** AGREEMENT SAMPLE **

PROFESSIONAL SERVICES AGREEMENT
FOR SERVICES

STATE OF TEXAS

w W W

COUNTY OF BEXAR

This Professional Services Agreement for [Services]

of Texas (hereafter referred to as "City") acting by and thro
passed and approvedonthe _ day of
by and through its (hereinafter referred to as *
collectively as the “Parties”; said Agreement being ¢
forth herein in connection with the above designa

The Parties hereto severally and collecti
obligations herein contained and to th
described.

As used in this Agreement, the fol ings as set out below:

1.1 written form for a request from Consultant, to be

1.2 gement System, whereby payments made by Consultants to
ayments confirmed by Sub-Consultants, pursuant to this Project, are
1d Sub-Consultants and which are monitored by City for compliance.

1.3 "CITY" means The an Antonio, Texas, and its authorized representatives.

14 REPRESENTATIVE (ODR)” means person designated by City to act for City.

1.5 “COMPENSATION” means amounts paid for services under this Agreement.

1.6 "CONSULTANT" means ____ [Name of firm] and its officers, partners, employees,
agents and representatives, as well as all Sub-Consultants, if any, and all other persons or entities

for which Consultant legally is responsible.

1.7  "DIRECTOR" means the Director of City’s Transportation Department or his/her designee.
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1.8

1.9

1.20

1.21

“FINALIZED TASK ORDER” means a written agreement, authorized by both parties in the City’s
Portal system and made a part of this Agreement, setting forth the agreed to scope, pricing and
associated terms for an individual Project as further defined herein.

“ON-CALL CONTRACT” means a contract used by the City, through which a task order, on an as-
needed basis, shall be issued for work or services, as determined by City.

“PRIMELINK” means City’s internet-based project management software for submitting and
approving Task Orders, Applications for Compensation and all r forms of correspondence
between City and Consultant.

“PROPOSED TASK ORDER RE € 0 submit a Proposal for
a specific Project, as further defin i

“TASK ORD EST” means, as Work is identified by City, a request submitted by City to
Contractor to review City’s proposed scope of work to be performed and to submit a Task Order
Proposal to City to perform the defined scope of work.

"TOTAL COMPENSATION" means the not-to-exceed amount of this Agreement.

“WORK” means the services required by the issued Task Order, whether completed or partially
completed, and includes all labor, materials, equipment and services provided or to be provided by
Consultant or any Sub-Consultant, material suppliers or any other entities for which Consultant is
responsible to fulfill Consultant’s Task Order obligations.
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1.22

2.1

2.2

23

3.1

3.2

3.3

OTHER DEFINITIONS.
As used in the Contract Documents, the following additional terms have the following meanings:

a. “PROVIDE” means to furnish, install, fabricate, deliver and erect, including all services,
materials, appurtenances and all other expenses necessary to complete in place and ready for
operation or use;

b. “SHALL” means the mandatory action of the Party of which reference is being made;

“AS REQUIRED” means as prescribed in the Contract Doc s; and

d. “AS NECESSARY” means all action essential or needed plete the work in accordance
with the Contract Documents and applicable laws, nces, construction codes and
regulations.

0

Il. TERM

e term of this
and terminating

Unless sooner terminated in accordance
Agreement shall be for three (3)
on

e date stated above under the same terms
enewals shall be in writing, signed by the

At City’s option, this Contract may
and conditions for up to two (2), on
City Manager, or the City Manager’s

If funding for the entire i at the time this Agreement is entered into,
t at the expiration of each of City’s budget periods,
ial term set forth in 2.1 is subject to and contingent

OF SERVICES

at City has entered into multiple [Services]
nsultants and has the authority to assign services at City’s discretion. As
nderstands and agrees that City makes no minimum guarantees with
regard to the amo k, if any, which Consultant may be extended under this Agreement.
This Agreeme n-call, Task Order or indefinite delivery agreement for [Services]
and such oth rvices that are required for Consultant to provide or are associated with
[Services] . Specific requirements as to location, conditions, procedures, and associated
services pertaining to a Project shall be negotiated and set out in individual Task Orders for each
request. Assigned and accepted Task Orders to Consultant shall be incorporated into and become
a part of this Agreement.

Consultant shall provide [Services] and all associated services required for Consultant
to provide such Services, pursuant to this Agreement, as further defined in individual Task Orders.
Services may include, but are not limited to, the following:
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[Fill in the actual scope of services for the contract here.]

3.4 Consultant, in consideration for the compensation herein provided, as outlined in Article IV.
Compensation, shall render the required professional services in connection with the Project.

