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INTEGRATION AGREEMENT  
FOR  

GASB 87 AND 96 SOFTWARE SOLUTIONS 
 

REQUEST FOR COMPETITIVE SEALED PROPOSAL (“RFCSP”)  
NO. 6100015599; 22-101 

 
This Agreement is entered into by and between the City of San Antonio, Texas, a home-rule 

municipal corporation (“City”) acting by and through its Director of Finance or said Director’s 

designee (“Director”), pursuant to Ordinance No. _______________ passed and approved on the 

______ day of ____________, 20___, and GCR Inc. (“GCR” or “Vendor”). City and Vendor may 

be referred to herein collectively as the “Parties”. 

 
The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the 
mutual obligations herein contained and to the performance and accomplishment of the tasks 
hereinafter described. 
 

ARTICLE 1 
CONTRACT DOCUMENTS 

  
The terms and conditions for performance and payment of compensation for this Agreement 
are set forth in the following contract documents, true and correct copies of which are attached 
hereto and fully incorporated herein for all purposes, and shall be interpreted in the order of 
priority as appears below: 

 
a. This Integration Agreement; 
b. City’s RFCSP No. 6100015599; 22-101, including all exhibits, attachments and 

addendums thereto (Exhibit A);  
c. Vendor’s SaaS Price Schedule (hereinafter “Price Schedule”) (Exhibit B); and 
d. Vendor’s Proposal in response to RFCSP No. 6100015599; 22-101 (Exhibit C). 
 

ARTICLE 2 
TERM 

  
2.1 Contract Term. This contract shall begin upon the effective date of the ordinance awarding 

the contract and shall continue in full force and effect on a year-to-year basis for a two-
year period, unless sooner terminated in accordance with the provisions of this Agreement. 

 
2.2 Renewals. At City’s option, this contract may be renewed under the same terms and 

conditions for three (3) additional, one (1) year periods. Renewals shall be in writing and 
signed by the Director, without additional City Council approval, subject to and contingent 
upon appropriation of funding therefor. 
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2.3  Temporary Short-Term Extensions. City shall have the right to extend this contract under 
the same terms and conditions beyond the original term or any renewal thereof, on a month-
to-month basis, not to exceed three months. Said month to month extensions shall be in 
writing, signed by Director, subject to and contingent upon appropriation of funding 
therefor. 

ARTICLE 3 
INDEMNIFICATION  

  
3.1  VENDOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD 

HARMLESS, CITY and the elected officials, employees, officers, directors, 
volunteers and representatives of CITY, individually and collectively, from and 
against any and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, 
proceedings, actions, demands, causes of action, liability and suits of any kind and 
nature, including but not limited to, personal or bodily injury, death and property 
damage, made upon the CITY directly or indirectly arising out of, resulting from or 
related to VENDOR’S activities under this Agreement, including any acts or 
omissions of VENDOR, any agent, officer, director, representative, employee, 
consultant or subcontractor of VENDOR, and their respective officers, agents 
employees, directors and representatives while in the exercise of the rights or 
performance of the duties under this Agreement. The indemnity provided for in this 
paragraph shall not apply to any liability resulting from the negligence of CITY, its 
officers or employees, in instances where such negligence causes personal injury, 
death, or property damage. IN THE EVENT VENDOR AND CITY ARE FOUND 
JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, 
LIABILITY SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE 
WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT, HOWEVER, 
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY 
UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF THE 
PARTIES UNDER TEXAS LAW. In addition, Vendor agrees to indemnify, defend, 
and hold the City harmless from any claim involving patent infringement, 
trademarks, trade secrets, and copyrights on goods supplied. 
 

