protection
Agency regulations at 40 CPR Part 15; (m) applicable provisions of the Davis- Bacon Act (40 U.S.C. 276a -
276a-7), the Copeland Act (40 U.S.C. 276¢), and the Contract Work Hours and Safety Standards Act (40 U.S.C.
327-332), as set forth in Department of Labor Regulations at 20 CPR 5.5a; (n) the mandatory standards and
policies relating to energy efficiency which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act (P.L. 94-163).

ARTICLE 34: CRIMINAL PROVISIONS AND SANCTIONS
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The Contractor agrees to perform the Agreement in conformance with safeguards against fraud and abuse as set
forth by the H-GAC, the State of Texas, and the acts and regulations of any related state or federal agency. The
Contractor agrees to promptly notify H-GAC of any actual or suspected fraud, abuse, or other criminal activity
through the filing of a written report within twenty-four (24) hours of knowledge thereof. Contractor shall notify
H-GAC of any accident or incident requiring medical attention arising from its activities under this Agreement
within twenty-four (24) hours of such occurrence. Theft or willful damage to property on loan to the Contractor
from H-GAC, if any, shall be reported to local law enforcement agencies and H-GAC within two (2) hours of
discovery of any such act.

The Contractor further agrees to cooperate fully with H-GAC, local law enforcement agencies, the State of Texas,
the Federal Bureau of Investigation and any other duly authorized investigative unit, in carrying out a full
investigation of all such incidents.

The Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against the Contractor
pertaining to this Agreement or which would adversely affect the Contractor’s ability to perform services under
this Agreement.

ARTICLE 35: INDEMNIFICATION AND RECOVERY

H-GAC’s liability under this Agreement, whether for breach of contract, warranty, negligence, strict liability, in
tort or otherwise, is limited to its order processing charge. In no event will H-GAC be liable for any loss of use,
loss of time, inconvenience, commercial loss, lost profits or savings or other incidental, special or consequential
damages to the full extent such use may be disclaimed by law. Contractor agrees, to the extent permitted by law,
to defend and hold harmless H-GAC, its board members, officers, agents, officials, employees and indemnities
from any and all claims, costs, expenses (including reasonable attorney fees), actions, causes of action,
judgements, and liens arising as a result of Contractor’s negligent act or omission under this Agreement.
Contractor shall notify H-GAC of the threat of lawsuit or of any actual suit filed against Contractor relating to this
Agreement.

ARTICLE 36: LIMITATION OF CONTRACTOR’S LIABILITY

Except as specified in any separate writing between the Contractor and an END USER, Contractor’s total liability
under this Agreement, whether for breach of contract, warranty, negligence, strict liability, in tort or otherwise,
but excluding its obligation to indemnify H-GAC, is limited to the price of the particular products/services sold
hereunder, and Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not
as warranted. In no event will Contractor be liable for any loss of use, loss of time, inconvenience, commercial
loss, loss of profits or savings or other incidental, special or consequential damages to the full extent such use may
be disclaimed by law. Contractor understands and agrees that it shall be liable to repay and shall repay upon
demand to END USER any amounts determined by H-GAC, its independent auditors, or any agency of State or
Federal government to have been paid in violation of the terms of this Agreement.

ARTICLE 37: TITLES NOT RESTRICTIVE
The titles assigned to the various Articles of this Agreement are for convenience only. Titles shall not be
considered restrictive of the subject matter of any Article, or part of this Agreement.

ARTICLE 38: JOINT WORK PRODUCT

This Agreement is the joint work product of H-GAC and the Contractor. This Agreement has been negotiated by
H-GAC and the Contractor and their respective counsel and shall be fairly interpreted in accordance with its terms
and, in the event of any ambiguities, no inferences shall be drawn against any party.

ARTICLE 39: PROCUREMENT OF RECOVERED MATERIAL
H-GAC and the Respondent must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act. The requirements of Section 6002 include: (1) procuring only items
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designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; (2) procuring solid waste management services in a manner that
maximizes energy and resource recovery; and (3) establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. Pursuant to the Federal Rule above, as
required by the Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6962(c)(3)(A)(i)), Respondent
certifies that the percentage of recovered materials content for EPA-designated items to be delivered or used in
the performance of the Contract will be at least the amount required by the applicable contract specifications or
other contractual requirements.

ARTICLE 40: COPELAND “ANTI-KICKBACK” ACT

Contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R. pt. 3 as may
be applicable, which are incorporated by reference into the contract. The contractor or subcontractor shall insert in
any subcontracts the clause above and such other clauses as appropriate agency instructions require, and also a
clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with all of these contract
clauses. A breach of the contract clauses above may be grounds for termination of the Contract, and for debarment
as a contractor and subcontractor as provided in 29 C.F.R. § 5.12.

ARTICLE 41: DISCRIMINATION
Respondent and any potential subcontractors shall comply with all Federal statutes relating to nondiscrimination.
These include, but are not limited to:

a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352), which prohibits discrimination on the basis of
race, color, or national origin;

b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-
1686), which prohibits discrimination on the basis of sex;

¢) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits
discrimination on the basis of handicaps;

d) The Age Discrimination Act of 1975, as amended (42 U.S.C. §§6101- 6107), which prohibits
discrimination on the basis of age;

e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to
nondiscrimination on the basis of drug abuse;

f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of
1970 (P.L. 91-616), as amended, relating to nondiscrimination on the basis of alcohol abuse or
alcoholism;

g) Sections 523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290 ee-3),
as amended, relating to confidentiality of alcohol and drug abuse patient records;

h) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§3601 et seq.), as amended, relating to
nondiscrimination in the sale, rental, or financing of housing;

1) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance is being made; and

j)  The requirements of any other nondiscrimination statute(s) that may apply to the application.

ARTICLE 42: DRUG FREE WORKPLACE

Contractor must provide a drug-free workplace in accordance with the Drug-Free Workplace Act, as applicable.
For the purposes of this Section, “drug-free” means a worksite at which employees are prohibited from engaging
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance. H-GAC may
request a copy of this policy.
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ARTICLE 43: APPLICABILITY TO SUBCONTRACTORS
Respondent agrees that all contracts it awards pursuant to the contract awarded as a result of this Agreement will
be bound by the foregoing terms and conditions.

ARTICLE 44: WARRANTY AND COPYRIGHT
Submissions must include all warranty information, including items covered, items excluded, duration, and
renewability. Submissions must include proof of licensing if using third party code for programming.

ARTICLE 45: DATA HANDLING AND SECURITY
It will always be the responsibility of the selected Contractor to manage data transfer and to secure all data
appropriately during the project to prevent unauthorized access to all data, products, and deliverables.

ARTICLE 46: DISPUTES

All disputes concerning questions of fact or of law arising under this Agreement, which are not addressed within
the Whole Agreement as defined pursuant to Article 4 hereof, shall be decided by the Executive Director of H-
GAC or his designee, who shall reduce his decision to writing and provide notice thereof to the Contractor. The
decision of the Executive Director or his designee shall be final and conclusive unless, within thirty (30) days
from the date of receipt of such notice, the Contractor requests a rehearing from the Executive Director of H-
GAC. In connection with any rehearing under this Article, the Contractor shall be afforded an opportunity to be
heard and offer evidence in support of its position. The decision of the Executive Director after any such
rehearing shall be final and conclusive. The Contractor may, if it elects to do so, appeal the final and conclusive
decision of the Executive Director to a court of competent jurisdiction. Pending final decision of a dispute
hereunder, the Contractor shall proceed diligently with the performance of the Agreement and in accordance with
H- GAC's final decision.

ARTICLE 47: CHOICE OF LAW: VENUE

This Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or cause
of action arising under or in connection with the Agreement shall lie exclusively in Harris County, Texas.
Disputes between END USER and Contractor are to be resolved in accordance with the law and venue rules of the
state of purchase. Contractor shall immediately notify H-GAC of such disputes.

ARTICLE 48: ORDER OF PRIORITY
In the case of any conflict between or within this Agreement, the following order of priority shall be utilized: 1)
General Provisions, 2) Special Provisions, 3) Scope of Work, and, 4) Other Attachments.

ARTICLE 49: WHOLE AGREEMENT

The General Provisions, Special Provisions, and Attachments, as provided herein, constitute the complete
Agreement (“Agreement”) between the parties hereto, and supersede any and all oral and written agreements
between the parties relating to matters herein. Except as otherwise provided herein, this Agreement cannot be
modified without written consent of the parties.
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SIGNATURES:
H-GAC and the Contractor have read, agreed, and executed the whole Agreement as of the date first written
above, as accepted by:

Hagerty Consulting, Inc. H-GAC
DocuSigned by: DocuSigned by:
Signature G""‘//‘)’ . Efebimgs Si gnaturel ﬂ(
FCF58DECE050431... 82EC270D5D61423...
Name Bradley R. Grining Name  Chuck Wemple
Title Chief Operating Officer Title Executive Director
Date 8/19/2021 Date ~ 8/23/2021
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H-GAC

Houston-Galveston Area Council
P.O. Box 22777 - 3555 Timmons - Houston, Texas 77227-2777

Cooperative Agreement - Contract - Hagerty Consulting, Inc. - Public Services - ID: 7253

MASTER SPECIAL PROVISIONS

Please note, this is an H-GAC Master Agreement template and is used for all products and services
offered in H-GAC Cooperative Purchasing. Any redlines to this Master Agreement may not be reviewed.
Incorporated by attachment, as part of the whole Master Agreement, H-GAC and the Contractor do, hereby
agree to the Master Special Provisions as follows:

ARTICLE 1: BIDS/PROPOSALS INCORPORATED

In addition to the whole Master Agreement, the following documents listed in order of priority are
incorporated into the Master Agreement by reference: Bid/Proposal Specifications and Contractor’s Response
to the Bid/Proposal.

ARTICLE 2: END USER MASTER AGREEMENTS (“EUA”)

H-GAC acknowledges that the END USER may choose to enter into an End User Master Agreement (“EUA)
with the Contractor through this Master Agreement, and that the term of the EUA may exceed the term of the
current H-GAC Master Agreement. H-GAC’s acknowledgement is not an endorsement or approval of the End
User Master Agreement’s terms and conditions. Contractor agrees not to offer, agree to or accept from the END
USER, any terms or conditions that conflict with those in Contractor’s Master Agreement with H-GAC.
Contractor affirms that termination of its Master Agreement with H-GAC for any reason shall not result in the
termination of any underlying EUA, which shall in each instance, continue pursuant to the EUA’s stated terms
and duration. Pursuant to the terms of this Master Agreement, termination of this Master Agreement will
disallow the Contractor from entering into any new EUA with END USERS. Applicable H-GAC order
processing charges will be due and payable to H-GAC on any EUAs, surviving termination of this Master
Agreement between H-GAC and Contractor.

ARTICLE 3: MOST FAVORED CUSTOMER CLAUSE

Contractor shall provide its most favorable pricing and terms to H-GAC. If at any time during this Master
Agreement, Contractor develops a regularly followed standard procedure of entering into Master Agreements
with other governmental customers within the State of Texas, and offers the same or substantially the same
products/services offered to H-GAC on a basis that provides prices, warranties, benefits, and or terms more
favorable than those provided to H-GAC, Contractor shall notify H-GAC within ten (10) business days
thereafter, and this Master Agreement shall be deemed to be automatically retroactively amended, to the
effective date of Contractor’s most favorable past Master Agreement with another entity. Contractor shall
provide the same prices, warranties, benefits, or terms to H-GAC and its END USER as provided in its most
favorable past Master Agreement. H-GAC shall have the right and option at any time to decline to accept any
such change, in which case the amendment shall be deemed null and void. If Contractor claims that a more
favorable price, warranty, benefit, or term that was charged or offered to another entity during the term of this
Master Agreement, does not constitute more favorable treatment, than Contractor shall, within ten (10) business
days, notify H-GAC in writing, setting forth the detailed reasons Contractor believes the aforesaid offer is not in
fact most favored treatment. H-GAC, after due consideration of Contractor’s written explanation, may decline
to accept such explanation and thereupon this Master Agreement between H-GAC and Contractor shall be
automatically amended, effective retroactively, to the effective date of the most favored Master Agreement, to
provide the same prices, warranties, benefits, or terms to H-GAC and the END USER.

EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder,
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proposer or contractor, which are not within bidder's/proposer’s control [example; a manufacturer's bid
concession], or to any prices offered to the Federal Government and its agencies.

ARTICLE 4: PARTY LIABILITY

Contractor’s total liability under this Master Agreement, whether for breach of contract, warranty, negligence,
strict liability, in tort or otherwise, is limited to the price of the particular products/services sold hereunder.
Contractor agrees either to refund the purchase price or to repair or replace product(s) that are not as warranted.
Contractor accepts liability to repay, and shall repay upon demand to END USER, any amounts determined by
H-GAC, its independent auditors, or any state or federal agency, to have been paid in violation of the terms of
this Master Agreement.

ARTICLE 5: GOVERNING LAW & VENUE

Contractor and H-GAC agree that Contractor will make every reasonable effort to resolve disputes with the END
USER in accord with the law and venue rules of the state of purchase. Contractor shall immediately notify H-
GAC of such disputes.

ARTICLE 6: SALES AND ORDER PROCESSING CHARGE

Contractor shall sell its products to END USERS based on the pricing and terms of this Master Agreement. H-
GAC will invoice Contractor for the applicable order processing charge when H-GAC receives notification of
an END USER order. Contractor shall remit to H-GAC the full amount of the applicable order processing
charge, after delivery of any product or service and subsequent END USER acceptance. Payment of the Order
Processing Charge shall be remitted from Contractor to H-GAC, within thirty (30) calendar days or ten (10)
business days after receipt of an END USER’s payment, whichever comes first, notwithstanding Contractor’s
receipt of invoice. For sales made by Contractor based on this Master Agreement, including sales to entities
without Interlocal Master Agreements, Contractor shall pay the applicable order processing charges to H-GAC.
Further, Contractor agrees to encourage entities who are not members of H-GAC’s Cooperative Purchasing
Program to execute an H-GAC Interlocal Master Agreement. H-GAC reserves the right to take appropriate
actions including, but not limited to, Master Agreement termination if Contractor fails to promptly remit the
appropriate order processing charge to H-GAC. In no event shall H-GAC have any liability to Contractor for
any goods or services an END USER procures from Contractor. At all times, Contractor shall remain liable to
pay to H-GAC any order processing charges on any portion of the Master Agreement actually performed, and
for which compensation was received by Contractor.

ARTICLE 7: LIQUIDATED DAMAGES
Contractor and H-GAC agree that Contractor shall cooperate with the END USER at the time an END USER
purchase order is placed, to determine terms for any liquidated damages.

ARTICLE 8: INSURANCE
Unless otherwise stipulated in Section B of the Bid/Proposal Specifications, Contractor must have the
following insurance and coverage minimums:

a. General liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit.

b. Product liability insurance with a Single Occurrence limit of at least $1,000,000.00, and a General
Aggregate limit of at least two times the Single Occurrence limit for all Products except Automotive Fire
Apparatus. For Automotive Fire Apparatus, see Section B of the Bid/Proposal Specifications.

c. Property Damage or Destruction insurance is required for coverage of End User owned equipment while
in Contractor's possession, custody, or control. The minimum Single Occurrence limit is $500,000.00 and
the General Aggregate limit must be at least two times the Single Occurrence limit. This insurance may be
carried in several ways, e.g. under an Inland Marine policy, as art of Automobile coverage, or under a
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Garage Keepers policy. In any event, this coverage must be specifically and clearly listed on insurance
certificate(s) submitted to H-GAC.

d. Insurance coverage shall be in effect for the length of any contract made pursuant to the Bid/Proposal, and
for any extensions thereof, plus the number of days/months required to deliver any outstanding order after
the close of the contract period.

e. Original Insurance Certificates must be furnished to H-GAC on request, showing Contractor as the
insured and showing coverage and limits for the insurances listed above.

f. If any Product(s) or Service(s) will be provided by parties other than Contractor, all such parties are
required to carry the minimum insurance coverages specified herein, and if requested by H-GAC, a
separate insurance certificate must be submitted for each such party.

g. H-GAC reserves the right to contact insurance underwriters to confirm policy and certificate issuance and
document accuracy.

