
AL 
10/ 19/ 17 
Item No. 21 

AN ORDINANCE 20 1 7 - 1 0 - 1 9 - 0 8 1 4 
AUTHORIZING A COMMUNITY SPAY AND NEUTER SERVICES 
CONTRACT IN AN ANNUAL AMOUNT UP TO $894,975.00 FOR A 
THREE-YEAR TERM WITH THE OPTION TO RENEW TWO 
ADDITIONAL ONE-YEAR TERMS WITH SNAP NEUTER INJECT 
PROJECT OF SAN ANTONIO, SAN ANTONIO HUMANE SOCIETY, 
PET SPOTS, AND ANIMAL DEFENSE LEAGUE OF TEXAS FUNDED 
BY THE FISCAL YEAR 2018 GENERAL FUND BUDGET TO 
COLLECTIVELY PROVIDE 12,455 SPAY AND NEUTER SURGE1UES. 

* * * * * 

WHEREAS, the City of San Antonio ("City") recognizes that the sterilization of pets IS key 111 

controlling the stray and roaming animal population in; and 

WHEREAS, Animal Care Services ("ACS") anticipates that over 60,000 spay and neuter surgeries will 
be perfonned annually in the City; and 

WHEREAS, on July 21, 2017, the City released a Request for Qualifications (RFQ) to solicit proposals 
from multiple qualified organizations andlor licensed veterinarians interested in providing approximately 
12,000 low cost spay and neuter surgeries annually from Fiscal Year 2018 through Fiscal Year 2021; and 

WHEREAS, the City received five responses and a committee consisting of representatives from the City 
Manager's Office, Animal Care Services Department, Animal Care Services Advisory Board, and the 
Chair of the Veterinary Medical Associations of Bexar County interviewed all respondents in-person and 
evaluated all proposals submitted based upon the respondent's experience, background and qualifications, 
proposed operating plan, and the City's Small Business Economic Development Advocacy Program; and 

WHEREAS, City staff recommends the award of four Community Spay and Neuter Services contracts 
with: (I) Snap Neuter Inject Project of San Antonio, (2) San Antonio Humane Society, (3) Pet Spots Inc. , 
and, (4) Animal Defense League of Texas, in a combined total amount up to Eight Hundred Ninety-Four 
Thousand, Nine Hundred and Seventy-Five Dollars and No Cents ($894,975.00), for a three-term with the 
option to renew two additional one-year terms; and 

WHEREAS, the Community Spay and Neuter Services contracts provide for approximately 12,455 low 
cost spay and neuter surgeries on cats and dogs of pet owners who reside in targeted areas within the City, 
to be performed at the organization'S private facility, through mobile clinics, or by providing 
transportation at no cost to the pet owner and require each entity to maintain a 99% success rate with less 
than a 1 % complication rate of all spay and neuter surgeries; NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECTION 1. The City Manager or her des ignee or the Director of the Animal Care Services 
Department or his designee is authorized to execute four Community Spay and Neuter Services contracts 
with (I) Snap Neuter Inject Project of San Antonio, (2) San Antonio Humane Society, (3) Pet Spots Inc. , 
and, (4) Animal Defense League of Texas, in a total amount of up to Eight Hundred Ninety-Four 
Thousand, Nine Hundred and Seventy-Five Dollars and No Cents ($894,975.00), to be funded by the 
Fiscal Year 2018 Budget for a three-year term with the option to renew two additional one-year terms. A 
copy of said contracts, described and attached hereto in substantially final form and incorporated herein 
for all purposes, is set out in Attachments I - IV. 
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SECTION 2. The amounts will be encumbered upon issuance of a purchase order, and payment is 
authorized to various vendors. All expenditures will be in accordance with the Fi scal Year 2018 and 
subsequent budgets that fall within the term period of these contracts as approved by City Counci I. 

SECTION 3. The financial allocations in thi s Ordinance are subject to approval by the Director of 
Finance, City of San Antonio. The Director of Finance may, subject to concurrence by the City Manager 
or the City Manager's designee, correct allocations to specific SAP Fund Numbers, SAP Project 
Definitions, SAP WBS Elements, SAP Internal Orders, SAP Fund Centers, SAP Cost Centers, SAP 
Functional Areas, SAP Funds Reservation Document Numbers, and SAP GL Accounts as necessary to 
carry out the purpose of this Ordinance. 

SECTION 4. This Ordinance is effective immediately upon the receipt of eight affirmative votes; 
otherwise, it is effective ten days after passage. 

PASSED AND APPROVED this 19th day of October, 2017. 

ATTEST: APPROVED AS TO FORM: 

Andrew Segovia, City Att 
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Agenda Item: 21 

Date: 10/ 19/2017 

Time: 10:26:5 1 AM 

Vote Type: Motion to Approve 

Description: An Ordinance authorizing a Community Spay and Neuter Services Contract in an annual amount up to 
$894,975 for a three-year term with the option to renew two additional one-year terms with Snap 
Neuter Inject Project of San Antonio, San Antonio Humane Society, Pet Spots, and Animal Defense 
League of Texas funded by the FY 2018 general fund budget to collectively provide 12,455 spay and 
neuter surgeries. [Maria Villagomez, Assistant City Manager; Heber Lefgren, Director, Animal Care 
Services] 

Result: Passed 

Voter Group 
Not 

Yea Nay Abstain Motion Second 
Present 

Ron Nirenberg Mayor x 

Roberto C. Trevino District I x x 

William Cruz Shaw District 2 x 

Rebecca Viagran District 3 x x 

Rey Saldmia District 4 x 

Shirley Gonzales District 5 x 

Greg Brock.house District 6 x 

Ana E. Sandoval District 7 x 

Manny Pelaez District 8 x 

John Courage Di strict 9 x 

Clayton H. Perry District 10 x 

http:// cosaweb/yoteinterface/Defa ult.aspx 10119/2017 



AL 
10/19/20 17 
Item No. 2 1 

Attac.hment I 



STATE OF TEXAS 

COUNTY OF BEXAR 

PROFESSIONAL SERVICES AGREEMENT 
FOR 

SPAY-NEUTER SURGICAL SERVICES 

§ 
§ 
§ 

Attachment I 

This Agreement is entered into by and between the City of San Antonio, a Texas Municipal 
Corporation ("City") acting by and through its City Manager or designee, pursuant to Ordinance No. 
_________ passed and approved on the 19th day of October, 2017 and the Spay Neuter­
Inject-Project San Antonio, d/b/a SNIPSA by and through its Executive Director, Shannon Espy, 
DVM ("Contractor"), both of which 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. 

I. DEFINITIONS 

1.1 As used in this Agreement, the following terms shall have meanings as set out below: 

"City" is defined in the preamble of this Agreement and includes its successors and assigns. 

"Contractor" is defined in the preamble of this Agreement and includes its successors. 

"Director" shall mean the director of City's Animal Care Services Department. , 
n.TERM 

2.1 Unless sooner terminated in accordance with the provIsions herein, the term of this 
Agreement shall commence on October 1, 2017 and terminate on September 30, 2020. This 
Agreement may be renewed by mutual consent of the Parties for up to two (2) successive, 
one (1) year terms (each, a "Renewal Term"). Any renewal shall be in writing, and signed by 
the Parties. The City Manager, her designee, or the Director of the Animal Care Services 
Department shall have the authority to execute renewals on behalf of the City without further 
City Council action, subject to appropriation of funds therefore. 

2.2 If funding for the entire Agreement is not appropriated at the time this Agreement is entered 
into, City retains the right to terminate this Agreement at the expiration of each of City's 
budget periods, and any subsequent contract period is subject to and contingent upon such 
appropriation. 

m. SCOPE OF SERVICES 

3.1 Contractor agrees to enter into a nonexclusive agreement to provide the services described in 
this Article III entitled Scope of Services in exchange for the compensation described below 
in Article IV. Compensation of this Agreement. 
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3.2 Contractor shall perform up to a total of 2,200 spay-neuter surgeries for dogs and cats over 
the term of this Agreement. Contractor shall perform all spay-neuter surgeries on pets of 
area residents requiring access to transportation services including but not limited to 
conducting mobile clinics at neighborhood facilities or by providing transportation at no cost 
to the pet owner. All sterilization surgeries are to be performed for pets of pet owners who 
reside in targeted areas within the City as determined and approved by the Director of ~ 

Animal Care Services. 