3.5  Consultant shall not commence Work on any authorized and issued Task Order, pursuant to this
Agreement, until thoroughly being briefed on the scope of a project and being notified by City in
writing to proceed. Should the scope of Work of an issued Task Order subsequently change, either
Consultant or City may request a review of the anticipated service h an appropriate adjustment
in compensation.

3.6 Consultant shall complete all Project work within the Scope o
Agreement, and agrees to staff the Project with sufficient necess
Project, in order not to delay or disrupt the progress Project.

ompliance with this
lified personnel to the

3.7  Consultant shall perform its obligations une \ the Scope of
Services outlined in each City-authorized ith. the Consultant's Fee
Schedule, attached hereto and incorporate ibi e Scope of Services

fully shall be described in Consul > with negotiations with
City and with the approval of the C orized Task Order and as provided in this
Agreement.

3.8  Consultant’s Fee Sch ichi ks and/or hourly rates, is incorporated by

3.9  All work per . required pursuant to this Agreement shall be in
compliance

3.10 | work pursuant to this Agreement shall be employees or

3.1 is Agreement. Consultant shall perform and complete its obligations for
under Article IV Scope of Services herein in a prompt and continuous
ay the construction of the work for a Project in accordance with the schedules
approved by City Construction Contractor. If, upon review of a Task Order, corrections,
modifications, ons and/or additions are required of Consultant for providing its services, those

items shall be completed by Consultant before that Task Order is approved.

manner so as to not

3.12 Consultant shall not proceed with the next appropriate Task Order without a written authorization
from City. City may elect to discontinue Consultant's services at the end of any Task Order for any
reason or for no reason. However, if circumstance dictates, City retains the right to make
adjustments to the scope of Consultant's Task Order obligations at any time to achieve the required
services.
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3.13

3.14

4.1

4.2

4.3

4.4

Consultant shall not be liable or responsible for any delays due to strikes, riots, acts of God, national
emergency, acts of the public enemy, governmental restrictions, laws or regulations or any other
causes beyond Consultant's reasonable control. Within twenty-one (21) days from the occurrence
of any such event, for which time for performance by Consultant shall significantly be extended
under this Article 11, Consultant shall give written notice thereof to City stating the reason for such
time extension and the actual or estimated time for completion thereof. If City determines that
Consultant is responsible for Consultant’s need for an extension of time, City shall have the right to
make a Claim as provided in this Agreement.

This Agreement with Consultant shall remain in force for a period o
may be required for the design, award of the contract and the c
extra work and any required extensions thereto, unless this A
for elsewhere in this Agreement.

City determines reasonably
tion of a Project, including any
ent is discontinued as provided

IV. COMPENSATION TO

y agrees to pay

ber one (1), shall reference this Agreement
k Order, as entered into PRIMELIink, shall

Each Task Order a
be based on

nt shall be based on the Scope of Services for a particular Project and will
exceed pre-priced tasks and or hourly rates included in Exhibit 1 hereto.

REIMBURSABLE EXPENSES. City maintains the right of prior approval of any reimbursable
expenditure by Consultant and shall not pay any expenses not agreed upon and accepted in writing
by City prior to the execution of this agreement. If Consultant, Sub-Consultant or vendor of
Consultant should make an expenditure which, prior to its occurrence, had not been approved in
writing by City, either prior to or after the execution of this agreement, those costs shall be the sole
responsibility of Consultant and not City.

When authorized by City in writing, Consultant shall be entitled to reimbursement at actual cost
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4.5

4.6

4.7

5.1

5.2

incurred for services and related expenses for the following:

4.4.1 Mailing, courier services and copies of documents requested in writing by City in excess of
the copies which are to be provided under this Agreement. These costs shall not exceed
the amount noted in attached Scope/Budget without further approval of City.

4.4.2 Graphics, physical models and presentation boards requested in writing by City in excess
of those which are to be provided under this Agreement. These costs shall not exceed the
amount noted in attached Scope/Budget without further approval of City.

4.4.3 City shall not allow a markup on any of the above ursable items and only shall

Task Order and its supporting documentation sub approval.
Consultant shall submit invoices to City, in a form acce y within 30
days of receipt and approval by Director. San Antonio,
Accounts Payable, P.O. Box 839976, Sa copy to City of San
Antonio, Transportation Department, P.C as 78283-3966. All

in his/her sole discretion, and Cit
services which are judged unsatisf

or any payment under this Agreement for
previously have not been approved by the

Director.