3.2  The provisions of this INDEMNITY are solely for the benefit of the parties hereto and not 
intended to create or grant any rights, contractual or otherwise, to any other person or entity. 
VENDOR shall advise CITY in writing within 24 hours of any claim or demand against 
CITY or VENDOR known to VENDOR related to or arising out of VENDOR's activities 
under this AGREEMENT and shall see to the investigation and defense of such claim or 
demand at VENDOR's cost. CITY shall have the right, at its option and at its own expense, 
to participate in such defense without relieving VENDOR of any of its obligations under 
this paragraph. 
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ARTICLE 4 
INSURANCE  

  
4.1  Prior to the commencement of any work under this Agreement, Vendor shall furnish copies 

of all required endorsements and completed Certificate(s) of Insurance to the City’s 
Finance Department – Procurement Office, which shall be clearly labeled “GASB 87 and 
96 Software Solutions” in the Description of Operations block of the Certificate. The 
Certificate(s) shall be completed by an agent and signed by a person authorized by that 
insurer to bind coverage on its behalf. The City will not accept a Memorandum of Insurance 
or Binder as proof of insurance. The certificate(s) must have the agent’s signature and 
phone number, and be mailed, with copies of all applicable endorsements, directly from 
the insurer’s authorized representative to the City. The City shall have no duty to pay or 
perform under this Agreement until such certificate and endorsements have been received 
and approved by the City’s Information Technology Services Department. No officer or 
employee, other than the City’s Risk Manager, shall have authority to waive this 
requirement. 
 

4.2  The City reserves the right to review the insurance requirements of this Article during the 
effective period of this Agreement and any extension or renewal hereof and to modify 
insurance coverages and their limits when deemed necessary and prudent by City’s Risk 
Manager based upon changes in statutory law, court decisions, or circumstances 
surrounding this Agreement. In no instance will City allow modification whereby City may 
incur increased risk. 

 
4.3 A Vendor’s financial integrity is of interest to the City; therefore, subject to Vendor’s right 

to maintain reasonable deductibles in such amounts as are approved by the City, Vendor 
shall obtain and maintain in full force and effect for the duration of this Agreement, and 
any extension hereof, at Vendor’s sole expense, insurance coverage written on an 
occurrence basis, unless otherwise indicated, by companies authorized to do business in 
the State of Texas and with an A.M Best’s rating of no less than A- (VII), in the following 
types and for an amount not less than the amount listed below. 

 
INSURANCE TYPE LIMITS 

1.  Workers' Compensation 
2.  Employers' Liability 

Statutory 
$1,000,000/$1,000,000/$1,000,000 

3.  Commercial General Liability Insurance 
to include coverage for the following:  
   a. Premises/Operations 
   b. Products/Completed Operations 
   c. Personal/Advertising Injury 
   d. Contractual Liability 
   e. Independent Contractors 

For Bodily Injury and Property 
Damage $1,000,000 per occurrence; 
$2,000,000 general aggregate, or its 
equivalent in Umbrella or Excess 
Liability Coverage. 

4. Business Automobile Liability 
    a. Owned/leased vehicles 
    b. Non-owned vehicles 
    c. Hired Vehicles 

Combined Single Limit for Bodily 
Injury and Property Damage of 
$1,000,000 per occurrence.  
 



 4 

5.  Professional Liability (Claims-made 
     Coverage) 
          

$1,000,000 per claim damages by 
reason of any act, malpractice, error, 
or omission in the professional 
service. 
 

*7. Cyber Liability $1,000,000 per claim 
$2,000,000 general aggregate, or its 
equivalent in Umbrella or Excess 
Liability Coverage. 

*If Applicable  
 
4.4  Vendor agrees to require, by written contract, that all subcontractors providing goods or 

services hereunder obtain the same insurance coverages required of Vendor herein and 
provide a certificate of insurance and endorsement that names the Vendor and the CITY as 
additional insureds. Vendor shall provide the CITY with said certificate and endorsement 
prior to the commencement of any work by the subcontractor. This provision may be 
modified by City’s Risk Manager, without subsequent City Council approval, when 
deemed necessary and prudent, based upon changes in statutory law, court decisions, or 
circumstances surrounding this agreement. Such modification may be enacted by letter 
signed by City’s Risk Manager, which shall become a part of the contract for all purposes. 

 
4.5 As they apply to the limits required by the City, the City shall be entitled, upon request and 

without expense, to receive copies of the policies, declaration page, and all endorsements 
thereto and may require the deletion, revision, or modification of particular policy terms, 
conditions, limitations, or exclusions (except where policy provisions are established by 
law or regulation binding upon either of the parties hereto or the underwriter of any such 
policies). Vendor shall be required to comply with any such requests and shall submit a 
copy of the replacement certificate of insurance to City at the address provided below 
within 10 days of the requested change. Vendor shall pay any costs incurred resulting from 
said changes. 