ARTICLE 9: PERFORMANCE AND PAYMENT BONDS FOR INDIVIDUAL ORDERS

H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB); therefore,
Contractor shall offer pricing that reflects this cost savings. Contractor shall remain prepared to offer a PPB to
cover any order if so requested by the END USER. Contractor shall quote a price to END USER for
provision of any requested PPB, and agrees to furnish the PPB within ten business (10) days of receipt of END
USER's purchase order.

ARTICLE 10: ORDER PROCESSING CHARGE

H-GAC will apply an Order Processing Charge for each sale done through the H-GAC contract, with the
exception of orders for motor vehicles. Any pricing submitted must include this charge amount per the most
current H-GAC schedule. For motor vehicle orders, the Processing Charge is paid by the Customer.

ARTICLE 11: CHANGE OF STATUS

Contractor shall immediately notify H-GAC, in writing, of ANY change in ownership, control,
dealership/franchisee status, Motor Vehicle license status, or name. Contractor shall offer written guidance to
advise H-GAC if this Master Agreement shall be affected in any way by such change. H-GAC shall have the
right to determine whether or not such change is acceptable, and to determine what action shall be warranted, up
to and including cancellation of Master Agreement.

ARTICLE 11: REQUIREMENTS TO APPLICABLE PHYSICAL GOODS
In the case of physical goods (e.g. equipment, material, supplies, as opposed to services), all Products offered
must comply with any applicable provisions of the Texas Business and Commerce Code, Title 1, Chapter 2 and
with at least the following:
a. Benew, unused, and not refurbished.
b. Not be a prototype as the general design, operation and performance. This requirement is NOT meant to
preclude the Contractor from offering new models or configurations which incorporate improvements in
a current design or add functionality, but in which new model or configuration may be new to the
marketplace.
c. Include all accessories which may or may not be specifically mentioned in the Master Agreement, but
which are normally furnished or necessary to make the Product ready for its intended use upon delivery.
Such accessories shall be assembled, installed and adjusted to allow continuous operation of Product at
time of delivery.
d. Have assemblies, sub-assemblies and component parts that are standard and interchangeable throughout
the entire quantity of a Product as may be purchased simultaneously by any Customer.
e. Be designed and constructed using current industry accepted engineering and safety practices, and
materials.
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f.  Be available for inspection at any time prior to or after procurement.

ARTICLE 12: TEXAS MOTOR VEHICLE BOARD LICENSING

All Contractors that deal in motor vehicles shall maintain current licenses that are required by the Texas Motor
Vehicle Commission Code. If at any time during this Master Agreement term, any required Contractor license is
denied, revoked, or not renewed, Contractor shall be in default of this Master Agreement, unless the Texas
Motor Vehicle Board issues a stay or waiver. Contractor shall promptly provide copies of all current applicable
Texas Motor Vehicle Board documentation to H-GAC upon request.

ARTICLE 13: INSPECTION/TESTING

All Products sold pursuant to this Master Agreement will be subject to inspection/testing by or at the direction
of H-GAC and/or the ordering Customer, either at the delivery destination or the place of manufacture. In the
event a Product fails to meet or exceed all requirements of this Master Agreement, and unless otherwise agreed
in advance, the cost of any inspection and/or testing, will be the responsibility of the Contractor.

ARTICLE 14: ADDITIONAL REPORTING REQUIREMENTS
Contractor agrees to submit written quarterly reports to H-GAC detailing all transactions during the previous
three (3) month period. Reports must include, but are not limited, to the following information:
a. Customer Name
b. Product/Service purchased, including Product Code if applicable
Customer Purchase Order Number
Purchase Order Date
Product/Service dollar amount
HGACBuy Order Processing Charge amount

o a0

ARTICLE 15: BACKGROUND CHECKS

Cooperative customers may request background checks on any awarded contractor’s employees who will have
direct contact with students, or for any other reason they so choose, any may require contractor to pay the cost
of obtaining any background information requested by the Customer.

ARTICLE 16: PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL
CERTIFICATION

As required by Chapter 2271 of the Texas Local Government Code the Contractor must verify that it 1) does
not boycott Israel; and 2) will not boycott Israel during the term of the Contract. Pursuant to Section 2271.001,
Texas Government Code:

1. “Boycott Israel” means refusing to deal with, terminating business activities with, or otherwise taking
any action that is intended to penalize, inflict economic harm on, or limit commercial relations specifically
with Israel, or with a person or entity doing business in Israel or in an Israeli-controlled territory, but does not
include an action made for ordinary business purposes; and

2. “Company” means a for-profit sole proprietorship, organization, association, corporation, partnership,
joint venture, limited partnership, limited liability partnership, or any limited liability company, including a
wholly owned subsidiary, majority-owned subsidiary, parent company or affiliate of those entities or business
associations that exist to make a profit.

ARTICLE 17: NO EXCLUDED NATION OR TERRORIST ORGANIZATION CERTIFICATION
As required by Chapter 2252 of the Texas Government Code the Contractor must certify that it is not a
company engaged in active business operations with Sudan, Iran, or a foreign terrorist organization —
specifically, any company identified on a list prepared and maintained by the Texas Comptroller under Texas
Government Code §§806.051, 807.051, or 2252.153. (A company that the U.S. Government affirmatively
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declares to be excluded from its federal sanctions regime relating to Sudan, Iran, or any federal sanctions
regime relating to a foreign terrorist organization is not subject to the contract prohibition.)

ARTICLE 18: PROHIBITION ON CONTRACTING WITH ENTITIES USING CERTAIN
TELECOMMUNICATIONS AND VIDEO SURVEILLANCE EQUIPMENT (Effective Aug. 13, 2020
and as amended October 26, 2020)

Pursuant to 2 CFR 200.216, Contractor shall not offer equipment, services, or system that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system. ‘‘Covered telecommunications equipment or services means 1)
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); 2) for the purpose of public safety, security of government facilities,
physical security surveillance of critical infrastructure, and other national security purposes, video surveillance
and telecommunications equipment produced by Hytera Communications Corporation, Hangzhou Hikvision
Digital Technology Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities);
3) telecommunications or video surveillance services provided by such entities or using such equipment; or 4)
telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal
Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to,
the government of a covered foreign country.

Contractor must comply with requirements for certifications. The provision at 48 C.F.R Section 52.204-26
requires that Contractors review SAM prior to completing their required representations. This rule applies to all
acquisitions, including acquisitions at or below the simplified acquisition threshold and to acquisitions of
commercial items, including commercially available off the-shelf items.

ARTICLE 19: BUY AMERICA ACT (National School Lunch Program and Breakfast Program)

With respect to products purchased by Customers for use in the National School Lunch Program and/or
National School Breakfast Program, Contractor shall comply with all federal procurement laws and regulations
with respect to such programs, including the Buy American provisions set forth in 7 C.F.R. Part 210.21(d), to
the extent applicable. Contractor agrees to provide all certifications required by Customer regarding such
programs.

In the event Contractor or Contractor’s supplier(s) are unable or unwilling to certify compliance with the Buy
American Provision, or the applicability of an exception to the Buy American provision, H-GAC Customers
may decide not to purchase from Contractor. Additionally, H-GAC Customers may require country of origin on
all products and invoices submitted for payment by Contractor, and Contractor agrees to comply with any such
requirement.

ARTICLE 20: BUY AMERICA REQUIREMENT (Applies only to Federally Funded Highway and Transit
Projects)

With respect to products purchased by Customer for use in federally funded highway projects, Contractor shall
comply with all federal procurement laws and regulations with respect to such projects, including the Buy
American provisions set forth in 23 U.S.C. Section 313, 23 C.F.R. Section 635.410, as amended, and the Steel
and Iron Preference provisions of Texas Transportation Code Section 223.045, to the extent applicable.
Contractor agrees to provide all certifications required by Customer regarding such programs. With respect to
products purchased by Customer for use in federally funded transit projects, Contractor shall comply with all
federal procurement laws and regulations with respect to such projects, including the Buy American provisions
set forth in 49 U.S.C. Section 5323(j)(1), 49 C.F.R. Sections 661.6 or 661.12, to the extent applicable.
Contractor agrees to provide all certifications required by Customer regarding such programs.
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ARTICLE 21: DOMESTIC PREFERENCE

In accordance with 2 CFR 200.322, as appropriate and to the extent consistent with law, a Customer using
federal grant award funds should, to the greatest extent practicable, provide a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including but not limited to
iron, aluminum, steel, cement, and other manufactured products). The Customer must include this requirement
in all subawards including all contracts and purchase orders for work or products under the federal grant award.
If Contractor intends to qualify for Purchase Orders using federal grant money, the it shall work with the
Customer to provide all required certifications and other documentation needed to show compliance.

ARTICLE 22: TITLE VI REQUIREMENTS

H-GAC in accordance with the provisions of Title VI of the Civil Rights Act of 1964 (78 Stat. 252, 42 U.S.C.
§§ 2000d to 2000d-4) and the Regulations, hereby notifies all bidders that it will affirmatively ensure that any
disadvantaged business enterprises will be afforded full and fair opportunity to submit in response to this Master
Agreement and will not be discriminated against on the grounds of race, color, or national origin in
consideration for an award.

ARTICLE 23: EQUAL EMPLOYMENT OPPORTUNITY

Except as otherwise provided under 41 CFR Part 60, all Contracts and Customer Purchase Orders that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 shall be deemed to include the
equal opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal
Employment Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., pg.339), as amended by
Executive Order 11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and
implementing regulations at 41CFR Part 60, “Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor.”

The equal opportunity clause provided under 41 CFR 60-1.4(b) is hereby incorporated by reference. Contractor
agrees that such provision applies to any contract that meets the definition of “federally assisted construction
contract” in 41 CFR Part 60-1.3 and agrees that it will comply with such provision.

ARTICLE 24: CLEAN AIR AND WATER POLLUTION CONTROL ACT

Customer Purchase Orders using federal funds must contain a provision that requires the Contractor to agree to
comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C.
7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must
be reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency
(EPA).

Pursuant to the Federal Rule above, Contractor certifies that it is in compliance with all applicable provisions of
the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C.
1251-1387) and will remain in compliance during the term of the Contract.

ARTICLE 25: PREVAILING WAGE
Contractor and any potential subcontractors have a duty to and shall pay the prevailing wage rate under the

Davis-Bacon Act, 40 U.S.C. 276a — 276a-5, as amended, and the regulations adopted thereunder contained in 29
C.FR.pt. 1 and 5.

ARTICLE 26: CONTRACT WORK HOURS AND SAFETY STANDARDS
As per the Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708), where applicable, all
Customer Purchase Orders in excess of $100,000 that involve the employment of mechanics or laborers must
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include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor
regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the
wages of every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the
standard work week is permissible provided that the worker is compensated at a rate of not less than one and a
half times the basic rate of pay for all hours worked in excess of 40 hours in the work week. The requirements
of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer or mechanic must be required
to work in surroundings or under working conditions which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.

ARTICLE 27: PROFIT AS A SEPARATE ELEMENT OF PRICE

For purchases using federal funds in excess of $150,000, a Customer may be required to negotiate profit as a
separate element of the price. See, 2 CFR 200.323(b). Contractor agrees to provide information and negotiate
with the Customer regarding profit as a separate element of the price for the purchase. Contractor also agrees
that the total price, including profit, charged by Contractor to Customer will not exceed the awarded pricing,

including any applicable discount, under any awarded contract.

ARTICLE 28: BYRD ANTI-LOBBYING AMENDMENT

Byrd Anti-Lobbying Amendment (31U.S.C. 1352) — Contractors that apply or bid for an award exceeding
$100,000 must file the required anti-lobbying certification. Each tier must certify to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting
to influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or
an employee of a member of Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the
Customer. As applicable, Contractor agrees to file all certifications and disclosures required by, and otherwise
comply with, the Byrd Anti-Lobbying Amendment (31 USC 1352).Contractor certifies that it is currently in
compliance with all applicable provisions of the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) and will
continue to be in compliance throughout the term of the Contract and further certifies that:

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the Contractor, to any
person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of a Federal contract, the making of a Federal Grant, the making of a Federal Loan, the
entering into a cooperative Master Agreement, and the extension, continuation, renewal, amendment, or
modification of a Federal contract, grant, loan, or cooperative Master Agreement.

2. [If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing, or attempting to influence, an officer or employee of a Member of Congress in connection
with a Federal contract, grant, loan, or cooperative Master Agreement, Contractor shall complete and
submit Standard Form — LLL, “Disclosure Form to Report Lobbying”, in accordance with its
instructions.

3. Contractor shall require that the language of this certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative Master Agreements) and that all subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certificate is a prerequisite for making or entering into this transaction
imposed by Section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.
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ARTICLE 29: COMPLIANCE WITH EPA REGULATIONS APPLICABLE TO GRANTS,
SUBGRANTS, COOPERATIVE MASTER AGREEMENTS, AND CONTRACTS

Contractor certifies compliance with all applicable standards, orders, regulations, and/or requirements issued
pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. 1857(h)), Section 508 of the Clean Water Act, as

amended (13 U.S.C. 1368), Executive Order 117389 and Environmental Protection Agency Regulation, 40 CFR
Part 15.

ARTICLE 30: COMPLIANCE WITH ENERGY POLICY AND CONSERVATION ACT

Contractor certifies that Contractor will be in compliance with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in compliance with the
Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).
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Attachment A
Hagerty Consulting, Inc.
All Hazards Preparedness, Planning, Consulting & Recovery Services
Contract No.: HP08-21

Labor Category Hourly Rate
Mitigation/Recovery Project Executive $250.00
Mitigation/Recovery Subject Matter Expert $215.00
Mitigation/Recovery Project Manager Il $205.00
Mitigation/Recovery Project Manager Il $185.00
Mitigation/Recovery Project Manager | $170.00
Mitigation/Recovery Consultant IV $190.00
Mitigation/Recovery Consultant IlI $160.00
Mitigation/Recovery Consultant Il $140.00
Mitigation/Recovery Consultant | $115.00
Mitigation/Recovery Project Accountant $150.00
Mitigation/Recovery Senior Closeout Specialist $160.00
Mitigation/Recovery Closeout Specialist $140.00
Mitigation/Recovery Senior Scientist $225.00
Mitigation/Recovery Scientist IlI $200.00
Mitigation/Recovery Scientist || $175.00
Mitigation/Recovery Scientist | $155.00
Mitigation/Recovery Senior Field Representative / Technical Associate $125.00
Mitigation/Recovery Field Representative / Technical Associate $110.00
Mitigation/Recovery Senior Financial (Grant) Information Management Expert $165.00
Mitigation/Recovery Financial (Grant) Information Management Expert $145.00
Mitigation/Recovery Senior Grant Manager $165.00
Mitigation/Recovery Grant Manager $145.00
Mitigation/Recovery Analyst $110.00
Mitigation/Recovery Administrator $75.00
Preparedness Project Executive $250.00
Preparedness Subject Matter Expert $215.00
Preparedness Project Manager lll $205.00
Preparedness Project Manager Il $185.00
Preparedness Project Manager | $170.00
Business Continuity Planner IV $190.00
Business Continuity Planner IlI $160.00
Business Continuity Planner Il $135.00
Business Continuity Planner | $115.00
Preparedness Consultant IV $190.00
Preparedness Consultant IlI $160.00
Preparedness Consultant Il $135.00
Preparedness Consultant | $115.00
Preparedness Analyst IV $160.00
Preparedness Analyst Ill $140.00
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Preparedness Analyst I $115.00
Preparedness Analyst | $85.00
Preparedness Administrator | $75.00
Emergency Response Project Executive $250.00
Emergency Response Subject Matter Expert $225.00
Emergency Response Project Manager Il $205.00
Emergency Response Project Manager Il $185.00
Emergency Response Project Manager | $170.00
Emergency Response Consultant IV $190.00
Emergency Response Consultant Il $160.00
Emergency Response Consultant Il $135.00
Emergency Response Consultant | $115.00
Emergency Response Analyst IV $160.00
Emergency Response Analyst llI $140.00
Emergency Response Analyst Il $115.00
Emergency Response Analyst | $85.00
Emergency Response Administrator | $75.00




CONTRACT BETWEEN THE CITY OF AUSTIN (“City”)
and
HAGERTY CONSULTING, INC. (“Contractor”)
for

COVID-19 PLANNING, TRAINING, RESPONSE, RECOVERY, & SURGE SUPPORT FOR

CONCURRENT EMERGENCIES

Contract Number: MA 4400 NA210000077

The City accepts the Contractor’s Offer for the above requirement and enters into the following Contract.
This Contract is between Hagerty Consulting, Inc. having offices at 1618 Orrington Ave, Suite 201, Evanston, IL
60201 and the City, a home-rule municipality incorporated by the State of Texas.