3.3 Contractor shall be responsible for providing veterinary spay-neuter services which shall 
include, evaluating animals to determine suitability for sterilization procedure; performance 
of surgical procedure; post-operative care including medications as well as any additional 
follow-up care due to surgical complications. 

3.4 Unless specified herein, Contractor will provide all trained staff, surgical facilities and 
related equipment, surgical packs, necessary consumable supplies, and maintain accurate 
medical records. 

3.5 Subject to availability as determined by City, City may allow Contractor local use of the 
ACS SpayfNeuter Van ("SpaylNeuter Van") for Contractor to provide the veterinary spay­
neuter services subject to the following terms and conditions: 

3.5.1 Contractor agrees and understands Contractor's use of the SpaylNeuter Van shall 
be subject to its availability as determined by City and City scheduling. The 
Spay/Neuter Van shall be picked up at a time and location designated by City and 
will be provided to Contractor with a full tank of fuel. After using the Spay/Neuter 
Van, Contractor must at all times return the Spay/Neuter Van to City with a 
full tank of fuel. 

3.5.2 Contractor shall furnish additional fuel as necessary for operation of the 
• SpaylNeuter Van while the same is in the possession of Contractor. City shall be 

allowed at any time to inspect the Spay/Neuter Van while under Contractor's use. 

3.5.3 The Spay/Neuter Van shall be used by Contractor in good operating practices, by 
safe careful and competent personnel. 

3.5.4 Upon termination of Contractor's period of use throughout the term of this 
Agreement, Contractor shall return the Spay/Neuter Van to City at such location as 
City shall designate. Upon return, the Spay/Neuter Van shall be thoroughly cleaned 
and in good order. 

3.5.5 So long as the SpaylNeuter Van is in the possession of Contractor under the terms 
of this Agreement, it shall be the responsibility of Contractor to assure that the 
SpaylNeuter Van, and its component parts, are not diminished in value in any way. 
Any damage to the Spay/Neuter Van shall be immediately reported to the City. 

3.5.6 Signage and graphics appearing Oll the SpaylNeuter Van shall be determined 
exclusively by City. Additional graphics or signs shall not be added to the exterior 
or interior of the Spay/Neuter Van. Contractor will not alter, deface, change or 
remove any identification that is placed on the Spay/Neuter Van indicating City's 
ownership thereof. 
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3.5.7 Contractor shall be solely responsible for all damage, or loss of the Spay/Neuter 
Van up to its actual replacement value, due to fire, theft, vandalism, collision or 
any other causes of physical damage. Risk of loss for the Spay/Neuter Van shall 
remain with Contractor at all times. 

3.5.8 Contractor understands and agrees that it does not acquire any right, title or interest 
in or to the Spay/Neuter Van under this Agreement and shall not assign nor sublet 
the Spay/Neuter Van or its rights or obligations hereunder in whole or in part. If 
persons not in Contractor's employ operate the Spay/Neuter Van, Contractor shall 
remain responsible for such operation according to the terms hereof. 

3.5.9 If the Spay/Neuter Van breaks down during Contractor's use, Contractor at its 
expense shall be responsible for towing the Spay/Neuter Van to a location 
designated by City for repair by City. 

3.5.10 Contractor shall notify City immediately of any accident involving the Spay/Neuter 
Van and promptly furnish City in writing all information required by City in 
connection therewith including information regarding the time, place and nature of 
such accident and the damages involved, as well as the names and addresses of the 
persons concerned and persons injured, if any, witnesses and owners of property 
damaged, and any other information known to Contractor together with 
correspondence and documents pertaining to the accident and to otherwise 
cooperate in all particulars in aiding the investigation and defense of all claims and 
demands arising out of any and all accidents. Contractor shall also insure that the 
San Antonio Police Department is called to the accident scene and that an accident 
report is filed. 

3.5.11 The Spay/Neuter Van shall be used solely for the purpose specified in this 
Agreement. In no event shall the Spay/Neuter Van be used for personal convenience. 
The Spay/Neuter Van shall not to be used for general transportation, passenger 
transportation or to carry materials and goods not specifically related to the 
Spay/Neuter Van's activities pursuant to this Agreement. 

3.5.12 Contractor agrees to comply with and conform to all laws and regulations of any 
government public body having jurisdiction relating to the maintenance, use, 
operation, storage, erection, dismantling, servicing or transportation of the 
Spay/Neuter Van and to assume responsibility for all losses, damages, expenses, 
fines, forfeitures, seizures, confiscation and penalties arising out of the violation of 
any such laws and regulations. 

3.6 Contractor will provide supporting documentation verifying surgeries performed, as 
determined by City. 

3.7 Contractor surgeries must be performed in a manner consistent with or that exceeds the 
prevailing standard for veterinary care in Bexar County, Texas. 

3.8 Contractor will invoice the City within thirty (30) days following the preceding month's 
surgical services completed. Contractor shall provide supporting documentation as 
determined by City to include, but not limited to, surgery logs and evidence that each animal 
sterilized under this agreement is currently licensed and vaccinated for rabies. Supporting 

Page 3 of25 



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

documentation must accompany each spay-neuter surgery performed for which Contractor is 
seeking payment. On a monthly basis Contractor will provide a report to include the number 
of surgeries, sex, species, and breed of each sterilized animal. The monthly reports shall also 
include the name, full address, telephone number, and email (if available) of the owner of 
each animal sterilized under this agreement. The monthly reports shall be in a format to be 
determined by the Department and is to be received by the City by no later than the 2nd day 
of every month. 

3.9 Contractor shall maintain a 99% success rate with less than a I % complication rate of all 
services rendered in accordance hereof and all work performed by Contractor hereunder shall 
be performed to the satisfaction of Director. The determination made by Director shall be 
final, binding and conclusive on all Parties hereto. City shall be under no obligation to pay 
for any work performed by Contractor, which is not satisfactory to Director. City shall have 
the right to terminate this Agreement, in accordance with Article VII. Termination, in whole 
or in part, should Contractor's work not be satisfactory to Director; however, City shall have 
no obligation to terminate and may withhold payment for any unsatisfactory work, as stated 
herein, even should City elect not to terminate. 

IV. COMPENSATION TO CONTRACTOR 

4.1 In consideration of Contractor's performance in a satisfactory and efficient manner, as 
determined solely by Director, of all services and activities set forth in this Agreement, City 
agrees to pay Contractor an amount not to exceed ONE HUNDRED SIXTY-FNE 
THOUSAND DOLLARS AND NO CENTS ($165,000.00) as total compensation, to be paid to 
Contractor as follows: 

4.1.1 Contractor shall be paid at the rate of seventy-five dollars ($75.00) per spay-neuter 
surgery performed and shall not charge any additional fee for this service. This shall 
represent the total amount received from all sources, the pet owner or otherwise, for 
each surgery performed. 

4.1.2 Contractor may charge an amount not to exceed seven dollars ($7) for each rabies 
vaccination or microchip implant. Any additional services provided to pet owner 
which are not included in this Agreement shall be paid for by pet owner. 

4.2 In accordance with Section 3.2 of this Agreement, all spay-neuter surgeries ml;lst be performed 
on pets of area residents requiring access to transportation services at no cost to the pet owner, 
and no additional fee or expense shall be charged by Contractor nor be payable by City for 
spay-neuter services performed hereof. 

4.3 The Parties hereby agree that all compensable expenses of Contractor have been provided for 
in the total payment to Contractor as specified in section 4.1 above. Total payments to 
Contractor cannot exceed that amount set forth in section 4.1 above, without prior approval and 
agreement of all Parties, evidenced in writing. 