No additional fees or e arged by Consultant nor be payable by City.
s of Consultant have been provided for in

the total pa section 4.1 above. Total payments to Consultant

cannot excee 1 above, without prior approval and agreement of

all parties, evid i roved by the San Antonio City Council by passage of an
ordimance therefa

products and services require written approval by City. The final payment
e paid until all reports, data and documents have been submitted, received,

approval of the final work products and services by Director. City shall

e under this Agreement to any party, other than Consultant, for the payment
V. PROJECT INSPECTION SERVICES REQUEST PROCESS

Inspection requirements shall be established with each project-specific issued Task Order.

When City has a Project for which it desires to procure SERVICES , City shall

notify Consultant by issuing a proposed Task Order Request through PRIMELink. Each proposed

Task Order Request shall include, at a minimum: the name of the project; the location of the project;
copies of or access to project documentation (such as specifications, environmental reports, or
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5.3

54

5.5

5.6

5.7

5.8

6.1

drawings) needed by Consultant to prepare a Proposal; a project schedule, to include any specific
deadlines for performance of SERVICES ; any project-specific insurance
requirements necessitated by the Work, which may require additional types of coverages or higher
levels of coverage for Consultant than are required by the Agreement; and a deadline for providing
City with a Proposal based on the above supplied information.

Consultant shall prepare and submit to City, within the deadline stated in a proposed Task Order
Request, a Proposal for the desired services which shall include, at a minimum: Scope of Services;
specific staffing; and an estimate of Task Order cost to City, based on the rates and fees agreed
upon in Exhibit 1 hereto and Consultant’'s approved Fee Sche onsultant shall submit the
Proposal in editable electronic format to the City through PR nk. By submitting a Proposal,
Consultant thereby agrees to perform the requested service(s) in the time stated in the proposed
Task Order Request.

and all documents req ity i encement of Work (to include Consultant’s
i rvices provided, or expenses incurred by
to Proceed or after the expiration of either this
Consultant’s sole risk and expense and may not

Consultant,
Agreement
be reimbursab

to receivin
ized Task

the total amount as set in a finalized Task Order.

sultant shall not invoice for any time or expense associated with a project
pro st process, including development of Proposal and the associated Task
Order negotiation.

RTICLE VI. COORDINATION WITH THE CITY

Consultant shall hold periodic conferences with City representative(s) through the end of a project.
A project shall have the full benefit of City's experience and knowledge of existing needs and
facilities and be consistent with City’s current policies and standards. To assist Consultant in this
project coordination, City shall make available for Consultant's use in planning for a project all
existing plans, maps, statistics, computations and other data in City’s possession, relative to existing
facilities and to a particular project, at no cost to Consultant. However, any and all such information
shall remain the property of City and immediately shall be returned by Consultant upon termination
or the completion of a project or if so instructed by City.
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6.2  The Director shall act on behalf of City, with respect to the services to be performed under this
Agreement. The Director shall have complete authority to transmit instructions, receive information
and interpret and define City’s policies and decisions, with respect to materials, equipment, elements
and systems pertinent to Consultant's services.

6.3  City promptly shall give written notice to Consultant whenever City observes, discovers or otherwise
becomes aware of any defect in Consultant's services, in the work of a Contractor or any
development that affects the scope or timing of Consultant’s services.

6.4  Unless otherwise required by City, City shall furnish approval
authorities having jurisdiction over a project and other such ap

permits from all governmental
als and consents from others, as

may be necessary, for the completion of a project. Consulta ide City reasonable
assistance in connection with such approvals and pe ishing of data compiled
by Consultant pursuant to other provisions of the Ag t shall notde obligated
to develop additional data, prepare extensive reports ike unless

7.1 Consultant shall make, without e
documents as may be required to

evisions to the drawings, reports or other
ity and which are within the Consultant’s

8.1 \ ormation in whatsoever form and character produced by

8.2 d acknowledges that as the exclusive owner of any and all such writings,
tion, City has the right to use all such writings, documents and information

as City desires, wit restriction.
IX. RECORDS RETENTION

9.1 Consultant and its subcontractors, if any, shall properly, accurately and completely maintain all
documents, papers, and records, and other evidence pertaining to the services rendered hereunder
(hereafter referred to as “documents”), and shall make such materials available to the City at their
respective offices, at all reasonable times and as often as City may deem necessary during the
Agreement period, including any extension or renewal hereof, and the record retention period
established herein, for purposes of audit, inspection, examination, and making excerpts or copies
of same by City and any of its authorized representatives.
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9.2

9.3

10.1

10.2

10.3

10.4

Consultant shall retain any and all documents produced as a result of services provided hereunder
for a period of four (4) years (hereafter referred to as “retention period”) from the date of termination
of the Agreement. If, at the end of the retention period, there is litigation or other questions arising
from, involving or concerning this documentation or the services provided hereunder, Consultant
shall retain the records until the resolution of such litigation or other such questions. Consultant
acknowledges and agrees that City shall have access to any and all such documents at any and all
times, as deemed necessary by City, during said retention period. City may, at its election, require
Consultant to return the documents to City at Consultant’s expense prior to or at the conclusion of
the retention period. In such event, Consultant may retain a copy documents at its sole cost
and expense.