1.1

This Contract is composed of the following documents in order of precedence:

1.1.1
1.1.2
1.1.3

1.1.4

1.1.5
1.1.6

1.1.7
1.1.8

This Document
Federal Contract Provisions, attached as Exhibit E hereto.

Negotiated Terms and Conditions dated April 22, 2021, incorporated herein and attached as Exhibit
A hereto.

Scope of Work - COVID-19 Response and Recovery & Surge Support for Concurrent Emergencies
that occur within the pandemic, attached as Exhibit B hereto.

Scope of Work — Vaccination IMT and Advance Planning Support, attached as Exhibit C hereto.

Houston Galveston Area Council (HGACBuy) Contract No. HP08-17, incorporated herein by
reference.

Confidentiality and Non-Disclosure Agreement, attached as Exhibit D hereto.

Contractor’s Rate Schedule, dated 04/22/2021, incorporated herein and attached as Exhibit F
hereto.

1.2 Compensation.

1.3

1.4

Contractor shall be paid a total Not-to-Exceed amount of $5,000,000 as indicated in the Offer. Unless
otherwise specified, prices are firm and fixed for the first twelve (12) months. Thereafter, pricing is subject to
the negotiated rates and pricing established in Houston Galveston Area Council (HGACBuy) Contract No.
HP08-17.

Term of Contract.

This Contract shall become effective on February 27, 2021 and shall remain in effect until the earliest of
when the deliverables set forth in the Contract are complete or the City terminates the Contract.

Designation of Key Personnel.

The City and the Contractor resolve to keep the same key personnel assigned to this engagement
throughout its term. In the event that it becomes necessary for the Contractor to replace any key personnel,
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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 and obtain
approval for the replacement. Such approval shall not be unreasonably withheld. The Contractor’s and City’s

key personnel are identified as follows:

Name/Title

Phone Number Email Address

City Contract Manager Aoife Longmore

512-974-0468 aoife.longmore@austintexas.gov

City Contract
Administrator,
Procurement Specialist

Bridney Stewart

512-974-3127 bridney.stewart@austintexas.gov

1.5 Invoices. The City’s preference is to have monthly invoices emailed to aoife.longmore@austintexas.gov.

For questions regarding your invoice/payment please contact the City Contract Manager.

This Contract (including any Exhibits and referenced Documents) constitutes the entire agreement of the parties
regarding the subject matter of this Contract and supersedes all prior 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.

HAGERTY CONSULTING, INC.

Bradley R. Grining
Printed Name of Authorized Person

Zulork /612‘\ )

Signaturé

Chief Operating Officer
Title:

4/26/2021
Date:

Hagerty Consulting, Inc.

CITY OF AUSTIN

Erin D’Vincent

Printed Name of Authorized Person

H n/: Digitally signed by Erin D'Vincent
E rin D VI n Ce nt Date: 2021.04.27 07:13:38 -05'00'

Signature

Procurement Supervisor

Title:

April 27, 2021

Date:
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EXHIBIT A
TERMS AND CONDITIONS

A. The Contractor agrees that the Contract shall be governed by the following terms and conditions.
GENERAL

1.1 TERM OF CONTRACT:

B.

The Contract shall commence upon execution unless otherwise specified and shall continue in effect in
accordance with the Contract. Upon written notice to the Contractor from the City’s Purchasing Officer
or designee, the Contract may be extended beyond the initial term at the City’s sole option unless the
Contractor is notified 30 days prior to the expiration. If the City exercises any extension option, all terms,
conditions, and provisions of the Contract shall remain in effect for that extension period, subject only to
any economic price adjustment otherwise allowed under the Contract.

Upon expiration of the initial term or any period of extension, the Contractor agrees to holdover under
the terms and conditions of this Contract for such a period as is reasonably necessary for the City to re-
solicit and/or complete the Deliverables due under this Contract. Any holdover period will not exceed
180 calendar days unless mutually agreed on by both parties in writing.

1.2 INDEFINITE QUANTITY:

The quantities and/or services listed herein are estimates of the goods and services needed by the City for
the period of the Contract. The City reserves the right to purchase more or less of these quantities and/or
services as may be required during the Contract term. Quantities and/or services will be as needed and
specified by the City for each order. Unless specified in the Contract, there are no minimum order quantities.

1.3  INVOICES:

A

The Contractor shall submit separate Invoices for each Order after each delivery or on the schedule
provided in the Contract. If partial shipments or deliveries are authorized by the City, a separate Invoice
must be sent for each shipment or delivery made.

Invoices shall be sent to the address on the Purchase Order of Delivery Order in the section entitled,
“BILL TO”. Proper Invoices must include a unique Invoice number, the purchase Order or delivery Order
number, 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 according to pricing structure in the
Contract. 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. Invoices
received without all required information cannot be processed and will be returned to the vendor.
Invoices for labor shall 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.

All prime and subcontractor labor costs will be invoiced in accordance with the HGAC contract. Further,
Contractor shall enter into time and materials contracts with any subcontractors and shall not enter into
any cost reimbursable or cost plus subcontracts.

. 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.

1.4  PAYMENT:

A

B.

All proper Invoices received by the City will be paid within 30 calendar days of the City’s receipt of the
Deliverables or of the Invoice, whichever is later.

If payment is not timely made, (per Paragraph A), interest shall accrue on the unpaid balance at the
lesser of the rate specified in Texas Government Code §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 10 calendar days after the grounds for withholding payment have been resolved.
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1.5

1.6

Vi.

Vii.
E.

FIN
A.

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.
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:
Delivery of defective or non-conforming Deliverables by the Contractor;
Third party claims, which are not covered by the insurance which the Contractor is required to provide
under the terms of this Contract, are filed or there is reasonable evidence indicating probable filing
of such claims;
Failure of the Contractor to pay Subcontractors, or for labor, materials or equipment;
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;
Reasonable evidence demonstrates 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;
Failure of the Contractor to submit proper Invoices with all required attachments and supporting
documentation; or
Failure of the Contractor to comply with any material provision of the Contract Documents.
Notice is hereby given of Article VIII, §1 of the Austin City Charter which prohibits the payment of any
money to any person, firm or corporation who is in arrears to the City for taxes, and of §2-8-3 of the
Austin City Code concerning the right of the City to offset indebtedness owed the City.
The Contractor agrees to accept payment by either check or Electronic Funds Transfer for all goods
and/or services provided under the Contract.
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. The City shall provide the Contractor advance 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 inadequate appropriation of funds, there will be
no penalty nor removal fees charged to the City. 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 notice of non-appropriation.

AL PAYMENT AND CLOSE OUT:

If a Minority-Owned Business Enterprise/Women-Owned Business Enterprise (MBE/WBE) Program
Compliance Plan is required by the Solicitation, and the Contractor has identified Subcontractors, the
Contractor is required to submit a Contract Close-Out MBE/WBE Compliance Report to the Project
Manager or Contract Manager no later than the 15th calendar day after completion of all work under the
Contract. Final payment, retainage, or both may be withheld if the Contractor is not in compliance with
the requirements of the Compliance Plan as accepted by the City.
The making and acceptance of final payment will constitute:
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
A waiver of all claims by the Contractor against the City other than those previously asserted in
writing and not yet settled.

SPECIAL TOOLS & TEST EQUIPMENT:

If the price stated on the Offer includes the cost of any special tooling or special test equipment fabricated
or required by the Contractor for the 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.
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1.7

1.8

1.9

1.10

1.11

1.12

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, at the City’s expense. The
Contractor agrees to refund to the City any overpayments disclosed by any such audit. The City agrees
to protect from disclosure Contractor’s confidential and proprietary information disclosed during an audit
to the same extent it protects its own confidential and proprietary information, subject to the requirements
of the Texas Public Information Act, Chapter 2251, Texas Government Code.

B. Records Retention:

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

i.  The Contractor shall retain all records for a period of three 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.

FINANCIAL DISCLOSURES AND ASSURANCE:

The City may request and review financial information as the City requires to determine the credit worthiness
of the Contractor, including but not limited to, annual reports, audited financial Statements and reports, bank
letters of credit or other credit instruments. Failure of the Contractor to comply with this requirement shall be
grounds for terminating the Contract.

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. If no assurance is
given within the time specified after demand is made, the demanding party may treat this failure as an
anticipatory repudiation of the Contract.

STOP WORK NOTICE:

The City may issue an immediate Stop Work Notice in the event the Contractor is observed performing in a
manner that is in violation of Federal, State, or local guidelines, or in 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.

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, (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. The City shall be in default if it fails to make payment in accordance
with the Payment terms of this Contract.

TERMINATION FOR CAUSE:

In the event of a default by either party, the non-defaulting party 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 defaulting party, within such 10 day period, cures such default, or provides evidence
sufficient to prove to the non-defaulting party’s reasonable satisfaction that such default does not, in fact,
exist. Additionally, the City shall have the right to act in accordance with the terms defined by “City of Austin
Purchasing Office Probation, Suspension and Debarment Rules for Vendors.” In addition to any other
remedy available under law or in equity, either party shall be entitled to recover all actual damages, costs,
losses and expenses, incurred by the party as a result of the Contractor's default, including, without
limitation, cost of cover, court costs, and prejudgment and post-judgment interest at the maximum lawful
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1.13

1.14

1.15

1.16

1.17

1.18

rate. All rights and remedies under the Contract are cumulative and not exclusive of any other right or remedy
provided by law.

ATTORNEY’S FEES:

In consideration of the award and execution of this Contract and in consideration of the City’s waiver of its
right to attorney’s fees, the Contractor knowingly and intentionally waives its right to attorney’s fees under
§271.153, Texas Local Government Code, in any administrative proceeding, alternative dispute resolution
proceeding, or litigation arising out of or connected to this Contract.

TERMINATION WITHOUT CAUSE:

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

FRAUD:

Fraudulent Statements by the Contractor on any Offer 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.

DELAYS:

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 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 Clause. However, nothing in this provision
shall excuse the Contractor from delaying the delivery as notified.

FORCE MAJEURE:

Contractor may be excused from performance under the Contract for any period when performance is
prevented as the result of an act of God, strike, war, civil disturbance, epidemic, pandemic, sovereign
conduct, or court order provided that the Contractor experiences the event of force majeure and prudently
and promptly acts to take any and all steps that are within the Contractor’s control to ensure performance
and to shorten the duration of the event of force majeure. Contractor shall provide notice of the force
majeure event to the City within three (3) business days of the event or delay, whichever occurs later, to
establish a mutually agreeable period of time reasonably necessary to overcome the effect of such failure
to perform. Subiject to this provision, such non-performance shall not be deemed a default or a ground for
termination. However, the City may terminate an order under the Contract if it is determined by the City that
the Contractor will not be able to deliver goods or services in a timely manner to meet the business needs
of the City.

INDEMNITY:

A. IN THIS SECTION, THE FOLLOWING TERMS HAVE THE MEANINGS ASSIGNED BELOW:
i. “INDEMNIFIED PARTY” IS THE CITY AND THE CITY’S OFFICERS, ELECTED AND APPOINTED
OFFICIALS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND ASSIGNS.
(1) “INDEMNIFYING PARTY” IS THE CONTRACTOR, ITS OFFICERS, AGENTS, EMPLOYEES,
SUBCONTRACTORS, SUCCESSORS AND ASSIGNS.
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Vi.

(2) THE INDEMNIFYING PARTY SHALL INDEMNIFY, HOLD HARMLESS, AND DEFEND THE
INDEMNIFIED PARTY AGAINST ANY AND ALL LOSSES, DAMAGES, LIABILITIES,
DEFICIENCIES, CLAIMS, CAUSES OF ACTION, JUDGMENTS, SETTLEMENTS, INTEREST,
AWARDS, PENALTIES, FINES, COSTS OR EXPENSES, INCLUDING PROFESSIONAL FEES
AND ATTORNEYS’ FEES, THAT ARE INCURRED BY THE INDEMNIFIED PARTY ARISING OUT
OF ANY DIRECT OR THIRD PARTY CLAIM OF:

BREACH OR NON-FULFILLMENT OF ANY PROVISION OF THIS CONTRACT BY THE
INDEMNIFYING PARTY;

ANY FALSE REPRESENTATION OR WARRANTY MADE BY THE INDEMNIFYING PARTY IN
THIS CONTRACT OR IN THE INDEMNIFYING PARTY’S PROPOSAL/RESPONSE LEADING TO
THIS CONTRACT;

ANY NEGLIGENT OR MORE CULPABLE ACT OR OMISSION OF THE INDEMNIFYING PARTY,
INCLUDING ANY RECKLESS OR WILLFUL MISCONDUCT, RELATED TO THE PERFORMANCE
OF ITS OBLIGATIONS UNDER THIS CONTRACT;

BODILY INJURY; DEATH OF ANY PERSON; OCCUPATIONAL ILLNESS OR DISEASE; LOSS OF
SERVICES, WAGES, OR INCOME; OR DAMAGE TO REAL OR PERSONAL PROPERTY
CAUSED BY THE NEGLIGENT OR MORE CULPABLE ACTS OR OMISSIONS OF INDEMNIFYING
PARTY, INCLUDING ANY RECKLESS OR WILLFUL MISCONDUCT; OR

ANY FAILURE OF THE INDEMNIFYING PARTY TO COMPLY WITH ANY APPLICABLE FEDERAL,
STATE, OR LOCAL LAWS, REGULATIONS, OR CODES RELATED TO THE PERFORMANCE OF
ITS OBLIGATIONS UNDER THIS CONTRACT.

THE INDEMNIFYING PARTY’S OBLIGATIONS FOR ITS ALLEGED MISCONDUCT UNDER THIS

SECTION ARE NOT EXCUSED IN THE EVENT A CLAIM IS CAUSED IN PART BY THE ALLEGED

NEGLIGENCE OR MORE CULPABLE ACTS OR OMISSIONS OF THE INDEMNIFIED PARTY,

INCLUDING ANY RECKLESS OR WILLFUL MISCONDUCT. NOTWITHSTANDING THE

FOREGOING, THE INDEMNIFYING PARTY'S OBLIGATIONS UNDER THIS SECTION ARE LIMITED

TO ANY PROPORTION OF FAULT THAT CAN BE DIRECTLY ATTRIBUTABLE TO ITS OWN

ACTIONS, AND NOT THE ALLEGED NEGLIGENCE OR MORE CULPABLE ACTS OR OMISSIONS

OF THE INDEMNIFIED PARTY.

THE INDEMNIFIED PARTY SHALL GIVE THE INDEMNIFYING PARTY WRITTEN NOTICE (A “CLAIM

NOTICE”) OF ANY CLAIM RECEIVED RELATED TO THIS CONTRACT. THE INDEMNIFYING

PARTY’'S DUTY TO DEFEND APPLIES IMMEDIATELY UPON WRITTEN RECEIPT OF A CLAIM

NOTICE FROM THE INDEMNIFIED PARTY. THE INDEMNIFYING PARTY'S DUTY TO INDEMNIFY,

HOLD HARMLESS, AND DEFEND THE INDEMNIFIED PARTY IS TRIGGERED UPON RECEIPT OF

A CLAIM NOTICE.

THE INDEMNIFIED PARTY MAY SELECT ITS OWN LEGAL COUNSEL TO REPRESENT ITS

INTERESTS. THE INDEMNIFYING PARTY SHALL:

REIMBURSE THE INDEMNIFIED PARTY FOR ITS COSTS AND ATTORNEY'S FEES
IMMEDIATELY UPON REQUEST, AS THEY ARE INCURRED, AND

THE INDEMNIFYING PARTY SHALL GIVE PROMPT, WRITTEN NOTICE TO THE INDEMNIFIED

PARTY OF ANY PROPOSED SETTLEMENT OF A CLAIM THAT IS INDEMNIFIABLE UNDER THIS

SECTION. THE INDEMNIFYING PARTY MAY NOT, WITHOUT THE INDEMNIFIED PARTY’S PRIOR,

WRITTEN CONSENT, SETTLE OR COMPROMISE ANY CLAIM OR CONSENT TO THE ENTRY OF

ANY JUDGMENT REGARDING WHICH INDEMNIFICATION IS BEING SOUGHT UNDER THIS

SECTION.