City of San Antonio 
Attn: Information Technology Services Department 

P.O. Box 839966 
San Antonio, Texas 78283-3966 

 
4.6  Vendor agrees that with respect to the above required insurance, all insurance policies are 

to contain or be endorsed to contain the following provisions. 
 

• Name the City, its officers, officials, employees, volunteers, and elected 
representatives as additional insureds by endorsement, as respects operations and 
activities of, or on behalf of, the named insured performed under contract with the 
City, with the exception of the workers’ compensation and professional liability 
policies; 

• Provide for an endorsement that the “other insurance” clause shall not apply to the 
City of San Antonio where the City is an additional insured shown on the policy; 
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• Workers’ compensation, employers’ liability, general liability and automobile 
liability policies will provide a waiver of subrogation in favor of the City; 

• Provide advance written notice directly to City of any suspension, cancellation, 
non-renewal or material change in coverage, and not less than ten (10) calendar 
days advance notice for nonpayment of premium. 
 

4.7 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, 
Vendor shall provide a replacement Certificate of Insurance and applicable endorsements 
to City. City shall have the option to suspend Vendor’s performance should there be a lapse 
in coverage at any time during this contract. Failure to provide and to maintain the required 
insurance shall constitute a material breach of this Agreement. 

 
4.8 In addition to any other remedies the City may have upon Vendor’s failure to provide and 

maintain any insurance or policy endorsements to the extent and within the time herein 
required, the City shall have the right to order Vendor to stop work hereunder, and/or 
withhold any payment(s) which become due to Vendor hereunder until Vendor 
demonstrates compliance with the requirements hereof. 

 
4.9 Nothing herein contained shall be construed as limiting in any way the extent to which 

Vendor may be held responsible for payments of damages to persons or property resulting 
from Vendor’s or its subcontractors’ performance of the work covered under this 
Agreement. 

 
4.10 It is agreed that Vendor’s insurance shall be deemed primary and non-contributory with 

respect to any insurance or self-insurance carried by the City of San Antonio for liability 
arising out of operations under this Agreement. 

 
4.11 It is understood and agreed that the insurance required is in addition to and separate from 

any other obligation contained in this Agreement and that no claim or action by or on behalf 
of the City shall be limited to insurance coverage provided. 

 
4.12 Vendor and any Subcontractors are responsible for all damage to their own equipment 

and/or property. 
 
 
 

ARTICLE 5 
LICENSE  

  
5.1  Description of Services. Throughout the Term and at all times in connection with its actual 

or required performance under this Agreement, Vendor shall, in accordance with all terms 
and conditions set forth in this Agreement, provide to City the GASB 87 and 96 Software 
Solution and provide the City and its authorized users access to the software offerings and 
maintenance and the support services (“Services”) as described in Exhibit C, Vendor’s 
Proposal. 
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5.2  Access and Use. Vendor hereby grants to City, exercisable by and through its authorized 
users, a paid-up, non-exclusive, non-transferable license for use of the Services, including 
in operation with other software, hardware, systems, networks, and services for City’s 
business purposes. Vendor’s software is licensed for internal purposes, not sold, for the 
term of this Agreement. Vendor is the sole and exclusive owner of all right, title, and 
interest in the software and documentation, including all Intellectual Property Rights, and 
derivatives thereof. 

 
5.3 Support and Maintenance / Service Level Agreement. Vendor shall provide maintenance 

and support for the Services, including defect repair, programming corrections, and 
remedial programming, in accordance with the provisions of this Agreement and as 
described in Exhibit C, Vendor’s Proposal, including the service levels indicated therein. 
Service maintenance includes all updates, bug fixes, enhancements, new releases, new 
versions, and other improvements to the subscription services, that Vendor provides at no 
additional charge to its other similarly situated customers. The support and maintenance 
services are included in Exhibit B, Vendor’s Price Schedule, and Vendor shall not assess 
any additional fees, costs, or charges for such support services. Vendor is responsible for 
providing the system live and functional 24/7/365 and maintained in accordance with 
industry standards and, at minimum, an uptime rating of at least 99.99%. City shall not be 
required to sign a separate maintenance and support agreement. 