Consultant shall notify City, immediately, in the event Cons s any requests for
information from a third party, which pertain to the documentation ords referenced herein.
Consultant understands and agrees that City will pro

For purposes of this Agreement, "term ean termination by
expiration of the Agreement term i ination pursuant to any
of the provisions hereof.

ent as of the date provided in the notice, in whole
) or more of the following events, each of which shall

er, pledge, conveyance or assignment of this Agreement without prior
ided in Article XlI. Assignment and Subcontracting; or

Defaults With Opp ity for Cure. Should Consultant default in the performance of this Agreement
in a manner s his section 7.4 below, same shall be considered an event of default. City shall
deliver written notice of said default specifying such matter(s) in default. Consultant shall have 30
calendar days after receipt of the written notice, in accordance with Article Notice, to cure such
default. If Consultant fails to cure the default within such 30 day cure period, City shall have the
right, without further notice, to terminate this Agreement in whole or in part as City deems
appropriate, and to contract with another consultant to complete the work required in this Agreement.
City shall also have the right to offset the cost of said new Agreement with a new consultant against
Consultant’s future or unpaid invoice(s), subject to the duty on the part of City to mitigate its losses
to the extent required by law.
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10.4.1 Failure to comply with the terms and conditions stated in Article XIV. SBEDA,;
10.4.2 Bankruptcy or selling substantially all of company’s assets;

10.4.3 Failing to perform or failing to comply with any covenant herein required; or
10.4.4 Performing unsatisfactorily.

10.5 Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such
prohibition.

10.6 Regardless of how this Agreement is terminated, Consultant s ect an orderly transfer to City
or to such person(s) or firm(s) as the City may designate, atn itional cost to City, all completed
or partially completed documents, papers, records, charts, re other materials or
information produced as a result of or pertaining to the services ren Consultant, or provided
to Consultant, hereunder, regardless of storage me | otherwise
be retained by Consultant in accordance with Article rd transfer

10.7  Within forty-five (45) calendar day i completion, or termination or expiration of

this Agreement, Consultant shall submi i , in detail, for the monies owed by City for
services performed under this Agre e effective date of termination. Failure by
Consultant to submit i ims within s dar days shall negate any liability on

10.8 irati termination of this Agreement, Consultant shall cease all

10.9 . In no event shall City’s action of terminating this Agreement, whether
for cau be deemed an election of City’'s remedies, nor shall such termination limit,
in any way, atlaw o ty, City’s right to seek damages from or otherwise pursue Consultant for

any default hereunder or other action.
XI. NOTICE

11.1  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 to the addresses set forth below the
communication is:

e delivered personally (with receipt acknowledged);
o three (3) days after depositing same in the U.S. mail, first class, with proper postage
prepaid;
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e upon receipt if sending the same by certified mail, return receipt requested;

e 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 such
courier; or

e by electronic mail (“email”) to the email address listed below. Electronic service is
deemed given on the date sent, upon receipt of confirmation of such electronic
transmission (including PDF); service after 5:00 p.m. local time of recipient shall be
deemed served on the following business day.

Either party may designate a different mailing or email address at ime upon written notice to

the other party.

If intended for City, to:

Catherine Hernandez

City of San Antonio
Transportation Department
PO Box 839966

San Antonio, Texas 78283

Email:

12.1  Non-Discrimination. As a

tonio contained in Chapter 2, Article X. of the City
asis of race, color, religion, national origin, sex,

13.1 2fore the scheduled event, CONSULTANT must provide a completed

e legal name of the event in the Description of Operations block;

nt and signed by a person authorized by the insurer to bind coverage on its
behalf ( CIT not accept Memorandum of Insurance or Binders as proof of insurance);

o properly endorsed and have the agent’s signature, and phone number.

Certificates may be mailed or sent via email, directly from the insurer’s authorized representative.
CITY shall have no duty to pay or perform under this Agreement until such certificate and
endorsements have been received and approved by CITY’S XXXX Department. No officer or
employee, other than CITY’S Risk Manager, shall have authority to waive this requirement.

If the City does not receive copies of insurance endorsement, then by executing this Agreement,
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13.2

13.3

13.4

13.5

13.6

CONSULTANT certifies and represents that its endorsements do not materially alter or diminish the
insurance coverage for the Event.