MAINTENANCE OF THE INSURANCE REQUIRED BY THIS CONTRACT SHALL NOT LIMIT THE

INDEMNIFYING PARTY’S OBLIGATIONS UNDER THIS SECTION. THE INDEMNIFYING PARTY

SHALL REQUIRE ALL SUBCONTRACTORS TO INDEMNIFY THE CITY IN THE SAME MANNER AS

PROVIDED IN THIS SECTION.

1.19 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 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. Notices to the
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1.20

1.21

Contractor shall be sent to the address registered with the City. 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 assigned Procurement
Specialist.

CONFIDENTIALITY:

The Contractor may be granted access to certain of the City’s or licensor’s confidential information (including
inventions, employee information, trade secrets, confidential know-how, confidential business information,
and other information which City or its licensors consider confidential) (Confidential Information) to provide
the Deliverables to the City. The Contractor acknowledges and agrees that the Confidential Information is
the valuable property of the City and its licensors and any unauthorized use, disclosure, dissemination, or
other release of the Confidential Information will substantially injure the City and its licensors. The Contractor
(including its employees, Subcontractors, agents, or representatives) agrees it will maintain the Confidential
Information in strict confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise
use the Confidential Information without prior written consent of City, or in a manner not expressly permitted
under this Contract, unless the Confidential Information is required to be disclosed by law or an Order of a
court or other governmental authority (including a Texas Attorney General opinion) with proper jurisdiction.
In all cases, the Contractor agrees to promptly notify the City before disclosing Confidential Information 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 in its business to protect its own most
valuable information. In all circumstances, the Contractor’s protective measures must be at least reasonable
measures to ensure the continued confidentiality of the Confidential Information.

A. Confidential information includes, but is not limited to, all information regarding commercial data,
customer information, financial data and projections, pricing proposals, and cost analyses, whether in
tangible form or orally or visually conveyed to, or acquired by, the Contractor in the course of its work
under the Contract. Confidential Information may be in any medium and may be written or oral.

B. The Contractor agrees: (i) not to use Confidential Information for any reason other than for the purpose
of providing or receiving the Deliverables, (ii) not to disclose Confidential Information to any third party
other than to its employees who have a need to know the Confidential Information for furtherance of
providing the Deliverables, (iii) to promptly notify City of any request for Confidential Information to be
disclosed under any law or Order of any court or other governmental authority with proper jurisdiction,
so as to permit City reasonable time to seek an appropriate protective Order, and (iv) to use measures
to protect the Confidential Information that are 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.

C. All Confidential Information and derivations thereof shall remain the sole and exclusive property of City,
and no license or other right to the Confidential Information or intellectual property is granted or implied
hereby. Upon the written request of City, the Contractor shall promptly return to City all tangible items of
Confidential Information furnished by City and all copies thereof or certify in writing that all Confidential
Information, including all copies, has been destroyed.

D. No expiration or termination of the Contract shall affect either party’s rights or obligations with respect to
Confidential Information.

E. The parties acknowledge and agree that any breach or threatened breach of the Contract could cause
harm for which money damages may not provide an adequate remedy.

The parties agree that in the event of such a breach or threatened breach of the Contract, in addition to
any other available remedies, City may seek temporary and permanent injunctive relief restraining the
Contractor from disclosing or using, in whole or in part, any Confidential Information.

TEXAS PUBLIC INFORMATION ACT:

A. All material submitted by the Contractor to the City related to the Contract 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.
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1.22

1.23

1.24

1.25

1.26

B. In accordance with Texas Government Code §552.372, if this Contract has a stated expenditure of at
least $1 million in public funds for the purchase of goods or services by the City or results in the
expenditure of at least $1 million in public funds for the purchase of goods or services by the City in a
fiscal year, Contractor agrees to:

i.  Preserve all Contracting information related to the Contract as provided by the records retention
requirements in the AUDITS AND RECORDS Section of the Contract;
i. Promptly provide to the City any Contracting information related to the Contract that is in the custody
or possession of Contractor on request of the City; and
iii. On completion of the Contract, either:
(1) Provide at no cost to the City all Contracting information related to the Contract that is in the
custody or possession of Contractor; or
(2) Preserve the Contracting information related to the Contract as provided by the records retention
requirements in the AUDITS AND RECORDS Section of the Contract.

C. The requirements of Subchapter J, Chapter 552, Texas Government Code, may apply to this Contract,
and the Contractor agrees that the Contract can be terminated if the Contractor knowingly or intentionally
fails to comply with a requirement of that Subchapter.

PUBLICATIONS:

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

ADVERTISING:

The Contractor shall not advertise or publish, without the City’s prior written consent, the fact that the City
has entered into the Contract, except to the extent required by law.

NO CONTINGENT FEES:

The Contractor warrants that no person or selling agency has been employed or retained to solicit or secure
the Contract upon any agreement or understanding for commission, percentage, brokerage, or contingent
fee, excepting bona fide employees of bona fide established commercial or selling agencies maintained by
the Contractor for the purpose of securing business. For breach or violation of this warranty, the City shall
have the right, in addition to any other remedy available, to cancel the Contract without liability and to deduct
from any amounts owed to the Contractor, or otherwise recover, the full amount of such commission,
percentage, brokerage or contingent fee.

GRATUTIES:

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

PROHIBITION AGAINST PERSONAL INTEREST IN CONTRACTS:

No officer, employee, independent consultant, or elected official of the City who is involved in the
development, evaluation, or decision-making process of the performance of any Solicitation shall have a
financial interest, direct or indirect, in the Contract resulting from that Solicitation. Any willful violation of this
Section shall constitute impropriety in office, and any officer or employee guilty thereof shall be subject to
disciplinary action up to and including dismissal. Any violation of this provision, with the knowledge,
expressed or implied, of the Contractor shall render the Contract voidable by the City.
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1.27

1.28

1.29

1.30

1.31

1.32

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.

ASSIGNMENT DELEGATION:

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

WAIVER:

The 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.

MODIFICATIONS:

The Contract can be modified or amended only in writing and signed by both parties. No pre-printed or
similar terms on any Contractor Invoice, Order, clickwrap agreement or other document shall have any force
or effect to change the terms, covenants, and conditions of the Contract.

INTERPRETATION:

The Contract is intended by the parties as a final, complete and exclusive Statement of the terms of their
agreement. No course of prior dealing between the parties or course of performance or usage of the trade
shall be relevant to supplement or explain any term used in the Contract. Although the Contract may have
been substantially drafted by one party, it is the intent of the parties that all provisions be construed in 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.

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 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 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 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 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 consider qualified individuals nominated to act as
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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 30 calendar days of initiation of the mediation process, the mediator shall be selected
by the Travis County Dispute Resolution Center. The parties agree to participate in mediation in good
faith for up to 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.

1.33 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, 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.

1.34 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.

1.35 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
Juneteenth June 19

Independence Day July 4

Labor Day First Monday in September
Veteran’s Day November 11

Thanksgiving Day Fourth Thursday in November
Friday after Thanksgiving Friday after Thanksgiving
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1.36

1.37

1.38

1.39

1.40

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.

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.

COOPERATIVE CONTRACT:

A. The City has entered into Interlocal Purchasing Agreements with other governmental entities, for the
purpose of accessing their cooperative contracts and making available our cooperative contracts,
pursuant to the Interlocal Cooperation Act, Chapter 791 of the Texas Government Code. The Contractor
agrees to offer the same prices and terms and conditions of this cooperative contract to other eligible
governmental agencies that have entered into an interlocal agreement with the City for the purpose of
accessing the City’s cooperative contracts.

B. The City does not accept any responsibility or liability for the purchases by other governmental entities
made under a separate contract based on this cooperative contract.

NON-DEBARMENT CERTIFICATION:

When using Federal funds, the City of Austin does not Contract with or make prime or sub-awards to parties
that are debarred or whose principals are debarred from Federal Contracts. By accepting a Contract with
the City, the Vendor certifies that its firm and its principals are not currently 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 Contractor shall notify the Procurement
Specialist within five business days if they become debarred from doing business with the Federal
Government during the term of the Contract.

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. Non-Retaliation: The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination
against any employee or applicant for employment who has inquired about, discussed or disclosed their
compensation.

C. 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.

MANDATORY ANTI-ISRAEL BOYCOTT PROVISION:

Pursuant to Amawi v. Pflugerville Independent School District, 373 F.Supp.3d 717 (W.D. Texas 2019), the
State of Texas is preliminarily enjoined from enforcing this provision. However, if that injunction is lifted, this
provision may apply to the Contract:
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1.4

Pursuant to Texas Government Code §2271.002, the City is prohibited from contracting with any “company”
for goods or services unless the following verification is included in this Contract.

A. For the purposes of this Section only, the terms “company” and “boycott Israel” have the meaning
assigned by Texas Government Code §2271.001.

B. If the Contractor qualifies as a “company”, then the Contractor verifies that he:
i does not “boycott Israel”’; and

ii.  will not “boycott Israel” during the term of this Contract.

C. The Contractor’s obligations under this Section, if any exist, will automatically cease or be reduced to
the extent that the requirements of Texas Government Code Chapter 2271 are subsequently repealed,
reduced, or declared unenforceable or invalid in whole or in part by any court or tribunal of competent
jurisdiction or by the Texas Attorney General, without any further impact on the validity or continuity of this
Contract.

PROHIBITION ON LGBTQ+ CONVERSION THERAPY:

The Contractor certifies that it is aware of City Council Resolution No. 20191114-056, which prohibits the
City from Contracting with entities that engage in certain practices related to conversion therapy. By
accepting this Contract, the Contractor agrees that: (1) its firm and its principals are not currently and will
not during the term of the Contract engage in practicing LGBTQ+ conversion therapy; referring persons to
a healthcare provider or other person or organization for LGBTQ+ conversion therapy; or Contracting with
another entity to conduct LGBTQ+ conversion therapy; and (2) if the City determines in its sole discretion
that Contractor has during the term of this Contract engaged in any such practices, the City may terminate
this Contract without penalty to the City.

142 SUBCONTRACTORS:

A. If the Contractor identified Subcontractors in an MBE/WBE Program Compliance Plan or Subcontractor
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 Subcontractor 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 no later than
the 10" 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 and services to be provided by the Subcontractor be provided in strict
accordance with the provisions, Specifications and terms of the Contract;

i.  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
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V.

vi.

Vii.

Require that the Subcontractor follow terms as defined in section, AUDITS AND RECORDS and City
Code Chapter 2-11

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

The Contractor shall pay each Subcontractor its appropriate share of payments made to the
Contractor not later than 10 calendar days after receipt of payment from the City.

1.43 INSURANCE:
A GENERAL INSURANCE REQUIREMENTS:

Vi.

Vii.

viii.

The Contractor shall provide a Certificate of Insurance as verification of coverages and
endorsements required in Section B., Specific Insurance Requirements, to the City 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. 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.
All endorsements naming the City as additional insured, waivers, and notices of cancellation shall
indicate, and the Certificate of Insurance shall be mailed to the following address:

City of Austin Purchasing Office

P.O. Box 1088

Austin, Texas 78767

OR

PURInsuranceCompliance@austintexas.gov

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

The 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.

The Contractor's and all Subcontractors’ insurance coverage shall be written by companies
authorized to do business in the State of Texas and have an A.M. Best rating of B+VII or better.
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.

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

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

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 exposure, statutory law,
court decisions, the claims history of the industry or financial condition of the insurance company as
well as the Contractor.

The Contractor shall not cause any insurance to be canceled nor permit any insurance to lapse
during the term of the Contract or as required in the Contract.
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xi.  The Contractor shall be responsible for premiums, deductibles and self-insured retentions, if any,
stated in policies. Self-insured retentions greater than $499,999 shall be disclosed on the Certificate
of Insurance.

xii.  If any required insurance is written on a claims-made basis, the Certificate of Insurance shall state
that the coverage is claims-made and the retroactive date shall be prior to or coincident with the date
of the Contract and the coverage continuous and shall be provided for 24 months following the
completion of the Contract.

xii.  The insurance coverages specified in Section B., Specific Insurance Requirements, are required
minimums and are not intended to limit the responsibility or liability of the Contractor.

B. Specific Insurance Coverage Requirements: The Contractor, consistent with its status as an independent
Contractor shall carry and will cause its Subcontractors to carry, at a minimum 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.

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. 30 Days’ Notice of Cancellation, Form WC420601, or equivalent coverage.

ii. Commercial General Liability Insurance: Coverage with minimum bodily injury and property
damage per occurrence limits of $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. Independent Contractors coverage (Contractor/Subcontracted work);
c. Products/Completed Operations Liability for the duration of the warranty period;
d. If the project involves digging or drilling, provide Explosion, Collapse, and Underground (X, C, &
U) 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. 30 Day’s 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: Coverage f or 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. 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.
iv.  Professional Liability: Contractor shall provide Professional Liability coverage, at a minimum limit
of $1,000,000per occurrence, to pay on behalf of the assured all sums which the assured shall
become legally obligated to pay as damages by reason of any negligent act, error, or omission arising
out of the performance of professional services under this Agreement.
v.  Cyber Liability Insurance: Coverage of not less than $1,000,000 each claim and annual aggregate
providing coverage for damages and claims expenses, including notification expenses, arising from
(1) breach of network security, (2) alteration, corruption, destruction or deletion of information stored
or processed on a computer system, (3)invasion of privacy, including identity theft and unauthorized
transmission or publication of personal information, (4) unauthorized access and use of computer
systems, including hackers (5) the transmission of malicious code, and (6) website content, including
claims of libel, slander, trade libel, defamation, infringement of copyright, trademark and trade dress
and invasion of privacy.
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2.2

2.3

Policy shall be endorsed to name City of Austin, its Affiliates, and their respective directors, officers,
employees, and agents, as additional insureds.

C. Endorsements: The specific insurance coverage endorsements specified above, or their equivalents
must be provided. If 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.

SERVICES
ACCEPTANCE OF INCOMPLETE OR NON-CONFORMING DELIVERABLES AND/OR SERVICES:

If, instead of requiring immediate correction or removal and replacement of defective or non-conforming
Deliverables or Services, 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 or Services. 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 or Services. If the acceptance occurs after final payment, such amount will
be refunded to the City by the Contractor within 30 calendar days of notification provided by the City.

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. lllegally use or possess a firearm, 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 illegally 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.

GUARANTEE - SERVICES:

The Contractor warrants and represents that all services to be provided to 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 following 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 final
acceptance. 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 the
services warranty 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 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.

C. If the Contractor is unable or unwilling to perform its services in accordance with the above standard as
required by the City, then in addition to any other available remedy, the City may reduce the amount of
services it may be required to purchase under the Contract from the Contractor and purchase conforming
services from other sources.
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2.4

DATA SECURITY:

In the course of providing services to the City, the Contractor may gain access to City-owned and City-
maintained information. If so, the City and the Contractor desire to keep such information appropriately
protected. The Contractor will handle information it receives from the City in compliance with this provision.

A

B.

Definitions. Capitalized terms used in this Section shall have the meanings set forth, below:
“Authorized Persons” means (i) the Contractor’'s employees; and (ii) the Contractor's Subcontractors and
agents who have a need to know or otherwise access Personal Information to enable the Contractor to
perform its obligations under this Contract, and who are bound in writing by confidentiality and other
obligations sufficient to protect Personal Information in accordance with the terms and conditions of this
Contract.

“Highly Sensitive Personal Information” means an (i) individual's government-issued identification
number (including Social Security number, driver's license number, or state-issued identification
number); (ii) financial account number, credit card number, debit card number, or credit report
information, with or without any required security code, access code, personal identification number, or
password that would permit access to an individual’s financial account; or (iii) biometric, genetic, health,
medical, or medical insurance data.

“Personal Information” means information provided to the Contractor by or at the direction of the City,
information which is created or obtained by the Contractor on behalf of the City, or information to which
access was provided to the Contractor by or at the direction of the City, in the course of the Contractor’s
performance under this Contract that: (i) identifies or can be used to identify an individual (including,
without limitation, names, signatures, addresses, telephone numbers, email addresses, and other
unique identifiers); or (ii) can be used to authenticate an individual (including, without limitation,
employee identification numbers, government-issued identification numbers, passwords or PINs, user
identification and account access credentials or passwords, financial account numbers, credit report
information, student information, biometric, health, genetic, medical, or medical insurance data, answers
to security questions, and other personal identifiers), in case of both subclauses (i) and (ii), including,
without limitation, all Highly Sensitive Personal Information.