 
 

ARTICLE 6 
PRICE SCHEDULE CLARIFICATION 

 
For purposes of clarification, in Exhibit B, Price Schedule, the annual totals are as follows: 
 
Year 1 – $42,082.40 
Year 2 – $21,261.67 
Year 3, Optional Renewal – $22,324.76 
Year 4, Optional Renewal – $23,440.99 
Year 5, Optional Renewal – $24,613.04 
 
Total Proposal Cost: $133,722.86 
 
   

ARTICLE 7 
NOTICE 

 
Except where the terms of this Agreement expressly provide otherwise, any election, notice 
or communication required or permitted to be given under this Agreement shall be in 
writing and deemed to have been duly given if and when delivered personally (with receipt 
acknowledged), or three (3) days after depositing same in the U.S. mail, first class, with 
proper postage prepaid, or upon receipt if sending the same by certified mail, return receipt 
requested, or upon receipt when sent by a commercial courier service (such as Federal 
Express or DHL Worldwide Express) for expedited delivery to be confirmed in writing by 
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such courier, at the addresses set forth below or to such other address as either party may 
from time to time designate in writing.   

 
If intended for City, to: 
 
City of San Antonio 
Information Technology Services Department 
P.O. Box 839966 
San Antonio, Texas 78283-3966 
 
With copy to: 

 If intended for Vendor, to: 
 
GCR Inc. 
3300 W. Esplanade Ave., Suite 400 
Metairie, Louisiana 70002  

 

   
  City of San Antonio 
  Finance Department, Purchasing Division 
  P.O. Box 839966 
  San Antonio, Texas 78283-3966 
 

ARTICLE 8 
UNDISCLOSED FEATURES 

 
Vendor warrants that the code and software provided to the City of San Antonio under this 
agreement does not knowingly contain any undisclosed features or functions that would impair or 
might impair the City’s use of the equipment, code or software. Specifically, but without limiting 
the previous representation, Vendor warrants there is no known "Trojan Horse," lock, "time 
bomb," backdoor or similar routine. This Agreement shall not now nor will it hereafter be subject 
to the self-help provisions of the Uniform Computer Information Transactions Act or any other 
law. Vendor specifically disclaims any unilateral self-help remedies. 
 

ARTICLE 9 
TERMINATION 

 
9.1 Termination-Breach. Should Vendor fail to fulfill in a timely and proper manner, as 

determined reasonably by the Director, its material obligations under this contract, or 
violate any of the material terms of this contract, the City shall have the right to 
immediately terminate the contract in whole or in part.  Notice of termination shall be 
provided in writing to Vendor, effective upon the date set forth in the notice. City may, in 
City’s sole discretion, provide an opportunity for Vendor to cure the default. If City elects 
to offer an opportunity to cure, City shall provide notice to Vendor specifying the matters 
in default and the cure period. If Vendor fails to cure the default within the cure period, 
City shall have the right, without further notice, to terminate the contract in whole or in 
part. Such termination shall not relieve Vendor of any liability to the City for damages 
sustained by virtue of any breach by Vendor. 

 
9.2 Termination-Notice.  City may terminate this contract, in whole or in part, without cause. 

City shall be required to give Vendor notice ten days prior to the date of termination of 
the contract without cause. 
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9.3  Termination-Funding.  City retains the right to terminate this contract at the expiration of 

each of City’s budget periods.  This contract is conditioned on a best efforts attempt by 
City to obtain and appropriate funds for payment of any debt due by City herein. 

 
9.4  Termination by City may be effected by Director, without further action by the San Antonio 

City Council. 
 