The City’s Risk Manager reserves the right to modify the insurance coverages, their limits, and
deductibles prior to the scheduled event or during the effective period of this Agreement based on
changes in statutory law, court decisions, and changes in the insurance market which presents an
increased risk exposure.

CONSULTANT shall obtain and maintain in full force and effect for the duration of this Agreement,
at CONSULTANT'S sole expense, insurance coverage writte an occurrence basis, by
companies authorized and admitted to do business in the Sta exas and with an A.M. Best’s
rating of no less than A- (VIl), in the following types and for ount not less than the amount
listed below. If the LICENSEE claims to be self-insured, they mus y of their declaration
page so the CITY can review their deductibles:

CONSULTANT must require, by written co g goods or services
under this Agreement obtain the s insura i SULTANT and provide
a certificate of insurance and en : and CITY as additional

insureds. Respondent shall provi i . tractor certificates and endorsements the
subcontractor starts work.

If a loss results in litiga i on request and without expense to the City,
to receive copies of the i all endorsements. CONSULTANT must
comply with mitting the requested insurance documents to the

CITY at the

San Antonio

sportation Department
P.O. Box 839966

San Antonio, Texas 78283-3966

nce policies must contain or be endorsed to contain the following provisions:

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 CITY. The endorsement requirement is not
applicable for workers’ compensation and professional liability policies.

+ Endorsement that the “other insurance” clause shall not apply to CITY where CITY is an
additional insured shown on the policy. CITY’s insurance is not applicable in the event of a

claim.

» Consultant shall submit a waiver of subrogation to include, workers’ compensation, employers’
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liability, general liability and auto liability policies in favor of CITY; and

» Provide 30 days advance written notice directly to CITY of any suspension, cancellation, non-
renewal or materials change in coverage, and not less than ten (10) calendar days advance
written notice for nonpayment of premium.

13.7 Within five (5) calendar days of a suspension, cancellation, material change in coverage, or non-
renewal of coverage, CONSULTANT shall provide a replacement Certificate of Insurance and
applicable endorsements to CITY. CITY shall have the option to suspend CONSULTANT'S
performance should there be a lapse in coverage at any time this Agreement. Failure to
provide and to maintain the required insurance shall constitute erial breach of this Agreement.

13.8 In addition to any other remedies CITY may have upon CON

13.9 Nothing contained in this Agreement
CONSULTANT may be held responsible or property resulting
from CONSULTANT’S or its subco d under this Agreement.

13.10 CONSULTANT’S insurance shall b
insurance or self - insurance carried by

Agreement. &

13.11 The insurance required i

Agreement a
provided.
1312 C LTANT

erty result fro

a sepamfrom any other obligation contained in this
alf of City shall be limited to insurance coverage

esponsible for all damage to their own equipment and/or

XIV. INDEMNIFICATION
Y
14.1 CONSULTANT s and agrees to FULLY INDEMNIFY, DEFEND and HOLD
HARMLESS, the Y and the elected officials, employees, officers, directors, volunteers
and repres of the 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 CONSULTANT’S activities
under this Agreement, including any acts or omissions of CONSULTANT, any agent, officer,
director, representative, employee, consultant or subcontractor of CONSULTANT, 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
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14.2

14.3

14.4

15.1

15.2

officers or employees, in instances where such negligence causes personal injury, death,
or property damage. IN THE EVENT CONSULTANT 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.

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 oth on or entity. CONSULTANT
shall advise the CITY in writing within 24 hours of any clai demand against the CITY or
CONSULTANT known to CONSULTANT related to or arising o NT's activities under
this AGREEMENT and shall see to the investigation and defe claim or demand at
CONSULTANT's cost. The CITY shall have the ri at its own expense, to
participate in such defense without relieving CON oingatmunder this

paragraph. v

Defense Counsel - City shall have the ri unsel to be retained
by CONSULTANT in fulfilling its obligatio ify City, unless such
right is expressly waived by Cit City approved defense
counsel within seven (7) busines i en notice that City is invoking its right to

indemnification under this Agreeme fails to retain Counsel within such time
period, City shall have
shall be liable for all
represented by adviso i elect|‘|d at its own expense, without waiving the

foregoing.

gainst any party indemnified hereunder by any
tractor, anyone directly or indirectly employed by any of
em may be liable, the indemnification obligation herein
vided shall not in“anyjway by any limitation on the amount or type of damages,
pensation or be payable by or for CONSULTANT or any subcontractor under worker’s

Ner loyee benefit acts.