4.4 Final acceptance of work products and services require written approval by City. The approval 
official shall be Director. Payment will be made to Contractor following written approval of 
the final work products and services by Director. City shall not be obligated or liable under this 
Agreement to any party, other than Contractor, for the payment of any monies or the provision 
of any goods or services. 
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V. OWNERSHIP OF DOCUMENTS 

5.1 Any and alI writings, documents or information in whatsoever form and character produced by 
Contractor pursuant to the provisions of this Agreement is the exclusive property of City; and 
no such writing; document or information shall be the subject of any copyright or proprietary 
claim by Contractor. 

5.2 Contractor understands and acknowledges that as the exclusive owner of any and all such 
writings, documents and information, City has the right to use all such writings, documents and 
information as City desires, without restriction. 

5.3 Veterinary records shall be owned and maintained in accordance with Texas Administrative 
Code section 573.52, Patient Record Keeping. Contractor shall make such records available to 
City in accordance with Article VI. 

VI. RECORDS RETENTION AND RIGHT TO AUDIT 

6.1 Contractor 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. 

6.2 Contractor 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 que'stions arising from, involving or concerning this documentation or the services 
provided hereunder, Contractor shall retain the records until the resolution of such litigation or 
other such questions. Contractor 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 Contractor to return said documents to City prior to or 
at the conclusion of said retention. 

6.3 Contractor shall notifY City, immediately, in the event Contractor receives any request for 
information from a third party, which pertain to the documentation and records referenced 
herein. Contractor understands and agrees that City will process and handle all such requests. 

VII. TERMINATION 

7.1 For purposes of this Agreement, ''termination'' of this Agreement shall mean termination by 
expiration of the Agreement term as stated in Article n. Term, or earlier termination pursuant 
to any of the provisions hereof. 

7.2 Termination Without Cause. This Agreement may be terminated by either party upon thirty 
(30) days written notice, which notice shall be provided in accordance with Article VITI. 
Notice. 
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7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance 
with Article VIII. Notice, City may terminate this Agreement as of the date provided in the 
notice, in whole or in part, upon the occurrence of one (1) or more of the following events, 
each of which shall constitute an Event for Cause under this Agreement: 

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement without prior 
approval, as provided in Article XII. Assignment and Subcontracting. 

7.4 Defaults With Opportunity for Cure. Should Contractor default in the performance of this 
Agreement in a manner stated in this section 7.4 below, same shall be considered an event of 
default. City shaIl deliver written notice of said default specifying such matter(s) in default. 
Contractor shall have fifteen (15) calendar days after receipt of the written notice, in 
accordance with Article VITI. Notice, to cure such default. If Contractor fails to cure the default 
within such fifteen-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 Contractor 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 Contractor against Contractor'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. 

7.4.1 Bankruptcy or selling substantially all of company's assets 

7.4.2 Failing to perform or failing to comply with any covenant herein required 

7.4.3 Performing unsatisfactorily as determined by Director 

7.5 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. 

7.6 Regardless of how this Agreement is terminated, Contractor shall affect an orderly transfer to 
City or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all 
completed or partiaIly completed documents, papers, records, charts, reports, and any other 
materials or information produced as a result of or pertaining to the services rendered by 
Contractor, or provided to Contractor, hereunder, regardless of storage medium, if so requested 
by City, or shall otherwise be retained by Contractor in accordance with Article VI. Records 
Retention. Any record transfer shall be completed within thirty (30) calendar days of a written 
request by City and shall be completed at Contractor's sole cost and expense. Payment of 
compensation due or to become due to Contractor is conditioned upon delivery of all such 
documents, if requested. 

7.7 Within forty-five (45) calendar days of the effective date of completion, or termination or 
expiration of this Agreement, Contractor shall submit to City its claims, in detail, for the 
monies owed by City for services performed under this Agreement through the effective date 
of termination. Failure by Contractor to submit its claims within said forty-five (45) calendar 
days shall negate any liability on the part of City and constitute a Waiver by Contractor of any 
and all right or claims to collect moneys that Contractor may rightfully be otherwise entitled to 
for services performed pursuant to this Agreement. 
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7.8 Upon the effective date of expiration or termination of this Agreement, Contractor shall cease 
all operations of work being performed by Contractor or any of its subcontractors pursuant to 
this Agreement. 

7.9 Termination not sole remedy. In no event shall City's action of terminating this Agreement, 
whether for cause or otherwise, be deemed an election of City's remedies, nor shall such 
termination limit, in any way, at law or at equity, City's right to seek damages from or 
otherwise pursue Contractor for any default hereunder or other action. 

vm.NOTICE 

8.1 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 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 
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 
Attn: Heber Lefgren, Director 
Animal Care Services Department 
4710 Highway 151 
San Antonio, Texas 78227 

If intended for Contractor, to: 

Spay-Neuter-Inject-Protect San Antonio 
Attn: Shannon Espy, DVM 
6338 N. New Braunfels Avenue, #185 
San Antonio, Texas 78209 

IX. CONFIDENTIALITY 

9.1 In order to provide the deliverables to the City, Contractor may require access to certain of 
the City's andlor its licensors' confidential information (Including inventions, employee 
information, trade secrets, confidential know-how, confidential business information, and 
other Information which the City or its licensors consider confidential) (collectively, 
"Confidential Information"). Contractor acknowledges and agrees that the Confidential 
Information is valuable property of the City andlor its licensors and any unauthorized use, 
disclosure, dissemination, or other release of the Confidential Information will substantially 
injure the City andlor its licensors. The Contractor (including its employees, subcontractors, 
agents, or representatives) agrees that it will maintain the Confidential Information in strict 
confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use the 
Confidential Information without the prior written consent of the City or in a manner not 
expressly permitted under this Agreement, unless the Confidential Information, is required to 
be disclosed by law or an order of any court or other governmental authority with proper 
jurisdiction, provided the Contractor promptly notifies the City before disclosing such 
information so as to permit the City reasonable time to seek an appropriate protective order. 
The Contractor agrees to use protective measures no less stringent than the Contractor uses 
within its own business to protect its own most valuable information, which protective 
measures shall under all circumstances be at least reasonable measures to ensure the 
continued confidentiality of the Confidential Information. 
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10.1 

X. INSURANCE 

Prior to the commencement of any work under this Agreement, Contractor shall furnish 
copies of all required endorsements and a completed Certificate(s) of Insurance to the City's 
Animal Care Services Depaltment, which shall be clearly labeled "Spay-Neuter Surgical 
Services Agreement" 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 Memorandum of Insurance or 
Binders as proof of insurance. The original certificate(s) or form 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 payor perfOlID under this Agreement until such certificate and endorsements have been 
received and approved by the City's Animal Care Services Department. No officer or 
employee, other than the City's Risk Manager, shall have authority to waive this 
requirement. 

10.2 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 whereupon City may incur 
increased risk. 

10.3 A Contractor's financial integrity is of interest to the City; therefore, subject to Conractor's 
right to maintain reasonable deductibles in such amounts as are approved by the City, 
Contractor shall obtain and maintain in full force and effect for the duration of this 
Agreement, and any extension hereof, at Contractor'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: 

TYPE AMOUNTS 
1. Workers' Compensation Statutory Limits 
2. Employers' Liability $1,000,000/$1,000,000/$1,000,000 
Commercial General Liability Insurance to For Bodily Injury and Property Damage of 
include coverage for the following: $1,000,000 per occurrence; 
a. Premises operations $2,000,000 General Aggregate, or its 
b. Products/Completed Operations equivalent in Umbrella or Excess Liability 
c. Personal/Advertising Injury Coverage 

4. Business Automobile Liability ~ombined ~ingle Limit for Bodily Injury 
a. Owned/leased vehicles and Property Damage of$1,000,000 per 
b. Non-owned vehicles occurrence 
c. Hired Vehicles 

5. Professional Liability (Claims-made basis): $ I ,000,000 per claim, to pay on behalf of the 
To be maintained and in effect for no less than insured all sums which the insured shall 
two years subsequent to the completion of the become legally obligated to pay as damages 
professional service. by reason of any act, malpractice, error, or 

omission inJ)rofessional services 

Page 8 of25 



lOA As they apply to the limits required by 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). Contractor shall be required to comply with any such request and shall submit a 
copy of the replacement certificate of insurance to City at the address provided below within 
ten (10) days of the requested change. Contractor shall pay any costs incurred resulting from 
said changes. 