ARTICLE 10 
OWNERSHIP OF DOCUMENTS 

 
Pursuant to Texas Local Government Code Chapter 201, any and all Records produced by Vendor 
pursuant to the provisions of this contract are the exclusive property of City; and no such Record 
shall be the subject of any copyright or proprietary claim by Vendor. The term “Record” as used 
herein shall mean any document, paper, letter, book, map, photograph, sound or video recording, 
microfilm, magnetic tape, electronic medium, or other information recording medium, regardless 
of physical form or characteristic. Vendor understands and acknowledges that as the exclusive 
owner of any and all such Records, City has the right to use all such Records as City desires, 
without restriction.  
 
 

ARTICLE 11 
INTELLECTUAL PROPERTY 

 
11.1  Vendor shall pay all royalties and licensing fees. Vendor shall hold the City harmless and 

indemnify the City from the payment of any royalties, damages, losses or expenses 
including attorney's fees for suits, claims or otherwise, growing out of infringement or 
alleged infringement of copyrights, patents, trademarks, trade secrets, materials and 
methods used in the project. It shall defend all suits for infringement of any Intellectual 
Property rights. Further, if Vendor has reason to believe that the design, service, process or 
product specified is an infringement of an Intellectual Property right, it shall promptly give 
such information to the City. 

 
11.2  Upon receipt of notification that a third party claims that the program(s), hardware or both 

the program(s) and the hardware or any other intellectual property infringe upon any United 
States or International patent, copyright or trademark, Vendor will immediately: 

  
 Either: 

11.2.1  Obtain, at Vendor's sole expense, the necessary license(s) or rights that would allow 
the City to continue using the programs, hardware, both the programs and hardware 
or any other intellectual property as the case may be; or 

11.2.2  Alter the programs, hardware, or both the programs and hardware so that the alleged 
infringement is eliminated; and 

11.2.3  Reimburse the City for any prorated, future portion from the nonuse of the license 
for the term of the Agreement. 
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11.3  Vendor further agrees to: 
 
11.3.1  Assume the defense of any claim, suit, or proceeding brought against the City for 

infringement of any United States patent, copyright, trademark or any other 
intellectual property rights arising from the use and/or sale of the equipment or 
software under this Agreement; 

11.3.2  Assume the expense of such defense, including costs of investigations, reasonable 
attorneys' fees, expert witness fees, damages, and any other litigation-related 
expenses; and 

11.3.3  Indemnify the City against any monetary damages and/or costs awarded in such 
suit; 

 
  Provided that: 

11.3.4  Vendor is given sole and exclusive control of all negotiations relative to the 
settlement thereof, but that Vendor agrees to consult with the City Attorney of the 
City during such defense or negotiations and make good faith effort to avoid any 
position adverse to the interest of the City; 

11.3.5  The Software or the equipment is used by the City in the form, state, or condition 
as delivered by Vendor or as modified without the permission of Vendor, so long 
as such modification is not the source of the infringement claim; 

11.3.6  Use of any release of the Software other than the most current release made 
available to the City, if the most current release was furnished to the City 
specifically to avoid such infringement or misappropriation and if such 
infringement or misappropriation would have been avoided by use of the most 
current release; 

11.3.7  The liability claimed shall not have arisen out of the City's negligent act or 
omission; and 

11.3.8  The City promptly provide Vendor with written notice within 15 days following 
the formal assertion of any claim with respect to which the City asserts that Vendor 
assumes responsibility under this article. 

 
ARTICLE 2 

ENTIRE AGREEMENT 
 

This Agreement, together with its exhibits, if any, constitutes the final and entire agreement 
between the parties hereto and contains all of the terms and conditions agreed upon. No other 
agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to 
exist or to bind the parties hereto, unless the same are in writing, dated subsequent to the date 
hereto, and duly executed by the parties. 
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  EXECUTED and AGREED to as of the dates indicated below. This Agreement may be executed 
in any number of counterparts, each of which shall be deemed an original and constitute one and 
the same instrument. 
 
 
CITY OF SAN ANTONIO  GCR INC. 
 
 

  

Name: Angelica Mata  Name: 
 
Timothy A. Walsh 

Title:  Assistant Finance Director  Title: 
 
President 

Date:   Date: 
 
 

    
 
Approved as to Form:    
 
 
    

Assistant City Attorney 

12/2/2022
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