“Security Breach” means (i) any act or omission that compromises either the security, confidentiality, or
integrity of Personal Information or the physical, technical, administrative, or organizational safeguards
put in place by the Contractor or any Authorized Persons, or by the City should the Contractor have
access to the City’s systems, that relate to the protection of the security, confidentiality, or integrity of
Personal Information, or (ii) receipt of a complaint in relation to the privacy and data security practices
of the Contractor or any Authorized Persons or a breach or alleged breach of this Contract relating to
such privacy and data security practices.
Without limiting the foregoing, a compromise shall include any unauthorized access to or disclosure or
acquisition of Personal Information.
Standard of Care
The Contractor acknowledges and agrees that, during the term of this Contract, the Contractor may
create, receive, or have access to Personal Information. For any Personal Information, the
Contractor shall comply with this Section in its creation, collection, receipt, transmission, storage,
disposal, use, and disclosure of such Personal Information and be responsible for any unauthorized
creation, collection, receipt, transmission, access, storage, disposal, use, or disclosure of Personal
Information under its control or in its possession by all Authorized Persons. The Contractor shall be
responsible for, and remain liable to, the City for the actions and omissions of all Authorized Persons
concerning the treatment of Personal Information.
Personal Information is deemed to be Confidential Information of the City and is not Confidential
Information of the Contractor. In the event of a conflict or inconsistency between this Section and
any other Section of this Contract, the terms and conditions of this Section shall govern and control.
The Contractor agrees and covenants that it shall:
Keep and maintain all Personal Information in strict confidence, using such degree of care as is
appropriate to avoid unauthorized access, use, or disclosure;
a. Not create, collect, receive, access, or use Personal Information in violation of law;
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b. Use and disclose Personal Information solely and exclusively for the purposes for which the
Personal Information, or access to it, is provided pursuant to the terms and conditions of this
Contract, and not use, sell, rent, transfer, distribute, or otherwise disclose or make available
Personal Information for the Contractor's own purposes or for the benefit of anyone other
than the City, in each case, without the City's prior written consent; and

c. Not directly or indirectly, disclose Personal Information to any person other than Authorized
Persons, without the City's prior written consent.

v.  The Contractor represents and warrants that its creation, collection, receipt, access, use, storage,
disposal, and disclosure of Personal Information does and shall comply with all applicable federal
and state privacy and data protection laws, as well as all other applicable regulations and directives.

vi.  The Contractor shall implement and maintain a written information security program, including
appropriate policies, procedures, and risk assessments that are reviewed and updated at least
annually.

vii.  Without limiting the Contractor's obligations under this Section, the Contractor shall implement
administrative, physical, and technical safeguards to protect Personal Information from unauthorized
access, acquisition, or disclosure, destruction, alteration, accidental loss, misuse, or damage that
are no less rigorous than the National Institute of Standards and Technology (“NIST”) Cybersecurity
Framework and shall ensure that all such safeguards, including the manner in which Personal
Information is created, collected, accessed, received, used, stored, processed, disposed of, and
disclosed, comply with applicable data protection and privacy laws, as well as the terms and
conditions of this Contract.

Viii. If the Contractor has access to or will collect, access, use, store, process, dispose of, or disclose
credit, debit, or other payment cardholder information, the Contractor shall, at all times, remain in
compliance with the Payment Card Industry Data Security Standard ("PCI DSS") requirements,
including remaining aware at all times of changes to the PCI DSS and promptly implementing all
procedures and practices as may be necessary to remain in compliance with the PCI DSS, in each
case, at the Contractor's sole cost and expense.

ix. At a minimum, the Contractor's safeguards for the protection of Personal Information shall include:
(i) limiting access of Personal Information to Authorized Persons; (ii) securing business facilities,
data centers, paper files, servers, backup systems, and computing equipment, including, but not
limited to, all mobile devices and other equipment with information storage capability; (iii)
implementing network, application, database, and platform security; (iv) securing information
transmission, storage, and disposal; (v) implementing authentication and access controls within
media, applications, operating systems, and equipment; (vi) encrypting Highly Sensitive Personal
Information stored on any media; (vii) encrypting Highly Sensitive Personal Information transmitted
over public or wireless networks; (viii) strictly segregating Personal Information from information of
the Contractor or its other customers so that Personal Information is not commingled with any other
types of information; (ix) conducting risk assessments, penetration testing, and vulnerability scans
and promptly implementing, at the Contractor’s sole cost and expense, a corrective action plan to
correct any issues that are reported as a result of the testing; (x) implementing appropriate personnel
security and integrity procedures and practices, including, but not limited to, conducting background
checks consistent with applicable law; and (xi) providing appropriate privacy and information security
training to Authorized Persons.

X. The Contractor shall, at all times, cause Authorized Persons to abide strictly by the Contractor's
obligations under this Contract. The Contractor further agrees that it shall maintain a
disciplinary/sanctions process to address any unauthorized access, use, or disclosure of Personal
Information by any Authorized Person. Upon the City's written request, the Contractor shall promptly
identify for the City, in writing, all Authorized Employees as of the date of such request. Upon the
City’s written request, the Contractor shall provide the City with a network diagram that outlines the
Contractor’s information technology network infrastructure and all equipment used in relation to
fulfilling its obligations under this Contract, including, without limitation: (i) connectivity to the City and
all third parties who may access the Contractor’s network to the extent the network contains Personal
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Information; (ii) all network connections, including remote access services and wireless connectivity;
(iii) all access control measures (for example, firewalls, packet filters, intrusion detection and
prevention services, and access-list-controlled routers); (iv) all backup or redundant servers; and (v)
permitted access through each network connection.
C. Security Breach Procedures:
i.  The Contractor shall:
a. Provide the City with the name and contact information for an employee of the Contractor
who shall serve as the City's primary security contact and shall be available to assist the City
24 hours per day, seven days per week as a contact in resolving obligations associated with
a Security Breach;
b. Notify the City of a Security Breach as soon as practicable, but no later than 24 hours after
the Contractor becomes aware of it; and
c. Notify the City of any Security Breaches by telephone at 512-974-4357 and email at
cybersecurity@austintexas.gov

i. Immediately following the Contractor’s notification to the City of a Security Breach, the parties shall
coordinate with each other to investigate the Security Breach. The Contractor agrees to fully
cooperate with the City in the City’s handling of the matter, including, without limitation: (i) assisting
with any investigation; (ii) providing the City with physical access to the facilities and operations
affected; (iii) facilitating interviews with the Contractor’'s employees, Authorized Persons, and others
involved in the matter; and (iv) making available all relevant records, logs, files, data reporting, and
other materials required to comply with applicable law, regulation, industry standards, or as otherwise
required by the City.

iii.  The Contractor shall, at its own expense, use best efforts to immediately contain and remedy any
Security Breach and prevent any further Security Breach, including, but not limited to taking any and
all action necessary to comply with applicable privacy rights, laws, regulations, and standards. The
Contractor shall reimburse the City for all actual costs incurred by the City in responding to, and
mitigating damages caused by, any Security Breach, including all costs of notice and/or remediation.

iv.  The Contractor agrees that it shall not inform any third party of any Security Breach without first
obtaining the City’s prior written consent, other than to inform a complainant that the matter has been
forwarded to the City’s Attorney. Further, the Contractor agrees that the City shall have the sole right
to determine: (i) whether notice of the Security Breach is to be provided to any individuals, regulators,
law enforcement agencies, consumer reporting agencies, or others as required by law or regulation,
or otherwise in the City’s discretion; and (ii) the contents of such notice, whether any type of
remediation may be Offered to affected persons, and the nature and extent of any such remediation.

V. The Contractor agrees to maintain and preserve all documents, records, and other data related to
any Security Breach.

vi.  The Contractor agrees to fully cooperate, at its own expense, with the City in any litigation,
investigation, or other action deemed necessary by the City to protect its rights relating to the use,
disclosure, protection, and maintenance of Personal Information.

vii.  In the event of any Security Breach, the Contractor shall promptly use its best efforts to prevent a
recurrence of any such Security Breach.

D. Oversight of Security Compliance

Upon the City's written request to confirm the Contractor's compliance with this Contract, as well as any
applicable laws, regulations, and industry standards, the Contractor grants the City or, upon the City’s
election, a third party on the City’s behalf, permission to perform an assessment, audit, examination, or
review of all controls in the Contractor’s physical and/or technical environment in relation to all Personal
Information being handled and/or services being provided to the City under this Contract. The Contractor
shall fully cooperate with such assessment by providing access to knowledgeable personnel, physical
premises, documentation, infrastructure, and application software that processes, stores, or transports
Personal Information for the City pursuant to this Contract.

In addition, upon the City’s written request, the Contractor shall provide the City with the results of any
audit performed by or on behalf of the Contractor that assesses the effectiveness of the Contractor’s
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information security program as relevant to the security and confidentiality of Personal Information
shared during the course of this Contract.

i.  Return or Destruction of Personal Information. At any time during the term of this Contract, at the
City’s written request or upon the termination or expiration of this Contract for any reason, the
Contractor shall, and shall instruct all Authorized Persons to, promptly return to the City all copies,
whether in written, electronic, or other form or media, of Personal Information in its possession or
the possession of such Authorized Persons, or securely dispose of all such copies, and certify in
writing to the City that such Personal Information has been returned to the City or disposed of
securely. The Contractor shall comply with all directions provided by the City with respect to the
return or disposal of Personal Information.

i. Equitable Relief. The Contractor acknowledges that any breach of its covenants or obligations set
forth in this Section may cause the City irreparable harm for which monetary damages would not be
adequate compensation and agrees that, in the event of such breach or threatened breach, the City
is entitled to seek equitable relief, including a restraining order, injunctive relief, specific performance,
and any other relief that may be available from any court, in addition to any other remedy to which
the City may be entitled at law or in equity. Such remedies shall not be deemed to be exclusive but
shall be in addition to all other remedies available at law or in equity, notwithstanding to any
exclusions or limitations in this Contract to the contrary.

iii.  Material Breach. The Contractor’s failure to comply with any of the provisions of this Section is a
material breach of this Contract. In such event, the City may terminate the Contract effective
immediately upon written notice to the Contractor without further liability or obligation to the
Contractor.

iv. INDEMNIFICATION. THE CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS
THE CITY AND ITS ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AGENTS,
SUCCESSORS, AND ASSIGNS (EACH, A "CITY INDEMNITEE") FROM AND AGAINST ALL
LOSSES, DAMAGES, LIABILITIES, DEFICIENCIES, ACTIONS, JUDGMENTS, INTEREST,
AWARDS, PENALTIES, FINES, COSTS, OR EXPENSES OF WHATEVER KIND, INCLUDING
REASONABLE ATTORNEYS' FEES, THE COST OF ENFORCING ANY RIGHT TO
INDEMNIFICATION HEREUNDER, AND THE COST OF PURSUING ANY INSURANCE
PROVIDERS, ARISING OUT OF OR RESULTING FROM ANY THIRD-PARTY CLAIM AGAINST
ANY CUSTOMER INDEMNITEE ARISING OUT OF OR RESULTING FROM SERVICE
PROVIDER'S OR AUTHORIZED PERSON'S FAILURE TO COMPLY WITH ANY OF THE
OBLIGATIONS OF THIS SECTION.

3 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 current United
States General Services Administration Domestic Per Diem rates as published and maintained online at:
https://www.gsa.gov/travel/plan-book/per-diem-rates

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.

4 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
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claims, demands, suits, actions, judgments, fines, penalties and liability of every kind arising from the breach
of the Contractor’s obligations under this Paragraph.

5 NON-SOLICITATION:

A. During the term of the Contract, and for a period of 6 months following termination of the Contract, the
Contractor, its affiliate, or its agent shall not hire, employ, or solicit for employment or consulting services,
a City employee employed in a technical job classification in a City Department that engages or uses
the services of a Contractor employee.

B. If a breach of Paragraph A occurs the Contractor shall pay liquidated damages to the City in an amount
equal to the greater of: (i) one year of the employee’s annual compensation; or (ii) fifty percent (50%) of
the employee’s annual compensation while employed by the City. The Contractor shall reimburse the
City for any fees and expenses incurred in the enforcement of this provision.

C. During the term of the Contract, and for a period of six months following termination of the Contract, a
Department that engages the services of the Contractor or uses the services of a Contractor employee
will not hire a Contractor employee while the employee is performing work under a Contract with the City
unless the City first obtains the Contractor’s approval.

D. Notwithstanding the foregoing, this provision shall be waived in the event an employee initiates an
unsolicited action based on public advertisements in newspapers, trade publications, or electronic job
boards.

6 WORKFORCE SECURITY CLEARANCE AND IDENTIFICATION (ID):

A. Access to the Austin Convention Center by the Contractor, all Subcontractors and their employees
will be strictly controlled, at all times, by the City. Security badges will be issued by the Department
for this purpose. The Contractor shall submit a complete list of all persons requiring access to the
Austin Convention Center at least 30 days in advance of their need for access. The City reserves
the right to deny a security badge to any Contractor personnel for reasonable cause. The City will
notify the Contractor of any such denial no more than 20 days after receipt of the Contractor's
submittal.

B. 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 10 days of the receipt of notification of denial.

C. Contractor personnel will be required to check in at the security desk when entering or leaving the
Austin Convention Center and security badges must be on display, at all times, when in the building.
Failure to do so may be cause for removal of Contractor Personnel from the worksite, without regard
to Contractor’s schedule. Security badges may not be removed from the premises.

D. The Contractor shall provide the City’s Contract Manager with a list of personnel scheduled to enter
the building, seven days in advance. The list shall identify the persons by name, date of birth, driver’s
license number, the times that they will be inside the building and the areas where they will be
working. Only persons previously approved by the City for the issuance of security badges will be
admitted to the building.

E. The Contractor shall comply with all other security requirements imposed by the City and shall ensure
that all employees and Subcontractors are kept fully informed as to these requirements.

7 OWNERSHIP AND USE OF DELIVERABLES:

The City shall own all rights, titles, and interests throughout the world in and to the Deliverables, except as
stated below.

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

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

C. Additional Assignments: The Contractor further agrees to, and if applicable, cause each of its
employees to execute, acknowledge, and deliver all applications, Specifications, oaths, assignments,
and all other instruments which the City might reasonably deem necessary in order to apply for and
obtain copyright protection, mask work registration, trademark registration and/or protection, letters
patent, or any similar rights in any and all countries and in order to assign and convey to the City, its
successors, assigns, and nominees, the sole and exclusive right, title, and interest in and to the
Deliverables, The Contractor'’s obligations to execute acknowledge, and deliver (or cause to be
executed, acknowledged, and delivered) instruments or papers such as those described in this Clause
shall continue after the termination of this Contract with respect to such Deliverables. In the event the
City should not seek to obtain copyright protection, mask work registration or patent protection for any
of the Deliverables, but should arise to keep the same secret, the Contractor agrees to treat the same
as Confidential Information under the terms of Paragraph above.
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EXHIBIT B
CITY OF AUSTIN
SCOPE OF WORK
COVID-19 RESPONSE AND RECOVERY

1. PURPOSE

On March 13, 2020 Texas Governor Greg Abbott issued a disaster proclamation
certifying that the novel coronavirus (COVID-19) posed an imminent threat of
disaster for all counties in Texas. In response, the City of Austin activated the Austin
Travis County Emergency Operations Center in order to plan, response and
recovery from the pandemic.

Hagerty Consultants, Inc. and the City of Austin “City” entered into an ALL Hazards
Preparedness, Planning and Consultant and Recovery Services through the
Houston-Galveston Area Council of Governments and utilized this agreement to
respond and recover to the COVID-19 event.

Since that time, Governor Abbot renewed the disaster proclamation several times
including on January 5 , 2021 and the Texas Commissioner of Public Health, Dr.
John Hellerstedt issued several Declarations of a Public Health Disaster including a
January 15, 2021 proclamation that COVID-19 presents an immediate threat, poses
a high risk of death to a large number of people due to the method of transmission
and creates a substantial risk of public exposure and evidence that there is
community spread in Texas.

The City has expanded its response to COVID-19 to meet COVID -19 challenges
and is entering into a new agreement with Hagerty Consultants, Inc., to augment
staffing and support. The City of Austin requires continued consultant support and
resources during the pandemic to efficiently and effectively plan and coordinate
operations, manage resources, and provide recovery assistance to mitigate the
impact of the pandemic and other disasters that may occur.