City of San Antonio 
Attn. Animal Care Services Department 

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

10.5 Contractor 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 insured 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; 

• Workers' compensation, employers' liability and general 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 (l0) calendar days advance notice for 
nonpayment of premium . 

• 
10.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, 

Contractor shall provide a replacement Certificate of Insurance and applicable endorsements 
to City. City shall have the option to suspend Contractor'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. 

10.7 In addition to any other remedies the City may have upon Contractor'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 Contractor to stop work hereunder, and/or 
withhold any payment(s) which become due to Contractor hereunder until Contractor 
demonstrates compliance with the requirements hereof. 

10.8 Nothing herein contained shan be construed as limiting in any way the extent to which 
Contractor may be held responsible for payments of damages to persons or property resulting 
from Contractor's or its subcontractors' performance of the work covered under this 
Agreement. 

10.9 It is agreed that Contractor'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. 
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10.10 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. 

10.11 Contractor and any Subcontractors are responsible for all damage to their own equipment 
and/or property. 

XI. INDEMNIFICATION 

11.1 CONTRACTOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD 
HARMLESS, the CITY and the elected officials, employees, officers, directors, 
volunteers and representatives 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 CONTRACTOR'S activities under this Agreement, including any acts or 
omissions of CONTRACTOR, any agent, officer, director, representative, employee, 
Contractor or subcontractor of CONTRACTOR, 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 CONTRACTOR AND CITY ARE FOUND 
JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH TIlE 
LAWS FOR TIlE STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY 
GOVERNMENTAL IMMUNITY AVAILABLE TO TIlE CITY UNDER TEXAS 
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER 
TEXAS LAW. 

11.2 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. 
CONTRACTOR shall advise the CITY in writing within 24 hours of any claim or demand 
against the CITY or CONTRACTOR known to CONTRACTOR related to or arising out of 
CONTRACTOR's activities under this AGREEMENT and shall see to the investigation and 
defense of such claim or demand at CONTRACTOR's cost. The CITY shall have the right, 
at its option and at its own expense, to participate in such defense without relieving 
CONTRACTOR of any of its obligations under this paragraph. 

11.3 Defense Counsel - City shall have the right to select or to approve defense counsel to be 
retained by CONTRACTOR in fulfilling its obligation hereunder to defend and indemnify 
City, unless such right is expressly waived by City in writing. CONTRACTOR shall retain 
City approved defense counsel within seven (7) business days of City's written notice that 
City is invoking its right to indemnification under this Agreement. If CONTRACTOR fails 
to retain Counsel within such time period, City shall have the right to retain defense counsel 
on its own behalf, and CONTRACTOR shall be liable for all costs incurred by City. City 
shall also have the right, at its option, to be represented by advisory counsel of its own 
selection and at its own expense, without waiving the foregoing. 
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11.4 Employee Litigation - In any and all claims against any party indemnified hereunder by any 
employee of CONTRACTOR, any subcontractor, anyone directly or indirectly employed by 
any of them or anyone for whose acts any of them may be liable, the indemnification 
obligation herein provided shall not be limited in any way by any limitation on the amount or 
type of damages, compensation or benefits payable by or for CONTRACTOR or any 
subcontractor under worker's compensation or other employee benefit acts. 

XII. ASSIGNMENT AND SUBCONTRACTING 

12.1 Contractor shall supply 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 Contractor. Contractor, its employees 
or its subcontractors shall perform all necessary work. 

12.2 It is City's understanding and this Agreement is made in reliance thereon, and that 
Contractor intends to use the following subcontractors in the performance of this Agreement: 
Contractor intends to utilize licensed veterinarians as independent contractors on a rotating 
basis to perform surgeries at its facilities. Any deviation from this subcontractor list, whether 
in the form of deletions, additions or substitutions shall be approved by City. 

12.3 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 Contractor. City shall in no event be 
obligated to any third party, including any subcontractor of Contractor, 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. 

12.4 Except as otherwise stated herein, Contractor may not sell, assign, pledge, transfer or convey 
any interest in this Agreement, nor delegate the performance of any duties hereunder, by 
transfer, by subcontracting or any other means, without the consent of the City. As a 
condition of such consent, if such consent is granted, Contractor shall remain liable for 
completion of the services outlined in this Agreement in the event of default by the successor 
Contractor, assignee, transferee or subcontractor. 

12.5 Any attempt to transfer, pledge or otherwise assign this Agreement without said written 
approval, shall be void ab initio and shall confer no rights upon any third person. Should 
Contractor assign, transfer, convey, delegate, or otherwise dispose of any part of all or any 
part of its right, title or interest in this Agreement, City may, at its option, cancel this 
Agreement and all rights, titles and interest of Contractor shall thereupon cease and 
terminate, in accordance with Article VII. Termination, notwithstanding any other remedy 
available to City under this Agreement. The violation of this provision by Contractor shall in 
no event release Contractor from any obligation under the terms of this Agreement, nor shall 
it relieve or release Contractor from the payment of any damages to City, which City sustains 
as a result of such violation. . 
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13.1 

xm. INDEPENDENT CONTRACTOR 

Contractor covenants and agrees that he or she is an independent contractor and not an 
officer, agent, servant or employee of City; that Contractor shall have exclusive control of 
and exclusive right to control the details of the work perfOlmed hereunder and all persons 
performing same, and shall be responsible for the acts and omissions of its officers, agents, 
employees, contractors, subcontractors and consultants; that the doctrine of respondeat 
superior shall not apply as between City and Contractor, its officers, agents, employees, 
contractors, subcontractors and consultants, and nothing herein shall be construed as creating 
the relationship of employer-employee, principal-agent, partners or joint ventures between 
City and Contractor. The Parties hereto understand and 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 Contractor under this Agreement and that the Contractor has 
no authority to bind the City. 

XIV. SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA) 

14.1 SBEDA PROGRAM. The City has adopted a Small Business Economic Development 
Advocacy Ordinance (Ordinance No. 2016-05-19-0367 and as amended, also referred to as 
"SBEDA" or "the SBEDA Program"), which is posted on the City's Economic Development 
Department (EDD) website page and is also available in hard copy format upon request to 
the CITY. The SBEDA Ordinance Compliance Provisions contained in this section of the 
Agreement are governed by the terms of the SBEDA Ordinance, as well as by the terms of 
the SBEDA Ordinance Policy & Procedure Manual established by the CITY pursuant to this 
Ordinance, and any subsequent amendments to this referenced SBEDA Ordinance and 
SBEDA Policy & Procedure Manual that are effective as of the date of the execution of this 
Agreement. Unless defined in a contrary manner herein, terms used in this section of the 
Agreement shall be subject to the same expanded definitions and meanings as given those 
tenns in the SBEDA Ordinance and as further interpreted in the SBEDA Policy & Procedure 
Manual. 

14.2 DEFINITIONS. 

14.2.1 Affirmative Procurement Initiatives (API) - Refers to various S/M/WBE 
Program tools and Solicitation Incentives that are used to encourage greater prime 
and subcontract participation by SIM/WBE firms, including bonding assistance, 
evaluation preferences, subcontracting goals and joint venture incentives. (For ful1 
descriptions of these and other SIMIWBE Program tools, see Section m.D of 
Attachment A to the SBEDA Ordinance). To be eligible for the benefits of race­
and gender-conscious APls as provided in the SBEDA Ordinance, M/WBE finns 
must also satisfy the size standards for being a Small Business Enterprise or SBE 
as defined herein. 