V. ASSIGNMENT AND SUBCONTRACTING

Consultant pply qualified personnel as may be necessary to complete the work to be
performed under this Agreement. Persons retained to perform work pursuant to this Agreement
shall be the employees or subcontractors of Consultant. Consultant, its employees or its
subcontractors shall perform all necessary work.

Itis City’s understanding and this Agreement is made in reliance thereon, that Consultant intends to
use the following subcontractors in the performance of this Agreement:___ . Any deviation from
this subcontractor list, whether in the form of deletions, additions or substitutions shall be approved
by City of San Antonio City Council (“City Council”), as evidenced by passage of an ordinance, prior
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15.3

154

15.5

16.1

17.1

to the provision of any services by said subcontractor.

Any work or services approved for subcontracting hereunder shall be subcontracted only by written
contract and, unless specific waiver is granted in writing by the City, shall be subject by its terms to
each and every provision of this Agreement. Compliance by subcontractors with this Agreement
shall be the responsibility of Consultant. City shall in no event be obligated to any third party,
including any subcontractor of Consultant, for performance of services or payment of fees. Any
references in this Agreement to an assignee, transferee, or subcontractor, indicate only such an
entity as has been approved by the City Council.

Except as otherwise stated herein, Consultant may not sell, a
interest in this Agreement, nor delegate the performance of
subcontracting or any other means, without the consent of th
passage of an ordinance. As a condition of such consent, if such

, pledge, transfer or convey any
uties hereunder, by transfer, by
i il, as evidenced by
is granted, Consultant

shall be void ab initio and shall confer no rig ' i d Consultant assign,
transfer, convey, delegate, or ot part of its right, title or
interest in this Agreement, City m el this Agreement and all rights, titles and
interest of Consultant shall thereu inate, in accordance with Article VII.
Termination, notwithstandi i ity under this Agreement. The violation
onsultant from any obligation under the
nsultant from the payment of any damages

or she is an independent contractor and not an officer,
at Consultant shall have exclusive control of and exclusive

e acts and omissions of its officers, agents, employees, contractors,
subco ts; that the doctrine of “respondeat superior” shall not apply as between
officers, agents, employees, contractors, subcontractors and consultants,
Il be construed as creating the relationship of employer-employee, principal-

agree that the City shall not be liable for any claims which may be asserted by any third party
occurring in connection with the services to be performed by the Consultant under this Agreement
and that the Consultant has no authority to bind the City.

XVII. SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA)

Consultant shall comply with the requirements of the City of San Antonio Small Business Economic
Development Advocacy Ordinance (Ordinance No, 2010-06-17-0531, as amended), as further
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described in Exhibit hereto (the “SBEDA Requirements”) for City funds being used in the
performance and accomplishment of this Agreement.

XVIIl. CONFLICT OF INTEREST

18.1 The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a City
officer or employee, as those terms are defined in Section 2-52 of the Code of Ethics, from having
a direct or indirect financial interest in any contract with the City. An officer or employee has a
“prohibited financial interest” in a contract with the City or in the sale to the City of land, materials,
supplies or service, if any of the following individual(s) or entities i arty to the contract or sale:

¢ aCity officer or employee; his or her spouse, sibling, pare
the first degree of consanguinity or affinity;

e an entity in which the officer or employee, or hi d or spouse directly or
indirectly owns (i) 10 percent or more of the voti ii
or more of the fair market value of the entity;

ild or other family member within

19.1 |Intellectual Property. Consultant ag i y. the following regarding intellectual property

rights:
19.1.1 Consultant sh i i ees. Consultant shall hold the City harmless
and indemnify th y royalties, damages, losses or expenses
inc g, attorney's ims or otherwise, growing out of infringement or

that the design, service, process or product specified is
an infringe ual Property right, it shall promptly give such information to

the City.

) and the hardware infringe upon any United States patent or copyright,

| immediately either:

in, at Consultant’s sole expense, the necessary license(s) or rights that would
allow the City to continue using the programs, hardware, or both the programs and
hardware, as the case may be, or,

b. alter the programs, hardware, or both the programs and hardware so that the
alleged infringement is eliminated, and

C. reimburse the City for any expenses incurred by the City to implement emergency
backup measures if the City is prevented from using the programs, hardware, or
both the programs and hardware while the dispute is pending.