The consulting and personnel rates for staffing mirror those published in the
Houston-Galveston Area Council of Government Cooperative agreement.

This contract period shall encompass the length of the COVID-19 emergency
through the recovery period.

2. SCOPE OF WORK

During the Public Health Emergency and recovery period, the Contractor shall
provide staffing and consulting services. Additional support may be required for
concurrent emergencies that may occur that will impact the response to the
pandemic. Critical elements of this work by the Contractor may include but not be
limited to:

2.1.1 EOC Staff Augmentation

Exhibit B - Scope of Work - COVID-19 Response and Recovery Page 1 of 3



EXHIBIT B
CITY OF AUSTIN
SCOPE OF WORK
COVID-19 RESPONSE AND RECOVERY

Disaster Recovery & Grants Management Consulting

Alternate Care Site (ACS) Incident Management Team (IMT) staffing
Development of Policies, Procedures and Training to assist the city in
managing the pandemic and any other emergencies that occur during the
pandemic

2.1.5 Development of mid-incident reviews and After Action Reports and
Corrective Action Plans to improve response to similar or future operations
within the pandemic

Advance site planning support

Provide support for additional incidents that are triggered by the novel
COVID-19 virus or concurrent emergencies

NN
-
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3. CONTRACTOR SERVICES

3.1 The services provided are inclusive of response and recovery for COVID-19
and concurrent emergencies. As requested, the Contractor may provide:

3.1.1 EOC Staff Augmentation

e Personnel augmentation with Consulting for Planning, Logistics,
Operations, Finance and Administration

e EOC Standard Operating Guidelines Positions and responsibilities

e Competent staffing resources to develop procedures to adequately
track multiple procurement costs and deliverables for compliance
with contract provisions and Federal, State and City procurement
and financial requirements

= Provide status updates on activities

3.1.2 Disaster Recovery & Grants Management

e Professional guidance and competent staff support for Federal
Emergency Management Administration Public Assistance (PA)
grants, Coronavirus Response, Relieve and Economic Security
(CARES), and other assistance programs to mitigate the impact
COVID-19 virus and other concurrent emergencies

e Professional guidance on other federal grants as needed

e Recovery support services will include expense review,
coordination with departments citywide to obtain supporting
documentation and justification, development and review of
projects, and provide program eligibility guidance

e Competent staffing support and professional guidance for claims
Project Worksheets (PA) for FEMA reimbursement

e Professional guidance on grant-close requirements

e Professional guidance and competent staffing support for appeals
and/or arbitration
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EXHIBIT B
CITY OF AUSTIN
SCOPE OF WORK
COVID-19 RESPONSE AND RECOVERY

3.1.3 ACS - Incident Management Team
e Resource support and professional guidance for the Alternate Care
Site and related facilities including, planning, logistics, finance and
operations including concurrent incident management during
concurrent events
e Develop procedures to ensure efficient operations

3.1.4 Development of Policies & Procedures and Training

e Consultant guidance and competent staffing resources to enhance
pandemic response and recovery coordination and concurrent
disasters at City, State and Federal levels

e Review organizational framework, positions, responsibilities and
processes

e |dentify and develop needed policies and procedures and training
to streamline the response to the pandemic and associated
hazards or concurrent emergencies

e Provide plans and training in a format to be determined and
approved by the City’s Emergency Management Coordinator.

3.1.5 Development of mid-incident reviews, After Action Reports, and Corrective
Action Plans

Gather issues and best practices from stakeholders

Consolidate learnings and recommendations

Apply lessons for pandemic response operations

Provide comprehensive reports to the specification and format

requested by EOC leadership

3.1.6 Advance Site Planning
¢ Provide the advance planning and IMT support services in support
of the City of Austin’s COVID-19 Vaccination program

3.1.7 Manage concurrent emergencies
e Provide life and property saving response surge support to the
EOC as needed for emergencies that occur within the pandemic
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EXHIBIT C

SCOPE OF WORK

Vaccination IMT and Advance Planning Support

Introduction

Hagerty Consulting will provide the following advance planning and IMT support services in support of the
City of Austin’s COVID-19 Vaccination program.

Scope of Services

»

Support the Incident Management Team by identifying roles and positions in their existing staffing
plan that could be supported with large event expertise, translating this to reflect budget forecasting
and job descriptions for hired, non-medical staff.

Staff Incident Management Team in critical roles as identified by the EOC or APH. Liaise with Austin
Public Health, the Emergency Operations Center, and supporting government officials to understand
and incorporate needs and function of each department.

Provide consultative services on two new potential vaccine POD locations to provide operational
layout models and design in support of APH's vaccination priorities and objectives. Provide
consultative services on one existing vaccine POD location to provide operational layout
enhancement suggestions in support of APH vaccination priorities and objectives.

Develop arrival instructions and onsite signage plan to ensure patients and staff are informed and
organized upon arrival.

Collaborate on layout design to accommodate needs of public health officials and traffic
management. Create scaled drawings on design.

Oversee planning of all exterior, non-medical site operational needs. Advise on appropriate scale
and placement of personnel support services: restrooms, hand washing stations, meals, break areas,
workspaces, etc.

|dentify quantities and propose trusted, experienced providers that are used to accommodating high
people volume of operational resources: traffic equipment, tents, generators, furniture, restrooms,
and other required infrastructure based on the requirements of the location. Manage signage design
process, ordering and installation as needed.

Liaise with other private partners in the event sector to identify and incorporate relevant resources
to support APH and EOC priorities and objectives.
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Timeline and Budget

These support services are anticipated now through the remainder of Hagerty’s contract. Costs incurred will
be hourly. Estimated costs associated with this work are:

e SME x 2 at a $205 hourly rate to provide advance planning support, staff estimates, outreach, and
existing site plan modification support

o Estimated costs associated with this work are: $98,400

e  Emergency Response Project Manager Ill at a $190 hourly rate (IMT position, e.g. Deputy Logistics Chief)
o $30,400/ month

Travel and expenses are not included in this estimate but apply per the base contract. Additional services can

be provided at a time and materials basis on pre-established contractual hourly rates upon request by the City
of Austin.

1618 ORRINGTON AVE, SUITE 201
EVANSTON, IL 60201
847.492.8454
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Exhibit D

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality Agreement is entered into as of February 27, 2021, with respect to the
furnishing of information by the City of Austin (the “Disclosing Party”) Hagerty Consulting, Inc.,
(“Recipient”) in connection with services to be provided to the Disclosing Party by Recipient
(individually, the “Party” and collectively, the “Parties”).

RECITALS:

WHEREAS, the City seeks to enter into a contract for Emergency Operations Center support,
planning and operational support of the Alternate Care Site, and planning support for Austin Public
Health and the Joint Information System/Public Information Offices in response to the COVID-19
pandemic and surge support for concurrent emergencies that occur within the pandemic (collectively,
the “Services”); and

WHEREAS, the Recipient will assist the City with purchases related to COVID-19 and surge support
for concurrent emergencies that occur within the pandemic, cost tracking, and grant reimbursement;
and

WHEREAS, the City needs to be able to disclose certain financial information in order to carry out the
purposes of the Services;

NOW, THEREFORE, it is agreed between the Parties hereto that:

AGREEMENT:

I. Recipient agrees to treat confidential and not use Confidential Information (as herein
defined) for any purpose other than for the purpose of providing the Services or evaluations related to
providing the Services to the Disclosing Party. Recipient agrees that it will not disclose Confidential
Information of Disclosing Party to any third party without the Disclosing Party’s written consent;
provided, however, that Recipient may disclose Confidential Information to (i) its officers, directors,
and key management personnel, (whether or not employed by Recipient), who are closely, directly,
and necessarily involved in activities relating to discussions between the parties relating to the
Services; and (ii) its legal counsel, accountants, and financial advisors, where the disclosure of
Confidential Information is required in the due course of consultation with or representation of
Recipient. Recipient will take sufficient steps to assure that its legal counsel, accountants, and
financial advisors maintain the confidentiality of the Confidential Information.

2. “Confidential Information” means any information about Disclosing Party or its
business that is not generally known or readily ascertainable by proper means by the Disclosing Party’s
competitors or the general public. Confidential Information also includes, but is not limited to, trade
secrets, customer and patient lists, business plans, financial documents, employee lists and information
and any information related to any of the foregoing. Confidential Information shall not include: (i)
information which can be shown as known by Recipient prior to the date hereof and not obtained or
derived from the Disclosing Party; (ii) information which is or becomes part of the public domain
through no act or fault of any party; or (iii) information obtained from a third party which is not under
a confidentiality obligation to the Disclosing Party.

3. In the event that Recipient or any of its representatives is requested or required (by oral
questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil
investigative demand, or other similar process) to disclose any Confidential Information, Recipient
must provide the Disclosing Party with prompt written notice of any such request or requirement so
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that the Disclosing Party may seek either a protective order or other appropriate remedy or waive
compliance with the provisions of this Agreement. If, in the absence of a protective order or other
remedy or the receipt of a valid waiver of the provisions of this Agreement, Recipient (or any of its
representatives) is, in the written opinion of its legal counsel, legally compelled to disclose
Confidential Information or else stand liable for contempt or suffer other censure or penalty, Recipient
or its representative(s) may, without liability hereunder, disclose only that portion of the Confidential
Information which such counsel advises is legally required to be disclosed, provided that it exercises
commercially reasonable efforts to preserve the confidentiality of the Confidential Information
including, without limitation, cooperating with Disclosing Party to obtain an appropriate protective
order or other reliable assurance that the Confidential Information will be accorded treatment as
confidential information.

4. If Recipient discovers that Confidential Information has been used or disclosed in
violation of this Agreement (including, without limitation, any unauthorized use by a party or such
party’s employees or agents), then Recipient shall immediately notify Disclosing Party of such
unauthorized use or disclosure.

5. Texas Public Information Act. Notwithstanding the foregoing, the Parties
acknowledge that the City is a public entity, and, as such, is subject to the Texas Public Information
Act, currently codified under Texas Government Code Chapter 552. Accordingly, any provision
regarding confidentiality is limited to the extent necessary to comply with applicable law.

6. Standard of Care. Recipient shall use at least the same degree (but no less than a
reasonable degree) of care and protection to prevent the unauthorized use or disclosure of any
Confidential Information as Recipient uses to protect its own confidential, proprietary, or trade secret
information.

7. Ownership. Recipient may not assert any claim of title or ownership to the Confidential
Information or any portion thereof.

8. Agreement Term. Recipient shall be obligated to protect Discloser’s Confidential
Information until the earlier of (a) notification from the Discloser that the Confidential Information is
no longer confidential or proprietary, (b) the Parties’ entry into a separate, subsequent agreement that
contains confidentiality and non-disclosure provisions that supersede this Agreement as to Confidential
Information, or (c¢) for Confidential Information only, 5 years from the date of the execution of this
Agreement.

9. Default. A Party shall be in default under this Agreement if the Party fails to fully,
timely, and faithfully perform any of its material obligations under this Agreement and following
receipt of written notice of such failure fails to timely cure the failure within ten (10) business days.

10.  Termination. The Disclosing Party shall have the right to terminate the Agreement, in
whole or in part, without cause any time upon 30 calendar days’ prior written notice. Upon receipt of a
notice of termination, the Recipient shall promptly cease all further work pursuant to the Agreement,
with such exceptions, if any, specified in the notice of termination. In the event of a default by either
Party, the non-defaulting Party shall have the right to terminate the Agreement for cause, by written
notice effective ten 10 calendar days, unless otherwise specified, after the date of such notice, unless
the defaulting Party, within such 10 day period, cures such default, or provides evidence sufficient to
prove to the non-defaulting Party’s reasonable satisfaction that such default does not, in fact, exist.
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11.  Disposal of Confidential Information. Upon termination of this Agreement, in
accordance with Section 10, the Recipient shall: (a) cease using the Confidential Information, (b)
return or destroy the Confidential Information, and all copies, notes or extracts thereof in accordance
with its document retention schedule, and (c¢) upon request of the Disclosing Party, confirm in writing
that the Recipient has complied with these obligations. Neither Party to this Agreement acquires any
intellectual property rights or any other rights by action of this Agreement or the disclosure of any
Confidential Information hereunder.

12.  No Liability. Disclosing Party makes no representations or warranties, express or
implied, as to the quality, accuracy, and completeness of the Confidential Information, and neither
Disclosing Party nor its representatives have any liability whatsoever with respect to Recipient’s use of
or reliance upon the Confidential Information.

13. Non-Public Individually Identifiable Information. To the extent that Disclosing Party
shares its customers’ non-public individually identifiable information (“Non-Public Information™) with
Recipient, Recipient will: (a) implement appropriate and otherwise required safeguards to maintain the
confidentiality and integrity of Non-Public Information; (b) use Non-Public Information only for the
purposes for which it was disclosed; (c¢) refrain from disclosing Non-Public Information to any
employee or other person or entity except as permitted by applicable law, only on a need to know
basis, and only to the extent that such entity or individual agrees to implement appropriate safeguards
no less restrictive than those set forth in this Section.

14.  Waiver. No failure, delay, or single or partial exercise of any right under this
Agreement by either Party is a waiver of such right.

15.  Warranties. Each Party warrants and represents that this Agreement has been executed
by a duly authorized representative of such Party, and this Agreement constitutes the legal, valid, and
binding obligation of such Party. Where a Party has executed this Agreement using an electronic or
digital signature, such Party warrants and represents that the signature is legally binding and satisfies
all legal requirements.

16. Severability. If any provision of this Agreement is held to be illegal, invalid, or
unenforceable, the remaining provisions will be unaffected and remain in effect.

17. No Joint Partnership. This agreement does not create any agency or partnership
relationship.
18.  No Third-party Beneficiaries. The Agreement 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 Agreement.

19.  Jurisdiction and Venue. This Agreement shall be binding upon the Parties hereto and
their representatives, successors and assigns. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas, and the exclusive venue for any dispute relating to this
Agreement shall be Travis County, Texas, without regard to conflict of law principles.

20.  Remedies. Recipient acknowledges that Disclosing Party would not have an adequate

remedy at law for any breach or nonperformance of the terms of this Agreement, and that this
Agreement may be enforced in equity by specific performance or a temporary restraining order and/or
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injunction. Such remedies are not exclusive remedies, but are in addition to all other remedies
available to Disclosing Party at law or in equity.

21. Survivability. All obligations with regard to the protection of Confidential Information
survive any termination of the Agreement.

22. Multiple Counterparts. This Agreement may be executed in any number of counterparts,
and transmitted via facsimile or .pdf, which, when taken together, will constitute one original.

23. Assignment. This Agreement is not assignable or transferable by either Party without
the prior written consent of the other Party.

24.  Entire Agreement. This Agreement is the Parties' entire agreement with respect to
confidentiality and non-disclosure, superseding any prior or contemporaneous agreements.

25.  Modification. This Agreement may be modified or amended only by a writing signed

by both Parties. No pre-printed or similar terms on any other document shall have any force or effect to
change the terms or conditions of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the
date first set forth above.

City of Austin

By:
Title:

Hagerty Conspulting, Inc.
By lag K N\ g v,
Tifle:_Chief/Operating Offickr
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EXHIBIT E

FEDERAL CONTRACT PROVISIONS

FEMA FINANCIAL ASSISTANCE

The contractor acknowledges that FEMA financial assistance will be used to Fund all or a portion of
the contract. The contractor will comply with all applicable Federal law, regulations, executive
orders, FEMA policies, procedures, and directives.

DEBARMENT AND SUSPENSION.

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As
such, the contractor is required to verify that none of the contractor’s principals (defined at 2
C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R.
§ 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

(2) The contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, and
must include a requirement to comply with these regulations in any lower tier covered
transaction it enters into.

(3) This certification is a material representation of fact relied upon by (insert name of
recipient/subrecipient/applicant). If it is later determined that the contractor did not comply
with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available
to (insert name of recipient/subrecipient/applicant), the Federal Government may pursue
available remedies, including but not limited to suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of any
contract that may arise from this offer. The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier covered transactions.

Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each
tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, officer or employee of Congress, or an employee of a Member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352.
Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in
turn will forward the certification(s) to the awarding agency.

APPENDIX A, 44 C.F.R. PART 18 — CERTIFICATION REGARDING LOBBYING
The contractor certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee



of an agency, a Member of Congress, an officer or employee of Congress, or an employee of
a Member of Congress in connection with the awarding of any Federal contract, the making
of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in
accordance with its instructions.