14.2.2 Annual Aspirational Goal - a non-mandatory annual aspirational percentage goal 
for overall MlWBE Prime and subcontract participation in City of San Antonio 
contracts is established each year for Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contract Industry 
Categories. This Annual Aspirational Goal is to be set (and thereafter adjusted) by 
the Goal Setting Committee (GSC) based upon the MlWBE availability by industry 
in accordance with the City's 2015 Disparity Study findings, along with relative 
MlWBE availability data to be collected by the City through its CVR system, and 
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the utilization of MlWBEs. Any adjusted Annual Aspirational Goals for a given 
industry should not exceed the Expected Availability for award dollar weights as 
found in the 2015 Disparity Study. Annual Aspirational Goals are not to be 
routinely applied to individual contracts, but are intended to serve as a benchmark 
against which to measure the overall effectiveness of the S/MlWBE Program on an 
annual basis, and to gauge the need for future adjustments to the mix and to the 
aggressiveness of remedies being applied under the Program. Percentage Goals for 
SIM/WBE participation may be established by the GSC on a contract-by-contract 
basis based upon similar data and analysis for the particular goods and services 
being purchased in a given contract. 

14.2.3 Award - the final selection of a Respondent for a specified Prime Contract or 
subcontract dollar amount. Contract awards are made by the City to Prime 
Contractors or vendors and by Prime Contractors or vendors to Subcontractor or 
sub-vendors, usually pursuant to a solicitation process. (Contract awards are to be 
distinguished from contract payments in that they only reflect the anticipated dollar 
amounts instead of actual dollar amounts that are paid to a contractor under an 
awarded contract). 

14.2.4 Best Value Contracting - a purchasing solicitation process through which the 
Originating Department may evaluate factors other than price. Evaluation criteria 
for selection may include a Respondent's previous experience and quality of 
product or services procured, and other factors identified in the applicable statute. 

14.2.5 Centralized Vendor Registration System (CVR) - a mandatory electronic 
system of hardware and software programs by which the City recommends all 
prospective respondents and subcontractors that are ready, willing and able to sell 
goods or services to the City to register. All businesses awarded a City contract 

, shall be required to register in the CVR. The CVR system assigns a unique 
identifier to each registrant that is then required for the purpose of submitting 
solicitation responses and invoices, and for receiving payments from the City. The 
CVR-assigned identifiers are also used by the Goal Setting Committee for 
measuring relative availability and tracking utilization of SBE and MlWBE firms 
by Industry or commodity codes, and for establishing Annual Aspirational Goals 
and Contract-by-Contract Subcontracting Goals. 

14.2.6 Certification - the process by which the Small Business Office (SBO) staff 
determines a firm to be a bona-fide small, minority-, women-owned, or emerging 
small business enterprise. Emerging Small Business Enterprises (ESBEs) are 
automatically eligible for Certification as SBEs. Any firm may apply for multiple 
Certifications that cover each and every status category (e.g., SBE, ESBE, MBE, or 
WBE) for which it is able to satisfy eligibility standards. The SBO staff may 
contract these services to a regional Certification agency or other entity. For 
purposes of Certification, the City may accept any firm that is certified by local 
government entities and other organizations identified herein that have adopted 
Certification standards and procedures similar to those followed by the SBO, 
provided the prospective firm satisfies the eligibility requirements set forth in this 
Ordinance in Section III.E.6. 

14.2.7 City - refers to the City of San Antonio, TX. 
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14.2.8 Commercially Useful Function - an S/M/WBE finn performs a Commercially 
Useful Function when it is responsible for execution of the work of the contract 
and is carrying out its responsibilities by actually performing, staffing, managing 
and supervising the work involved. To perform a Commercially Useful Function, 
the S/M/WBE finn must also be responsible, with respect to materials and supplies ~ 
used on the contract, for negotiating price, determining quantity and quality, 
ordering the material, and installing (where applicable) and paying for the material 
itself. To determine whether an SIMlWBE firm is pelfonning a Commercially 
Useful Function, an evaluation must be performed of the amount of work 
subcontracted, normal industry practices, whether the amount the SIMlWBE firm is 
to be paid under the contract is commensurate with the work it is actually 
perfonning and the SIMIWBE credit claimed for its perfOlmance of the work, and 
other relevant factors. Specifically, an SIMIWBE finn does not perfonn a 
Commercially Useful Function if its role is limited to that of an extra participant in 
a transaction, contract or project through which funds are passed in order to obtain 
the appearance of meaningful and useful SIMlWBE pal1icipation, when in similar 
transactions in which SIMIWBE firms do not participate, there is no such role 
performed. 

14.2.9 Control - the authority of a person or business owner to sign responses to 
solicitations and contracts, make price negotiation decisions, sell or liquidate the 
business and have the primary authority to direct the day-to-day management and 
operation of a business enterprise without interference from others. 

14.2.10 Economic Inclusion - efforts to promote and maximize commercial transactions 
within, between and among all segments of the business population, regardless of 
race or gender, within the Relevant Marketplace. 

14.2.11 ' Emerging SBE (ESBE) - a certified SBE corporation, partnership, sole 
proprietorship or other legal entity for the purpose of making a profit, which is 
independently owned and operated by Individuals legally residing in, or that are 
citizens of, the United States or its territories whose annual revenues and number of 
employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.12 Emerging MlWBE - a certified MlWBE finn whose annual revenues and number 
of employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.13 Evaluation Preference - an API that may be applied by the Goal Setting 
Committee to Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods and Supplies contracts that are to be awarded on a basis 
that includes factors other than lowest price, and wherein responses that are 
submitted to the City by SIMIWBE firms may be awarded additional Points in the 
evaluation process in the scoring and ranking of their proposals against those 
submitted by other prime Respondents. 
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14.2.14 Formal Solicitation - an invitation for bids, request for proposals, request for 
qualifications or other solicitation document issued by a City department for a 
contract that requires City Council approval, in accordance with the procurement 
rules adopted by the City Manager or designee through a memorandum issued by 
the City Manager or designee, an Administrative Directive or a procurement 
manual issued under the authority ofthe City Manager or designee, and/or pursuant 
to statutory requirements. 

14.2.15 Goal Setting Committee (GSC) - a committee, or series of committees, appointed 
and chaired by the City Manager or designee from the Executive Team that 
includes, at a minimum, the EDD Director or designee, and the Director of Finance 
or Director of Transportation and Capital Improvements (TCl) or their designees, 
the Director or designee of the Originating Department (if the Originating 
Department is neither Finance nor TCI,) all without duplication of designees and 
two citizens appointed by City Council who are eligible to vote during the goal 
setting committee on contracts valued at $3,000,000 and above. The City Manager 
or designee may also appoint two ex-officio members of the Small Business 
Advocacy Committee to serve on any GSC purely in an advisory and non-voting 
capacity. The GSC establishes S/MlWBE Program Goals for the City of San 
Antonio (e.g., Annual Aspirational Goals, Contract-by-Contract Subcontracting 
Goals, and determining which MlWBE segments are eligible for Segmented 
Subcontracting Goals annually) based upon Industry Categories, vendor 
availability, project-specific characteristics, and MlWBE utilization. The GSC also . 
makes determinations about which Affirmative Procurement Initiatives (APIs) are 
to be applied to specific contracts based upon various criteria. 

14.2.16 Good Faith Efforts - documentation of the Respondent's intent to comply with 
SIMIWBE Program Goals and procedures including, but not limited to, the 
following: (1) documentation as stated in the solicitation reflecting the 
Respondent's commitment to comply with SBE or M/WBE Program Goals as 
established by the GSC for a particular contract; or (2) documentation of efforts 
made toward achieving the SBE or MlWBE Program Goals (e.g., solicitations of 
bids/proposals/qualification statements from all qualified SBE or MlWBE firms 

• listed in the Small Business Office's directory of certified SBE or MlWBE fmns; 
correspondence from qualified SBE or MlWBE firms documenting their 
unavailability to petform SBE or MlWBE contracts; documentation of efforts to 
subdivide work into smaller quantities for subcontracting purposes to enhance 
opportunities for SBE or MlWBE finns; documentation of a Prime Contractor's 
posting of a bond covering the work of SBE or MlWBE Subcontractors; 
documentation of efforts to assist SBE or M/WBE firms with obtaining financing, 
bonding or insurance required by the Respondent; and documentation of 
consultations with trade associations and contractors that represent the interests of 
SBE and/or MlWBEs in order to identify qualified and available SBE or MlWBE 
Subcontractors. ) 

14.2.17 HUBZone Firm - a business that has been certified by U.S. Small Business 
Administration for participation in the federal HUB Zone Program, as established 
under the 1997 Small Business Reauthorization Act. To qualify as a HUBZone 
firm, a small business must meet the following criteria: (1) it must be owned and 
Controlled by U.S. citizens; (2) at least 35 percent of its employees must reside in a 
HUBZone; and (3) its Principal Place of Business must be located in a HUBZone 
within the San Antonio Metropolitan Statistical Area. [See 13 C.F.R. 126.200 
(1999).] 