19.1.3 Consultant further agrees to:
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19.3

19.4

19.5

a. assume the defense of any claim, suit, or proceeding brought against the City for
infringement of any United States patent or copyright arising from the use and/or
sale of the equipment or software under this Agreement,

b. assume the expense of such defense, including costs of investigations, reasonable
attorneys' fees, expert witness fees, damages, and any other litigation-related
expenses, and indemnify the City against any monetary damages and/or costs
awarded in such suit;

Provided that:
a. Consultant is given sole and exclusive control
settlement thereof, but that Consultant agree

the City during such defense or negotiation

any position adverse to the interest of the City,

negotiations relative to the
onsult with the City Attorney of
make good faith effort to avoid

b the Software or the equipment is used by the City orm, state, or condition
as delivered by Consultant or as m i sultant, so
long as such modification is not the so

C. the liability claimed shall ng i t or omission,

Chapter 441 of the Texas uch local government records produced by
ulting contract shall be the subject of any copyright

g medium, regardless of physical form or characteristic and regardless of
it is open or restricted under the laws of the state, created or received by

Consultant a ges and agrees that all local government records, as described in this
document, produced in the course of the work pursuant to this Agreement, will belong to and be the
property of City. Consultant will be required to turn over to City, all such records as required by said
contract. Consultant shall not, under any circumstances, release any records created during the
course of performance of the contract to any entity without City’s written permission, unless required
to do so by a Court of competent jurisdiction.

Consultant agrees to comply with all applicable federal, state, and local law, rules and regulations
governing documents and ownership, access and retention.
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20.1

211

221

23.1

241

XX. AMENDMENTS

Any alterations, additions, or deletions to the terms of this Agreement shall be effected by
amendment, in writing, executed by City and Consultant. Amendments which do not cause the total
contract amount to exceed $50,000.00 may be executed by the City Manager or his designee
without City Council approval. Amendments which cause the contract amount to exceed $50,000.00
will require approval of the City Council by passage of an ordinance therefore. Administrative
Amendments may be executed by the Transportation Director.

XXI. SEVERABILITY

If any clause or provision of this Agreement is held invalid, ille unenforceable under present or

future federal, state or local laws, including but not limited to rter, City Code, or
ordinances of the City of San Antonio, Texas, then a intention of the parties
hereto that such invalidity, illegality or unenforceabili r provision
hereof and that the remainder of this Agreement sha , illegal or
unenforceable clause or provision was neve of the parties

valid, illegal, or
unenforceable, there be added as a part o n as similar in terms
to such invalid, illegal or unenfor: S ssible, legal, valid and
enforceable.

services hereunder has t ini i d/or certification to provide said services,
and meets d by all other authoritative bodies, as applicable to
the services

d performall services required under this Agreement in compliance with
and local laws, rules and regulations.

V. NONWAIVER OF PERFORMANCE

Unless otherwi ifically provided for in this Agreement, a waiver by either Party of a breach of
any of the terms, conditions, covenants or guarantees of this Agreement shall not be construed or
held to be a waiver of any succeeding or preceding breach of the same or any other term, condition,
covenant or guarantee herein contained. Further, any failure of either Party to insist in any one or
more cases upon the strict performance of any of the covenants of this Agreement, or to exercise
any option herein contained, shall in no event be construed as a waiver or relinquishment for the
future of such covenant or option. In fact, no waiver, change, modification or discharge by either party
hereto of any provision of this Agreement shall be deemed to have been made or shall be effective
unless expressed in writing and signed by the party to be charged. In case of City, such changes
must be approved by the City Council, as described in Article XVI. Amendments. No act or omission

Page 18



by a Party shall in any manner impair or prejudice any right, power, privilege, or remedy available to
that Party hereunder or by law or in equity, such rights, powers, privileges, or remedies to be always
specifically preserved hereby.

XXV. LAW APPLICABLE & LEGAL FEES
251 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH THE LAWS

OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE PARTIES CREATED
HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY, TE

25.2 Any legal action or proceeding brought or maintained, dire r indirectly, as a result of this

25.3 The Parties hereto expressly agree that, in the even itigati ives its right
to payment of attorneys’ fees.

26.1 The signer of this Agreement for 2 S, W and guarantees that he

27 1 fit of the parties hereto and their respective
heirs, executo ini tives, and successors and assigns, except as
otherwise expre i

. CAPTIONS
281 his Agreement are for convenience of reference only, and in no way limit
r conditions of this Agreement.
. INCORPORATION OF ATTACHMENTS
29.1 ts listed below is an essential part of the Agreement, which governs the rights

and duties of the parties, and shall be interpreted in the order of priority as appears below, with this
document taking priority over all attachments:

XXX. ENTIRE AGREEMENT

30.1 This Agreement, together with its authorizing ordinance and its attachments, if any, constitute the
final and entire agreement between the parties hereto and contain 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 same be in writing, dated
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311

31.2

31.3

31.4

31.5

31.6

32.1

subsequent to the date hereto, and duly executed by the parties, in accordance with Article XVI.
Amendments.