3. The Contractor shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file
the required certification shall be subject to a civil penalty of not less than $10,000 and not more than
$100,000 for each such failure.

By signing this agreement, the Contractor, certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the Contractor understands and agrees
that the provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements,
apply to this certification and disclosure, if any.

ACCESS TO RECORDS
The following access to records requirements apply to this contract:

(1) The Contractor agrees to provide City of Austin the FEMA Administrator, the Comptroller
General of the United States, or any of their authorized representative’s access to any books,
documents, papers, and records of the Contractor which are directly pertinent to this contract
for the purposes of making audits, examinations, excerpts, and transcriptions.

(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3) The Contractor agrees to provide the FEMA Administrator or his authorized representative’s
access to construction or other work sites pertaining to the work being completed under the
contract.

(4) In compliance with the Disaster Recovery Act of 2018, the City of Austin and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or
internal reviews by the FEMA Administrator or the Comptroller General of the United States.



COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS
This is an acknowledgement that FEMA financial assistance will be used to fund all or a portion of the
contract. The contractor will comply with all applicable Federal law, regulations, executive orders, FEMA

policies, procedures, and directives.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS
The Contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and
Statements) applies to the Contractor’s actions pertaining to this contract.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT
Compliance with the Contract Work Hours and Safety Standards Act

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract

2

~

work which may require or involve the employment of laborers or mechanics shall require or permit
any such laborer or mechanic in any workweek in which he or she is employed on such work to
work in excess of forty hours in such workweek unless such laborer or mechanic receives
compensation at a rate not less than one and one-half times the basic rate of pay for all hours
worked in excess of forty hours in such workweek.

Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause
set forth in paragraph (b)(1) of this section the contractor and any subcontractor responsible
therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be
liable to the United States (in the case of work done under contract for the District of Columbia or a
territory, to such District or to such territory), for liquidated damages. Such liquidated damages
shall be computed with respect to each individual laborer or mechanic, including watchmen and
guards, employed in violation of the clause set forth in paragraph (b)(1) of this section, in the sum
of $27 for each calendar day on which such individual was required or permitted to work in excess
of the standard workweek of forty hours without payment of the overtime wages required by the
clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The (write in the name of the Federal
agency or the loan or grant recipient) shall upon its own action or upon written request of an
authorized representative of the Department of Labor withhold or cause to be withheld, from any
moneys payable on account of work performed by the contractor or subcontractor under any such
contract or any other Federal contract with the same prime contractor, or any other federally-
assisted contract subject to the Contract Work Hours and Safety Standards Act, which is held by the
same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of
such contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause
set forth in paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set
forth in paragraph (b)(1) through (4) of this section and also a clause requiring the subcontractors to
include these clauses in any lower tier subcontracts. The prime contractor shall be responsible for
compliance by any subcontractor or lower tier subcontractor with the clauses set forth in
paragraphs (b)(1) through (4) of this section.



CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

2. The contractor agrees to report each violation to the City of Austin and understands and agrees
that the (name of the applicant entering into the contract) will, in turn, report each violation as
required to assure notification to the Federal Emergency Management Agency, and the
appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance provided by FEMA.

FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders, or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 etseq.

2. The contractor agrees to report each violation to the (name of the applicant entering into the
contract) and understands and agrees that the (name of the applicant entering into the
contract) will, in turn, report each violation as required to assure notification to the Federal
Emergency Management Agency, and the appropriate Environmental Protection Agency
Regional Office. 3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or inpart with Federal assistance provided by FEMA.

PROCUREMENT OF RECOVERED MATERIALS

i. In the performance of this contract, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired—

1. Competitively within a timeframe providing for compliance with the contract performance
schedule;

2. Meeting contract performance requirements; or

3. At a reasonable price. ii. Information about this requirement, along with the list of EPA
designated items, is available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensiveprocurement-guideline-cpg-program. iii. The
Contractor also agrees to comply with all other applicable requirements of Section 6002 of the
Solid Waste Disposal Act.”



Rate Schedule
4/22/2021

Labor Category

Staff Qualifications

Hourly Rate

Exhibit F

Mitigation/Recovery Project Executive

Mitigation/Recovery Subject Matter Expert

Mitigation/Recovery Project Manager

Mitigation/Recovery Project Accountant

Mitigation/Recovery Senior Closeout Specialist

Mitigation/Recovery Closeout Specialist

Mitigation/Recovery Senior Engineer / Scientist

Mitigation/Recovery Engineer / Scientist I

Mitigation/Recovery Engineer / Scientist ||

Mitigation/Recovery Engineer / Scientist |

Mitigation/Recovery Senior Field
Representative / Technical Associate

Mitigation/Recovery Field Representative /
Technical Associate

Mitigation/Recovery Senior Financial (Grant)
Information Management Expert

Mitigation/Recovery Financial (Grant)
Information Management Expert

Mitigation/Recovery Senior Grant Manager

Mitigation/Recovery Grant Manager

Mitigation/Recovery Analyst

Experience of twelve or more years with an
advanced degree or fiteen or more years with a
Bachelor's degree. Demonstrates senior
experience in management consulting.
Experience of fifteen or more years in a specific
subject or industry, or ten years’ experience
and more than one specialized advanced
degree.

Experience of eight or more years with an
advanced degree, or ten or more years with a
Bachelor’s degree.

Experience of four or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance).
Experience of five or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance).
Experience of two or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance).
Experience of fifteen or more years plus at
minimum a college degree in a relevant field
(e.g. engineering, biology, ecology, construction

management).
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Experience of six or more years plus at
minimum a college degree in a relevant field
(e.g. engineering, biology, ecology, construction
management).

Experience of four or more years plus at
minimum a college degree in a relevant field
(e.g. engineering, biology, ecology, construction
management).

Experience of one or more years plus at
minimum a college degree in a relevant field
(e.g. engineering, biology, ecology, construction
management).

College degree.

Experience of five or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance,
information technology).

Experience of three or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance,
information technology).

Experience of five or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance).
Experience of three or more years plus at
minimum a college degree in a relevant field
(e.g. accounting, management, finance).
Minimum college degree.

$235.00

$205.00

$165.00

$145.00

$150.00

$130.00

$220.00

$190.00

$170.00

$150.00

$120.00

$105.00

$155.00

$133.00

$155.00

$135.00

$105.00



Mitigation/Recovery Administrator

Preparedness Project Executive

Preparedness Subject Matter Expert

Preparedness Project Manager IlI

Preparedness Project Manager ||

Preparedness Project Manager |

Business Continuity Planner IV

Business Continuity Planner Il

Business Continuity Planner I
Business Continuity Planner |

Preparedness Consultant IV

Preparedness Consultant IlI

Preparedness Consultant Il
Preparedness Consultant |

Preparedness Analyst IV

Preparedness Analyst Il

Preparedness Analyst Il
Preparedness Analyst |
Preparedness Administrator |

Emergency Response Project Executive

Emergency Response Subject Matter Expert

No college degree required.

Experience of twelve or more years with an
advanced degree or fiteen or more years with a
Bachelor's degree. Demonstrates senior
experience in management consulting.
Experience of fifteen or more years in a specific
subject or industry, or ten years’ experience
and more than one specialized advanced
degree.

Experience of fifteen or more years in a specific
subject or industry and a college degree.

Experience of ten or more years of experience
in a specific subject or industry and a college
degree.

Experience of seven or more years of
experience in a specific subject or industry and
a college degree.

Experience of ten or more years of experience
in a specific subject or industry and a college
degree.

Experience of five or more years of experience
in a specific subject or industry and a college
degree.

Experience of two or more years of experience
in a specific subject or industry and a college
degree.

College degree.

Experience of ten or more years of experience
in a specific subject or industry and a college
degree.

Experience of five or more years of experience
in a specific subject or industry and a college
degree.

Experience of two or more years of experience
in a specific subject or industry and a college
degree.

No college degree required.

Experience of five or more years of experience
in a specific subject or industry and a college
degree.

Experience of three or more years of
experience in a specific subject or industry and
a college degree.

College degree.

No college degree required.

No college degree required.

Experience of twelve or more years with an
advanced degree or fifteen or more years with a
Bachelor’s degree. Demonstrates senior
experience in management consulting.
Experience of fifteen or more years in a specific
subject or industry, or ten years’ experience
and more than one specialized advanced
degree.

$75.00

$235.00

$205.00

$195.00

$175.00

$160.00

$180.00

$150.00

$130.00
$105.00

$180.00

$150.00

$130.00
$105.00

$150.00

$130.00

$105.00
$80.00
$75.00

$235.00

$205.00



Emergency Response Project Manager Il

Emergency Response Project Manager ||

Emergency Response Project Manager |

Emergency Response Consultant IV

Emergency Response Consultant ||

Emergency Response Consultant Il
Emergency Response Consultant |

Emergency Response Analyst IV

Emergency Response Analyst IlI

Emergency Response Analyst |
Emergency Response Analyst |
Emergency Response Administrator |

Experience of fifteen or more years in a specific
subject or industry and a college degree.

Experience of ten or more years of experience
in a specific subject or industry and a college
degree.

Experience of seven or more years of
experience in a specific subject or industry and
a college degree.

Experience of ten or more years of experience
in a specific subject or industry and a college
degree.

Experience of five or more years of experience
in a specific subject or industry and a college
degree.

Experience of two or more years of experience
in a specific subject or industry and a college
degree.

College degree.

Experience of five or more years of experience
in a specific subject or industry and a college
degree.

Experience of three or more years of
experience in a specific subject or industry and
a college degree.

College degree.

No college degree required.

No college degree required.

$190.00

$170.00

$160.00

$180.00

$150.00

$130.00
$105.00

$150.00

$130.00

$105.00
$80.00
$75.00

Hagerty allows for the substitution of additional education or work experience on a 1:1 basis to meet labor category requirements.



MEMORANDUM

City of Austin
Financial Services Department
Purchasing Office

DATE: April 27, 2021
TO: Memo to File
FROM: Bridney Stewart, Procurement Specialist 111

RE: MA 4400 NA210000077 — COVID-19 Planning, Training, Response, Recovery, &
Surge Support for Concurrent Emergencies

This MA was generated for COVID-19 and surge support for concurrent emergencies and will
be included in the ratification.



City of Austin, Texas
NON-DISCRIMINATION AND NON-RETALIATION CERTIFICATION

City of Austin, Texas
Equal Employment/Fair Housing Office

To: City of Austin, Texas,

I hereby certify that our firm complies with the Code of the City of Austin, Section 5-4-2 as reiterated below,
and agrees:

(1) Notto engage in any discriminatory employment practice defined in this chapter.

(2) Totake affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without discrimination being practiced against them as defined in this chapter,
including affirmative action relative to employment, promotion, demotion or transfer, recruitment
or recruitment advertising, layoff or termination, rate of pay or other forms of compensation, and
selection for training or any other terms, conditions or privileges of employment.

(3) To postin conspicuous places, available to employees and applicants for employment, notices to
be provided by the Equal Employment/Fair Housing Office setting forth the provisions of this
chapter.

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

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

(6) To cooperate fully with City and the Equal Employment/Fair Housing Office in connection with
any investigation or conciliation effort of the Equal Employment/Fair Housing Office to ensure that
the purpose of the provisions against discriminatory employment practices are being carried out.

(7) Torequire of all subcontractors having 15 or more employees who hold any subcontract providing
for the expenditure of $2,000 or more in connection with any contract with the City subject to the
terms of this chapter that they do not engage in any discriminatory employment practice as
defined in this chapter

For the purposes of this Offer and any resulting Contract, Contractor adopts the provisions of the City’s
Minimum Standard Non-Discrimination and Non-Retaliation Policy set forth below.

City of Austin
Minimum Standard Non-Discrimination and Non-Retaliation in Employment Policy

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

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

Section 0800, Non-Discrimination and Non-Retaliation Certification 1 Revised 12/27/2016



The Contractor agrees to prohibit retaliation, discharge or otherwise discrimination against any employee or
applicant for employment who has inquired about, discussed or disclosed their compensation.

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

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

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

Sanctions:

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

Term:

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

Dated this 27 day of _April , 2021

CONTRACTOR Hagerty Consulting, Inc.

Authorized /( ‘

Signature %Z,_/&/ @ AN MY
el 7/

Title Chief Operating Officer

Section 0800, Non-Discrimination and Non-Retaliation Certification 2 Revised 12/27/2016



DocuSign Envelope ID: 730BA7F1-7C73-4966-B42B-34BAC75F9C5B

AMENDMENT No. 1 to CONTRACT No. HP08-17
For
All Hazards Preparedness, Planning, Consulting & Recovery Services
Between
HOUSTON-GALVESTON AREA COUNCIL
And
Hagerty Consulting, Inc.

THIS AMENDMENT modifies the above referenced Contract as follows:
This contract is extended through July 31, 2021 Midnight CT.

Unless otherwise noted, this amendment goes into effect on the date signed by H-GAC. All other terms and
conditions of this Contract shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly
authorized representatives.
DocuSigned by:

Signed for Houston-Galveston Area Council,

Houston, Texas Chuck WemﬁE,8 TXecutive Director
Date: 12/2/2019

;ux/ 67 5€ /€ AN Wg
Signed for: Hagerty Consulting, Inc.

Printed Name & Title: Bradley R. Grining, Chief Operating Officer

Date: November 8, 2019
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A CONTRACT BETWEEN
HOUSTON-GALVESTON AREA COUNCIL
Houston, Texas
AND
HAGERTY CONSULTING, INC,
Lvanston. Hinois

This Contract is made and entered into by the Houston-Galveston Area Council of Governments, hereinalter referred o as H-GAC,
having its principal place of business at 3555 Timmons Lane, Suite 120, Houston, Texas 77027, AND, Hagerty Consulting, Inc.,
hercinafter referred to as the CONTRACTOR, having its principal place of business at 1618 Orrington Avenue, Suite 201, Evanston,
Hinois 60201,

ARTICLE 1: SCOPE OF SERVICES

I'he parties have entered into an Al Hazards Preparedness, Planning, Consulting & Recovery Services Contract to become ellective as
of August 1. 2017, and to continue through July 31, 2020 (the “Contract™). subject to extension upon mutual agreement of the
CONTRACTOR and H-GAC. H-GAC enters into the Contract as Agent lor participating governmental agencices. each hercinalier
referred to as END USER, for the purchase ol All Hazards Preparedness, Planning, Consulting & Recovery Services ollered by the
CONTRACTOR. The CONTRACTOR agrees to sell All Hazards Preparedness, Planning, Consulting & Recovery Services through
the H-GAC Contract to END USERS.

ARTICLE 2: THE COMPLETE AGREEMENT
I'he Contract shall consist of the documents identified below in order ol precedence:

I'he text of this Contract form. including but not limited to. Attachment A

General Terms and Conditions

Proposal Specilications No: HPO8-17, including any relevant sulfixes

CONTRACTOR's Response to Proposal No: HPO8-17. including but not limited to, prices and options ofiered

R

All of which are cither attached hereto or incorporated by reference and hereby made a part of this Contract. and shall constitute the
complete agreement between the parties hereto. This Contract supersedes any and all oral or written agreements between the parties relating
to matters herein. Except as otherwise provided herein. this Contract cannot be modified without the written consent of both parties.

ARTICLE 3: LEGAL AUTHORITY

CONTRACTOR and H-GAC warrant and represent to each other that they have adequate legal counsel and authority to enter into this
Contract. The governing bodies. where applicable. have authorized the signatory officials to enter into this Contract and bind the parties to
the terms ol this Contract and any subsequent amendments thereto.

ARTICLE 4: APPLICABLE LAWS
I'he parties agree to conduct all activities under this Contract in accordance with all applicable rules, regulations. directives. issuances.
ordinances. and laws in effect or promulgated during the term of this Contract.

ARTICLES: INDEPENDENT CONTRACTOR

The execution of this Contract and the rendering of services preseribed by this Contract do not change the independent status o H-GAC or
CONTRACTOR. No provision of this Contract or act of H-GAC in performance of this Contract shall be construed as making
CONTRACTOR the agent. servant or employee of H-GAC. the State of Texas or the United States Government.  Employees of
CONTRACTOR are subject to the exclusive control and supervision of CONTRACTOR. CONTRACTOR is solely responsible for
employee payrolls and claims arising therefrom.