14.2.18 Independently Owned and Operated - ownership of an SBE firm must be direct, 
independent and by Individuals only. Ownership of an MlWBE firm may be by 
Individuals and/or by other businesses provided the ownership interests in the 
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MIWBE firm can satisfy the M/WBE eligibility requirements for ownership and 
Control as specified herein in Section III .E.6. The MlWBE firm must also be 
Independently Owned and Operated in the sense that it cannot be the subsidiary of 
another firm that does not itself (and in combination with the certified MlWBE 
firm) satisfy the eligibility requirements for MlWBE Certification. 

14.2.19 Individual- an adult person that is oflegal majority age. 

14.2.20 Industry Categories - procurement groupings for the City of San Antonio 
inclusive of Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods & Supplies (Le., manufacturing, wholesale and retail 
distribution of commodities). This term may sometimes be referred to as "business 
categories. " 

14.2.21 Joint Venture Incentives - an API that provides inducements for non-SBE and 
non-MlWBE firms to collaborate with SBE or MlWBE partners in responses to 
solicitations and performing a Prime Contract to supply goods to, or to perform 
non-Construction services on behalf of, the City. Joint ventures are manifested by 
written agreements between two or more Independently Owned and Controlled 
business firms to form a third business entity solely for purposes of undertaking 
distinct roles and responsibilities in the completion of a given contract. Under this 
business arrangement, each joint venture partner shares in the management of the 
joint venture and also shares in the profits or losses of the joint venture enterprise 
commensurately with its contribution to the venture. Incentives under this API may 
include Evaluation Preferences that are tied to the percentage of SBE or MlWBE 
participation in the joint venture, expedited issuance of building permits and extra 
contract option years in certain Other Services and Goods & Supplies contracts. 

14.2.22 Minority/Women Business Enterprise (MIWBE) - firm that is certified as either 
a Minority Business Enterprise or as a Women Business Enterprise, and which is at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members andlor women, and that is ready, willing and able to 'sell 

• goods or services that are purchased by the City of San Antonio. 

14.2.23 MlWBE Directory - a listing of MlWBEs that have been certified for 
participation in the City's M/WBE Program APls. 

14.2.24 MlWBE Subcontracting Program - an API in which Prime Contractors or 
vendors are required to make Good Faith Efforts to subcontract a specified 
percentage of the value of prime contract dollars to certified MlWBE firms. Such 
subcontracting goals may be set and applied by the GSC on a contract-by-contract 
basis to those types of contracts that provide subcontract opportunities for 
performing Commercially Useful Functions wherein: 
(1) There have been ongoing disparities in the utilization of available MlWBE 
Subcontractors; or 
(2) Race-Neutral efforts have failed to eliminate persistent and significant 
disparities in the award of prime contracts to MlWBEs in a particular Industry 
Category or industry segment (e.g., Construction contracts, Professional Services 
contracts, and Architectural and Engineering contracts), and subcontract 
opportunities are limited outside of City contracts. ' 
When specified by the GSC, the MlWBE Subcontracting Program may also be 
required to reflect Good Faith Efforts that a Prime Contractor or vendor has taken 
(or commits to taking in the case of solicitations that do not include a detailed 
scope of work or those in which price cannot be considered a factor in evaluation), 
toward attainment of subcontracting goals for MlWBE firms. 
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14.2.25 MlWBE Evaluation Preference - an API that the City may apply to requests for 
proposals or qualifications (RFPs or RFQs) on City Construction, Architectural & 
Engineering, Professional Services, Other Services, and Goods & Supplies 
contracts that are issued pursuant to a Best Value Contracting method or other 
methods of procurement wherein criteria other than lowest price are factored into 
the selection process. MlWBEs that submit responses for these kinds of 
solicitations are awarded additional Points in the scoring of their responses when 
evaluating and ranking their responses against those submitted by non-minority 
firms. Where specified in contract specifications as approved by the Goal Setting 
Committee, the MlWBE Evaluation Preference may be limited to Emerging 
MlWBE firms . 

14.2.26 Minority Business Enterprise (MBE) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, which is certified as being at 
least fifty-one percent (51%) owned, managed and Controlled by one or more 
Minority Group Members, and that is ready, willing and able to sell goods or 
services that are purchased by the City. To qualify as an MBE, the enterprise shall 
meet the Significant Business Presence requirement as defined herein. Unless 
otherwise stated, the term "MBE" as used in the SBEDA Ordinance is not inclusive 
of women-owned business enterprises (WBEs). 

14.2.27 Minority Group Members - African-Americans, Hispanic Americans, Asian 
Americans and Native Americans legally residing in, or that are citizens of, the 
United States or its territories, as defined below: 

African-Americans: Persons with origins in any of the black racial groups of 
Africa. 

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or 
Central and South American origin. 

Asian-Americans: Persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands. 

Native Americans: Persons having no less than I116th percentage origin in any of 
the Native American Tribes, as recognized by the U.S. Department of the Interior, 
Bureau of Indian Affairs and as demonstrated by possession of personal tribal role 
documents. 

14.2.28 Originating Department - the City department or authorized representative of the 
City which issues solicitations or for which a solicitation is issued. 

14.2.29 Payment - dollars actually paid to Prime Contractors and/or Subcontractors and 
vendors for City contracted goods and/or services. 

14.2.30 Points - the quantitative assignment of value for specific evaluation criteria in the 
vendor selection process used in some Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contracts (e.g., up to 
20 points out of a total of 100 points assigned for SIMIWBE participation as stated 
in response to a Request for Proposals). 

14.2.31 Prime Contractor - the vendor or contractor to whom a purchase order or contract 
is issued by the City of San Antonio for purposes of providing goods or services for 
the City. 

14.2.32 Race-Conscious - any business classification or API wherein the race or gender of 
business owners is taken into consideration (e.g., references to MlWBE programs 
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and APls that are listed herein under the heading of "Race-Conscious"). To be 
eligible for the benefits of race- and gender-conscious APIs as provided in this 
Ordinance, MlWBE firms must also satisfy the size standards for being a Small 
Business Enterprise or SBE as defined herein. 

14.2.33 Race-Neutral - any business classification or API wherein the race or gender of 
business owners is not taken into consideration (e.g., references to SBE programs 
and APIs that are listed herein under the heading of "Race-Neutral"). 

14.2.34 Relevant Marketplace - the geographic market area affecting the SIMIWBE 
Program as determined for purposes of collecting data for the 2015 Disparity 
Study, and for determining eligibility for participation under various programs 
established by the SBEDA Ordinance, is defmed as the San Antonio Metropolitan 
Statistical Area (SAMSA), currently including the counties of Atascosa, Bandera, 
Bexar, Coma I, Guadalupe, Kendall, Medina and Wilson. 

14.2.35 Respondent - a vendor submitting a bid, statement of qualifications, or proposal in 
response to a solicitation issued by the City. 

14.2.36 Responsible - a firm which is capable in all respects to fully perform the contract 
requirements and has the integrity and reliability which will assure good faith 
performance of contract specifications. 

14.2.37 Responsive - a firm's submittal (bid, response or proposal) confOlms in all 
material respects to the solicitation (Invitation for Bid, Request for Qualifications, 
or Request for Proposal) and shall include compliance with SIMIWBE Program 
requirements. 

14.2.38 San Antonio Metropolitan Statistical Area (SAMSA) - also known as the 
Relevant Marketplace, the geographic market area from which the City's 2015 
Disparity Study analyzed contract utilization and availability data for disparity 
(currently including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, 

• Kendall, Medina and Wilson). 