XXXI. PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING ISRAEL

Texas Government Code §2271 provides that a governmental entity may not enter into a contract
with a company for goods or services, unless the contract contains a written verification from the
company that it:

(1) does not boycott Israel; and

(2) will not boycott Israel during the term of the contract.

"Boycott Israel" means refusing to deal with, terminating busin ctivities with, or otherwise taking

"Company" means a for-profit sole prg i izati corporation,
partnership, joint venture, limited partner i ili i imi iability company,

ITION ON CONTRACTS WITH COMPANIES ENGAGED IN
ITH IRAN, SUDAN, OR FOREIGN TERRORIST ORGANIZATION

Texas Government Code §2252.152 provides that a governmental entity may not enter into a
governmental contract with a company that is identified on a list prepared and maintained under
Texas Government Code§2252.153 or §2270.0201. By submitting an offer to or executing contract
documents with the City of San Antonio, Company hereby verifies that: it is not identified on such a
list; and that it will notify City should it be placed on such a list during the term of this contract. City
hereby relies on Consultant’s verification. If found to be false, or if Consultant is identified on such
list during the term of this contract, City may terminate this contract for material breach.
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XXXIIl. PROHIBITION ON CONTRACTS WITH COMPANIES THAT DISCRIMINATE
AGAINST FIREARM AND AMMUNITION INDUSTRIES

33.1 Texas Government Code §2274 (enacted by SB 19, 87th Texas Legislature, Regular Session
(2021)), provides that a governmental entity may not enter into a contract with a company for the
purchase of goods or services unless the contract contains a written verification from the company
that it:

(1) does not have a practice, policy, guidance, or directive that discriminates against a firearm
entity or firearm trade association; and

(2)  will not discriminate during the term of the contract ag
association.

firearm entity or firearm trade

33.2 This section applies only to a contract that:
(1) is between a governmental entity and a co
and
(2) has a value of at least $100,000 t i ¢ funds of the
governmental entity.

with at least 0) full-time;employees;

33.3 By submitting an offer to or executi an Antonio, Company
hereby verifies that it:
(1) i irective that discriminates against a firearm

(2)  will not discri i ainst a firearm entity or firearm trade

33.4 rélies ifi und to be false, City may terminate the contract for

RTAIN ENERGY COMPANIES
341 ment Code §2274 (enacted by SB 13, 87th Texas Legislature, Regular
Ses pental entity may not enter into a contract with a company for goods or
services unless the traet contains a written verification from the company that it:

(1) does not ott energy companies; and

(2) will tt energy companies during the term of this contract.

34.2 This section only applies to a contract that:
(1) is between a governmental entity and a company with ten (10) or more full-time employees;
and
(2) has a value of $100,000 or more that is to be paid wholly or partly from public funds of the
governmental entity.

34.3 By submitting an offer to or executing contract documents with the City of San Antonio, Company
hereby verifies that it:
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34.4

35.1

36.1

36.2

36.3

(1) does not boycott energy companies; and
(2)  will not boycott energy companies during the term of this contract.

City’s hereby relies on Company’s verification. If found to be false, City may terminate the contract
for material breach.

XXXV. COUNTERPARTS; FACSIMILE OR EMAIL SIGNATURES

This Agreement may be executed in any number of counterparts, each of which shall be deemed
an original, and all of such counterparts shall constitute one agr t. To facilitate execution of
this Agreement, the parties may execute and exchange by telep facsimile or email counterparts
of the signature pages.

XXXVI. PROHIBITED CONTRIBUTIONS

signatory for a proposed contractual relati discretionary
anual, may not
make a campaign contribution to any co i e from the time the
person submits the response to th or Qualifications (RFQ)
until 30 calendar days following Consultant understands that if the legal
signatory entering the contract has tion, the city may not award the contract to
that contributor or to that contributor’s i ity. egal signatory for a proposed high-profile
contract must be identi ithin the re RFQ, if the identity of the signatory will

CITY OF SAN ANTONI CONSULTANT
(Insert name of Consultant)
(Signature) (Signature)
Printed Name: Printed Name:
Title: Title:
Date: Date:

Approved as to Form:

Assistant City Attorney
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EXHIBIT I
CONSULTANT’S FEE SCHEDULE

(TO INCLUDE REIMBURSEABLES, IF ANY)
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EXHIBIT 1I

SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA) PROGRAM
CONTRACT PROVISIONS
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EXHIBIT III
GENERAL CONDITIONS FOR CITY OF SAN ANTONIO
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EXHIBIT 1V
AMENDMENTS
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