ARTICLE 6: END USER AGREEMENTS

H-GAC acknowledges that the END USER may choose to enter into an End User Agreement with the CONTRACTOR through this
Contract and that the term of said Agreement may exceed the term of the H-GAC Contract. However this acknowledgement is not o be
construed as H-GAC’s endorsement or approval of the Lnd User Agreement terms and conditions. CONTRACTOR agrees not to ofter,
agree Lo or accept from END USER any terms or conditions that conflict with or contravene those in CONTRACTOR's H-GAC contract.
Further. termination of this Contract for any reason shall not result in the termination ol the underlying End User Agreements entered into
between CONTRACTOR and any END USER which shall. in cach instance. continue pursuant 1o their stated terms and duration. The only
effect ol termination of this Contract is that CONTRACTOR will no longer be able to enter into any new End User Agreements with END
USERS pursuant 1o this Contract. Applicable H-GAC order processing charges will be duc and payable to H-GAC on any End User

HECONTRACTS AN Hazards Preparedness, Plannmg, Consulime & Recovery Services Hagerty Consulomge. Ine (Contract No TIPOS-17 17
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Agreements surviving termination of this Contract between H-GAC and CONTRACTOR .

ARTICLE 7: SUBCONTRACTS & ASSIGNMENTS

CONTRACTOR agrees not to subcontract. assign. transfer. convey. sublet or otherwise dispose of this Contractor any right. title, obligation or
interest it may have therein to any third party without prior written notice to H-GAC. H-GAC reserves the right to accept or reject any such
change. CONTRACTOR shall continue to remain responsible for all performance under this Contract regardless of any subcontract or
assignment. H-GAC shall be liable solely 1o CONTRACTOR and not to any ol'its Subcontractors or Assignees.

ARTICLE 8: EXAMINATION AND RETENTION OF CONTRACTOR’'S RECORDS

CONTRACTOR shall maintain during the course of its work., complete and accurate records of items that are chargeable to END USER under
this Contract. H-GAC. through its staff'or its designated public accounting firm. the State of Texas. or the United States Government shall have
the right atany reasonable time to inspect copy and audit those records on or of the premises of CONTRACTOR. Failure to provide access o
records may be cause for termination of this Contract. CONTRACTOR shall maintain all records pertinent to this Contract for a period of not
less than five (5) calendar years from the date ofacceptance ol 'the final contract closcout and until any outstanding litigation. audit or elaim has
been resolved. The right of access 1o records is not limited to the required retention period. but shall last as long as the records are retained.
CONTRACTOR further agrees to include in all subcontracts under this Contract. a provision to the effeet that the subcontractor agrees that
H-GAC'S duly authorized representatives. shall, until the expiration of five (5) calendar vears after final payment under the subcontract or until
all audit lindings have been resolved, have access 1o, and the right to examine and copy any directly pertinent books, documents, papers,
invoices and records of such subcontractor involving any transaction relating to the subcontract.

ARTICLE 9: REPORTING REQUIREMENTS
CONTRACTOR agrees to submit reports or other documentation in accordance with the General T'erms and Conditions of the Proposal
Specifications. 1 CONTRACTOR fails to submit to H-GAC in a timely and satisfactory manner any such report or documentation. or
otherwise fails to satisfactorily render performance hereunder. such failure may be considered cause [or termination of this Contract.

ARTICLE 10: MOST FAVORED CUSTOMER CLAUSE

I CONTRACTOR. at any time during this Contract . routinely enters into agreements with other governmental customers within the State
ol Texas. and offers the same or substantially the same products/services offered o H-GAC on a basis that provides prices. warranties,
benelits, and or terms more favorable than those provided to H-GAC, CONTRACTOR shall notify H-GAC within ten (10) business day s
thercalter of that offering and this Contract shall be deemed to be antomatically amended effective retroactively to the effective date of the
most favorable contract. wherein CONTRACTOR shall provide the same prices. warranties, benefits, or terms to H-GAC and its END
USER. H-GAC shall have the right and option at any time to decline to accept any such change. in which case the amendment shall be
deemed null and void. [NCONTRACTOR is of the opinion that any apparently more tavorable price. warranty, benelit, or term charged
and/or offered a customer during the term of this Contract is not in fact most favored treatment. CONTRACTOR shall within ten (10)
business day s notify H-GAC in writing. sctting forth the detailed reasons CONTRACTOR believes aforesaid offer which has been deemed
10 be a most favored treatment, is not in fact most favored treatment. H-GAC. after due consideration of such written explanation. may
decline to aceept such explanation and thereupon this Contract between H-GAC and CONTRACTOR shall be automatically amended.
effective retroactively. to the effective date of the most favored agreement. to provide the same prices, warranties. benefits. or terms to H-
GAC.

I'he Parties accept the following detinition of routine: A preseribed. detailed course of action o be followed regularly: a standard procedure.
EXCEPTION: This clause shall not be applicable to prices and price adjustments offered by a bidder, proposer or contractor, which
are not within bidder's/ proposer’s control [example; a manufacturer’s bid concession], or to any prices offered to the Federal
Government and its agencies.

ARTICLE 11: SEVERABILITY
All parties agree that should any provision of this Contract be determined to be invalid or unenforceable. such determination shall not aflect any
other term of this Contract, which shall continue in full foree and effect.

ARTICLE 12: DISPUTES

Any and all disputes concerning questions of fact or of law arising under this Contract, which are not disposed of by agreement. shall be decided
by the Executive Dircctor of H-GAC or his designee., who shall reduce his decision to writing and provide notice thereof to CONTRACTOR.
I'he decision of the Executive Director or his designee shall be final and conclusive unless, within thirty (30) days from the date of receipt of
such notice, CONTRACTOR requests a rehearing from the Executive Director of H-GAC. In connection with any rehearing under this
Article, CONTRACTOR shall be afforded an opportunity to be heard and offer evidence in support of its position.  The decision ol the
Executive Director alter any such rehearing shall be final and conclusive. CONTRACTOR may. if it elects to do so. appeal the final and
conclusive decision of the Exccutive Director 1o a court of competent jurisdiction.  Pending final decision of a dispute hereunder,
CONTRACTOR shall proceed diligently with the performance of this Contract und in accordance with H-GAC'S final decision.

HOCONTRACTS AN Hazards Preparedness, Plansing. Consulting & Recovery Serviees Hageny Consulting. [nc 'Contract No. HPOK-17 17
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ARTICLE 13: LIMITATION OF CONTRACTOR'S LIABILITY

Except as specitied in any separate writing between the CONTRACTOR and an END USER, CONTRACTOR s total liability under this
Contract, whether for breach of contract. warranty, negligence, strict liability . in tort or otherwise. but excluding its obligation to indemnify
H-GAC described in Article 14, s limited to the price ol the particular products/services sold hereunder, and CONTRACTOR agrees cither to
refund the purchase price or to repair or replace product(s) thatare not as warranted. Inno event will CONTRACTOR be liable for any loss of
use. loss of time. inconvenience, commercial loss, lost prolits or savings or other incidental. special or consequential damages o the full extent
such use may be disclaimed by law. CONTRACTOR understands and agrees that it shall be liable to repay and shall repay upon demand to
END USER any amounts determined by H-GAC , its independent auditors, or any ageney of State or Federal government to have been paid in
violation of the terms of this Contract.

ARTICLE 14: LIMIT OF H-GAC'S LIABILITY AND INDEMNIFICATION OF H-GAC

H-GAC’s liability under this Contract, whether for breach of contract, warranty, negligence. strict lability. in tort or otherwisc. is limited to
its order processing charge. In no event will H-GAC be liable for any loss ol use, loss ol time. inconvenience, commercial loss, lost profits
or savings or other incidental. special or consequential damages to the full extent such use may be disclaimed by law. Contractor agrees. 1o
the extent permitted by law, to defend and hold harmless H-GAC, its board members, ofticers. agents, otficials. employees. and indemnities
from any and all claims. costs. expenses (including reasonable attorney fees), actions, causes of action. judgments, and liens arising as a
result of CONTRACTOR's negligent act or omission under this Contract. CONTRACTOR shall notify H-GAC of the threat ol Towsuit
or ol any actual suit filed against CONTRACTOR relating (0 this Contract.

ARTICLE 15: TERMINATION FOR CAUSE

H-GAC may terminate this Contract for cause based upon the failure ol CONTRACTOR to comply with the terms and-or conditions of the
Contract: provided that H-GAC shall give CONTRACTOR written notice specitying CONTRACTOR'S failure. [ within thirty (30)
days after receipt of such notice. CONTRACTOR shall not have cither corrected such failure. or therealter proceeded diligently to
complete such correction, then H-GAC may. at its option. place CONTRACTOR in detault and the Contract shall terminate on the date
specified in such notice. CONTRACTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that portion of
the Contract actually performed by CONTRACTOR and for which compensation was received by CONTRACTOR.

ARTICLE 16: TERMINATION FOR CONVENIENCE

Lither H-GAC or CONTRACTOR may cancel or terminate this Contract atany time by giving thirty (30) days written notice to the other.
CONTRACTOR may be entitled to payment from END USER (or services actually performed: to the extent said services are satistactory
o END USER. CONTRACTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that portion of the
Contract actually performed by CONTRACTOR and for which compensation is received by CONTRACTOR.

ARTICLE 17: CIVIL AND CRIMINAL PROVISIONS AND SANCTIONS

CONTRACTOR agrees that it will pertorm under this Contract in conformance with safeguards against fraud and abuse as set forth by
H-GAC. the State ol Texas and the acts and regulations ol any funding entity, CONTRACTOR agrees o notify H-GAC ol any suspected
fraud, abusc or other criminal activity related to this Contract through filing of a written report promptly after it becomes aware of such activity.

ARTICLE 18: GOVERNING LAW & VENUE

This Contract shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or cause ol action arising under or in
conneetion with this Contract shall lic exclusively in Harris County. Texas. Disputes between END USER and CONTRACTOR are 1o be
resolved in accord with the law and venue rules of the state of purchase. CONTRACTOR shall immediately notify H-GAC of such disputes.

ARTICLE 19: PAYMENT OF H-GAC ORDER PROCESSING CHARGE

CONTRACTOR agrees to sell its products 1o END USERS based on the pricing and other terms of this Contract. including. but not
limited to, the payment of the applicable H-GAC order processing charge. On notification from an END USER that an order has been
placed with CONTRACTOR, H-GAC will invoice CONTRACTOR for the applicable order processing charge. Upon delivery of any
product/service by CONTRACTOR and acceptance by END USER. CONTRACTOR shall. within thirty (30) calendar days or ten (10)
husiness days after receipt ol payment, whichever is less. pay H-GAC the full amount of the applicable order processing charge. whether or
not CONTRACTOR has received an invoice from H-GAC, For sales made by CONTRACTOR based on this contract, including sales to
entities without Interlocal Contracts. CONTRACTOR shall pay the applicable order processing charges to H-GAC,  Further,
CONTRACTOR agrees to encourage entities who are not members of H-GAC's Cooperative Purchasing Program to exceute an H-GAC
Interlocal Contract.  H-GAC reserves the right to take appropriate actions including. but not limited to. contract termination il
CONTRACTOR tails to promptly remit H-GAC's order processing charge.  In no event shall H-GAC have any liability to
CONTRACTOR lor any goods or services an END USER procures from CONTRACTOR.

HECONTRACTS Al Hazards Preparedness, Planmmg, Consulling & Recovery Services Hagerty Consultig, Ine {Contract No. HPOR-17 17
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ARTICLE 20: LIQUIDATED DAMAGES
Any liquidated damages terms will be determined between CONTRACTOR and END USER at the time END USER s purchase order is
placed.

ARTICLE 21: PERFORMANCE AND PAYMENT BOND FOR INDIVIDUAL ORDERS

H-GAC’s contractual requirements DO NOT include a Performance & Payment Bond (PPB). and offered pricing should reflect this cost
saving, However, CONTRACTOR must be prepared o offer a PPB 1o cover any specific order il so requested by END USER.
CONTRACTOR shall quote a price 1o END USER for provision of any requested PPB. and agrees to furnish the PPB within ten
business (10) days of receipt ol END USER's purchase order,

ARTICLE 22: CHANGE OF CONTRACTORSTATUS

CONTRACTOR shall immediately notity H-GAC, inwriting, of ANY change in ownership. control, dealership/franchisee status. Motor
Vehicle license status. or name. and shall also advise whether or not this Contract shall be affected in any way by such change. H-GAC
shall have the right 1o determine whether or not such change is acceptable. and to determine what action shall be warranted, up to and
including cancellation of Contract.

ARTICLE 23: LICENSING REQUIRED BY TEXAS MOTOR VEHICLE BOARD [IF APPLICABLE]

CONTRACTOR will. for the duration of this Contract. maintain current licenses that are required by the Texas Motor Vehicle Commission
Code. ITatany time during this Contract period. any CONTRACTOR?S license is not renewed. or is denied or revoked, CONTRACTOR
shall be deemed to be in default of this Contract unless the Motor Vehicle Board issues a stay or waiver. Contractor shall promptly provide
copies of all current applicable Texas Motor Vehicle Board documentation to H-GAC upon request.

IN WITNESS WHEREOF. the parties have caused this Contract to be exceuted by their duly authorized representatives.

Signed for Houston-Galveston
Area Council, Houston, Texas:

* . .
Steele. I xecutive Director

Attest for Houston-Galveston j__/
Area Council, Houston. Texas:

Deidre Vick. Dircctor of Public Services

Date: 9/7 .20 11

Signed for Hagerty Consulting, Ine. > 3 A . .
Evanston. Hlinois: _. Sﬁ,‘lw N, Noam A

#, \ " S . M. N ! - 0
Printed Name & Title: kf:* : i U vy

Attest for Hagerty Consulting, Inc. H\ L — (o
Evanston, lllinois; o= S— —

\ 11 Vo7 v B \7 OF74F ( lo..0 =11 =5
Printed Name & Tite:_ (< \\ = @w IV Ay \ @1l o\ (J Pekrtd

¥
\
W \ o )
pate,_ WA | .20! |
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Attachment A
Hagerty Consulting, Inc.
All Hazards Preparedness, Planning, Consulting & Recovery Services

Contract No.: HP08-17

Labor Category Hourly Rates
MitigatiovRecovery Project Executive $235.00
Mitigation/Recovery Subject Matter Expert $205.00
Mitigation/Recovery Project Manager $165.00
Mitigation/Recovery Project Accountant $145.00
Mitigation/Recovery Senior Closeout Specialist $150.00
Mitigation/Recovery Closeout Specialist $130.00
MitigationVRecovery Senior Field Rep ive / Technical A $120.00
Mitigation/Recovery Field Rep ive / Technical Associ $105.00
Mitigation/Recovery Senior Financial (Grant) Information Management Expert $155.00
Mitigation/Recovery Financial (Grant) Information Management Expert $133.00
Mitigation/Recovery Senior Grant Manager $155.00
Mitigation/Recovery Grant Manager $135.00
Mitigation/Recovery Analyst $105.00
Mitigation/Recovery Administrator $75.00
Preparedness Project Executh $235.00
Preparedness Subject Matter Expert $205.00
Preparedness Project Manager Il $195.00
Prepared Project Manager Il $175.00
Preparedness Project Manager | $160.00
Business Continuity Planner IV $180.00
[Business Continuiy Pramner 1 $15000
[Business Contnuity Piame I $13000
Business Continuity Planner | $105.00
Preparedness Consultant IV $180.00
Preparedness Consultant Ili $150.00
Preparedness Consultant || $130.00
Preparedness Consultant | $105.00
Preparedness Analyst IV $150.00
Preparedness Analyst Il $130.00
Preparedness Analyst Il $105.00
Preparedness Analyst | $80.00
Preparedness Administrator | $75.00
Emergency Response Project Executr $235.00
Emergency Response Subject Matter Expert $205.00
|Emergency Response Project Manager Il $190.00
Emergency Response Project Manager Il $170.00
Emergency Response Project ger | $160.00
Emergency Response C v $180.00
E y Response Consutant Il| $150.00
Emergency Response Consultant Il $130.00
Emergency R C | $105.00
Emergency Response Analyst IV $150.00
Emergency Response Analyst Ill $130.00
Emergency Response Analyst || $105.00
Emergency Response Analyst | $80.00
Emergency Response Administrator | $75.00
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