14.2.39 Segmented MlWBE Goals - the application of multiple goals for MlWBE 
participation within Annual Aspirational Goals or for M/WBE Subcontracting 
Goals on an individual City contract wherein an overall combined MlWBE goal is 
accompanied by subsets of one or more smaller goals. Such segmented goals 
specifically target the participation of a particular segment of business enterprises 
owned and Controlled by WBEs or certain Minority Group Members (e.g., 
African-Americans or Hispanic-Americans) based upon relative availability and 
significantly greater patterns ofunderutilization and disparity within an industry as 
compared to other gender and Minority Group Member categories of MlWBEs. 
The application of Segmented MlWBE Goals is intended to ensure that those 
segments of MlWBEs that have been most significantly and persistently 
underutilized receive a fair measure of remedial assistance. 

14.2.40 SBE Directory - a listing of small businesses that have been certified for 
participation in the City's SBE Program APIs. 

14.2.41 Significant Business Presence - to qualify for this Program, a SIMIWBE must be 
headquartered or have a significant business presence for at least one year within 
the Relevant Marketplace, defmed as: an established place of business in one or 
more of the eight counties that make up the San Antonio Metropolitan Statistical 
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Area (SAM SA), from which 20% of its full-time, part-time and contract employees 
are regularly based, and from which a substantial role in the SIMIWBE's 
perfonnance of a Commercially Useful Function is conducted. A location utilized 
solely as a post office box, mail drop or telephone message center or any 
combination thereof, with no other substantial work function, shall not be 
construed to constitute a significant business presence. 

14.2.42 Small Business Enterprise (SBE) - a corporation, partnership, sole proprietorship 
or other legal entity for the purpose of making a profit, which is Independently 
Owned and Operated by Individuals legally residing in, or that are citizens of, the 
United States or its territories, and which meets the U.S. Small Business 
Administration (SBA) size standard for a small business in its particular 
industry(ies) and meets the Significant Business Presence requirements as defined 
herein. 

14.2.43 Small Business Office (SBO) - the office within the Economic Development 
Department (EDD) of the City. that is primarily responsible for general oversight 
and administration of the S/MlWBE Program. 

14.2.44 Small Minority Women Business Enterprise Program (SIMIWBE Program)­
the combination of SBE Program and MlWBE Program features contained in this 
Ordinance. 

14.2.45 Solicitation Incentives - additional inducements or enhancements in the 
solicitation process that are designed to increase the chances for the selection of 
SIMIWBE finns in competition with other finns. Such inducements and 
enhancements may include such terms as additional contract option years, 
increased quantities in supply contracts, and evaluation preferences, where not 
prohibited by law. These solicitation incentives may be applied as appropriate to 
solicitations, contracts, and letter agreements for Construction, Architecture and 
Engineering services, Professional Services, Other Services, and Goods & Supplies 
contracts, including change orders and amendments. 

14.2.46 Subcontractor - any vendor or contractor that is providing goods or services to a 
Prime Contractor in furtherance of the Prime Contractor's perfonnance under a 
contract or purchase order with the City. A copy ofthe binding agreement between 
the Prime Contractor and the Subcontractor shall be submitted prior to the City's 
issuance of a notice to proceed. 

14.2.47 Suspension - the temporary stoppage of an SBE or MlWBE finn's beneficial 
participation in the City's SIM/WBE Program for a finite period of time due to 
cumulative contract payments the SIM/WBE finn received during a fiscal year that 
exceed a certain dollar threshold as set forth in Section III.E. 7, or pursuant to the 
Penalties and Sanctions set forth in Section IIT.E.13. 

14.2.48 Subcontractor/Supplier Utilization Plan - a binding part of this contract 
agreement which states the Consultant's commitment for the use of Joint Venture 
Partners and / or Subcontractors/Suppliers in the performance of this contract 
agreement, and states the name, scope of work, and dollar value of work to be 
performed by each of Consultant's Joint Venture partners and 
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Subcontractors/Suppliers in the course of the performance of this contract, 
specifying the SIMIWBE Certification category for each Joint Venture partner and 
Subcontractor/Supplier, as approved by the SBO Manager. Additions, deletions or 
modifications ofthe Joint Venture partner or Subcontractor/Supplier names, scopes 
of work, of dollar values of work to be performed requires an amendment to this 
agreement to be approved by the EDD Director or designee. 

14.2.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, that is certified for purposes 
of the SBEDA Ordinance as being at least fifty-one percent (51%) owned, 
managed and Controlled by one or more non-minority women Individuals that are 
lawfully residing in, or are citizens of, the United States or its territories, that is 
ready, willing and able to sell goods or services that are purchased by the City and 
that meets the Significant Business Presence requirements as defmed herein. 
Unless otherwise stated, the term "WBE" as used in this Ordinance is not inclusive 
ofMBEs. 

14.3 SBEDA PROGRAM COMPLIANCE - GENERAL PROVISIONS. As Contractor acknowledges that 
the terms of the City's SBEDA Ordinance, as amended, together with all requirements, 
guidelines, and procedures set forth in the City's SBEDA Policy & Procedure Manual are in 
furtherance of the City's efforts at economic inclusion and, moreover, that such terms are 
part of Contractor's scope of work as referenced in the City's formal solicitation that formed 
the basis for contract award and subsequent execution of this Agreement, these SBEDA 
Ordinance requirements, guidelines and procedures are hereby incorporated by reference into 
this Agreement, and are considered by the Parties to this Agreement to be material terms. 
Contractor voluntarily agrees to fully comply with these SBEDA program terms as a 
condition for being awarded this contract by the City. Without limitation, Contractor further 
agrees to the following terms as part of its contract compliance responsibilities under the 
SBEDA Program: 

14.3.1 Contractor shall cooperate fully with the Small Business Office and other City 
departments in their data collection and monitoring efforts regarding Contractor's 
utilization and payment of Subcontractors, SIMIWBE firms, and HUBZone firms, as 
applicable, for their performance of Commercially Useful Functions on this contract 
including, but not limited to, the timely submission of completed forms and/or 
documentation promulgated by SBO, through the Originating Department, pursuant 
to the SBEDA Policy & Procedure Manual, timely entry of data into monitoring 
systems, and ensuring the timely compliance of its subcontractors with this term; 

14.3.2 Contractor shall cooperate fully with any City or SBO investigation (and shall also 
respond truthfully and promptly to any CITY or SBO inquiry) regarding possible 
non-compliance with SBEDA requirements on the part of Contractor or its 
Subcontractors or suppliers; 

14.3.3 Contractor shall permit the SBO, upon reasonable notice, to undertake inspections as 
necessary including, but not limited to, contract-related correspondence, records, 
documents, payroll records, daily logs, invoices, bills, cancelled checks, and work 
product, and to interview Subcontractors and workers to determine whether there has 
been a violation of the terms of this Agreement; 
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14.3.4 Contractor shall notifY the SBO, in writing on the Change to Utilization Plan form, 
through the Originating Department, of any proposed changes to Contractor's 
Subcontractor I Supplier Utilization Plan for this contract, with an explanation of the 
necessity for such proposed changes, including documentation of Good Faith Efforts 
made by Contractor to replace the Subcontractor / Supplier in accordance with the 
applicable Affirmative Procurement Initiative. All proposed changes to the 
Subcontractor I Supplier Utilization Plan including, but not limited to, proposed self­
performance of work by Contractor of work previously designated for performance 
by Subcontractor or supplier, substitutions of new Subcontractors, terminations of 
previously designated Subcontractors, or reductions in the scope of work and value 
of work awarded to Subcontractors or suppliers, shall be subject to advanced written 
approval by the Originating Department and the SBO. 

14.3.5 Contractor shall immediately notifY the Originating Department and SBO of any 
transfer or assignment of its contract with the City, as well as any transfer or change 
in its ownership or business structure. 

14.3.6 Contractor shall retain all records of its Subcontractor payments for this contract for a 
minimum of four years or as required by state law, following the conclusion of this 
contract or, in the event of litigation concerning this contract, for a minimum of four 
years or as required by state law following the final determination of litigation, 
whichever is later. 

14.3.7 In instances wherein the SBO determines that a Commercially Useful Function is not 
actually being performed by the applicable SIMIWBE or HUBZone firms listed in a 
Contractor's Subcontractor I Supplier Utilization Plan, the Contractor shall not be 
given credit for the participation of its SIMIWBE or HUBZone Subcontractor(s) or 
joint venture partner(s) toward attainment ofSIMIWBE or HUBZone firm utilization 
goals, and the Contractor and its listed S/MlWBE firms or HUBZone firms may be 
subject to sanctions and penalties in accordance with the SBEDA Ordinance. 

14.3.8 Contractor acknowledges that the City will not execute a contract or issue a Notice to 
Proceed for this project until the Contractor for this project has registered and/or 
maintained active status in the City'S Centralized Vendor Registration System 
(CVR), and Contractor has represented to City which primary commodity codes each 
Subcontractor will be performing under for this contract. City recommends all 
Subcontractors to be registered in the CVR. 

14.4 SBEDA PROGRAM COMPLIANCE - AFFIRMATIVE PROCUREMENT INITIATIVES. The City has 
applied the following contract-specific Affirmative Procurement Initiatives to this contract. 
Contractor hereby acknowledges and agrees that the selected API requirement shall also be 
extended to any change order or subsequent contract modifi.cation and, absent SBO's 
granting of a waiver, that its full compliance with the following API terms and conditions are 
material to its satisfactory performance under this Agreement: 

14.5 COMMERCIAL NONDISCRIMINATION POLICY COMPLIANCE. As a condition of entering into this 
Agreement, the Contractor represents and warrants that it has complied with throughout the 
course of this solicitation and contract award process, and will continue to comply with, the 
City's Commercial Nondiscrimination Policy, as described under Section III. C. 1. of the 
SBEDA Ordinance. As part of such compliance, Contractor shall not discriminate on the 
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basis of race, color, religion, ancestry or national origin, sex, age, marital status, sexual 
orientation or, on the basis of disability or other unlawful fOims of discrimination in the 
solicitation, selection, hiring or commercial treatment of Subcontractors, vendors, suppliers, 
or commercial customers, nor shall the company retaliate against any person for reporting 
instances of such discrimination. The company shall provide equal opportunity for 
Subcontractors, vendors and suppliers to participate in all of its public sector and private 
sector subcontracting and supply opportunities, provided that nothing contained in this clause 
shall prohibit or limit otherwise lawful efforts to remedy the effects of marketplace 
discrimination that have occurred or are occurring in the City's Relevant Marketplace. The 
company understands and agrees that a material violation ofthis clause shall be considered a 
material breach of this Agreement and may result in termination of this Agreement, 
disqualification of the company from participating in City contracts, or other sanctions. This 
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. 
Contractor's certification of its compliance with this Commercial Nondiscrimination Policy 
as submitted to the City pursuant to the solicitation for this contract is hereby incorporated 
into the material terms of this Agreement. Contractor shall incorporate this clause into each 
of its Subcontractor and supplier agreements entered into pursuant to City contracts. 

14.6 PROMPT PAYMENT. Upon execution of this contract by Contractor, Contractor shall be 
required to submit to City accurate progress payment information with each invoice 
regarding each of its Subcontractors, including HUBZone Subcontractors, to ensure that the 
Contractor's reported subcontract participation is accurate. Contractor shall pay its 
Subcontractors in compliance with Chapter 2251, Texas Government Code (the "Prompt 
Payment Act") within ten days of receipt of payment from City. 10 the event of Contractor's 
noncompliance with these prompt payment provisions, no final retainage on the Prime 
Contract shall be released to Contractor, and no new City contracts shall be issued to the 
Contractor until the City's audit of previous subcontract payments is complete and payments 
are verified to be in accordance with the specifications of the contract. 

14.7 VIOLATIONS, SANCTIONS AND PENALTIES. In addition to the above telms, Contractor 
acknowledges and agrees that it is a violation of the SBEDA Ordinance and a material 
breach of this Agreement to: 

14.7.1 Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently 
obtaining, retaining, or attempting to obtain or retain Certification status as an SBE, 
MBE, WBE, MlWBE, HUBZone firm, Emerging M/WBE, or ESBE for purposes of 
benefitting from the SBEDA Ordinance; 

14.7.2 Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact or 
make any false, fictitious or fraudulent statements or representations, or make use of 
any false writing or document, knowing the same to contain any false, fictitious or 
fraudulent statement or entry pursuant to the terms of the SBEDA Ordinance; 

14.7.3 Willfully obstruct, impede or attempt to obstruct or impede any authorized official or 
employee who is investigating the qualifications of a business entity which has 
requested Certification as an SIM/WBE or HUBZone firm; 

14.7.4 Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining or 
attempting to obtain public monies to which the person is not entitled under the terms 
of the SBEDA Ordinance; and 
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14.7.5 Make false statements to any entity that any other entity is, or is not, certified as an 
SIMIWBE for purposes of the SBEDA Ordinance. 

Any person who violates the provisions of this section shall be subject to the provisions of 
Section III. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and remedies 
available under law including, but not limited to: 

l. Suspension of contract; 
2. Withholding of funds; 
3. Rescission of contract based upon a material breach of contract pertaining to 

S/MlWBE Program compliance; 
4. Refusal to accept a response or proposal; and 
5. Disqualification of Contractor or other business firm from eligibility for providing 

goods or services to the City for a period not to exceed two years (upon City Council 
approval). 

XV. CONFLICT OF INTEREST 

15.1 Contractor acknowledges that it is informed that the Charter of the City of San Antonio and 
its Ethics Code prohibit a City officer or employee, as those tenns are defmed in the Ethics 
Code, from having a fmancial interest in any contract with the City or any City agency such 
as city owned utilities. 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 is a party to the contract or sale: a City officer or 
employee; his parent, child or spouse; a business entity in which the officer or employee, or 
his parent:, child or spouse owns ten (10) percent or more of the voting stock or shares of the 
business entity, or ten (10) percent or more of the fair market value of the business entity; a 
business entity in which any individual or entity above listed is a subcontractor on a City 
contract, a partner or a parent or subsidiary business entity. 

~ 

15.2 Pursuant to the subsection above, Contractor warrants and certifies, and this Agreement is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of the City. Contractor further warrants and certifies that is has tendered to City a 
Discretionary Contracts Disclosure Statement in compliance with the City's Ethics Code. 

XVI. AMENDMENTS 

16.1 Any alteration, addition or deletion to the terms hereof shall be by amendment in writing 
executed by both City and Contractor and evidenced by passage of a subsequent City 
ordinance, as to City's approval; provided, however, during the term of the Agreement and 
subject to funding availability, the Director of the Animal Care Services Department shall 
have the authority to execute an amendment of this Agreement without further action by the 
San Antonio City Council, to 1) adjust the amount of funding under this Agreement, 2) 
adjust the number of surgeries required hereunder, including the number of surgeries 
required to provide transportation access services and/or 3) adjust the rate per surgery 
annually based on the Medical Consumer Price Index. 

XVII. SEVERABILITY 

17.1 If any clause or provision of this Agreement is held invalid, illegal or unenforceable under 
present or future federal, state or local laws, including but not limited to the City Charter, 
City Code, or ordinances of the City of San Antonio, Texas, then and in that event it is the 
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intention of the Parties hereto that such invalidity, illegality or unenforceability shall not 
affect any other clause or provision hereof and that the remainder of this Agreement shall be 
construed as if such invalid, illegal or unenforceable clause or provision was never contained 
herein; it is also the intention of the Parties hereto that in lieu of each clause or provision of 
this Agreement that is invalid, illegal, or unenforceable, there be added as a part of the 
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable 
clause or provision as may be possible, legal, valid and enforceable. 

xvm. LICENSES/CERTIFICATIONS 

18.1 Contractor wan'ants and certifies that Contractor and any other person designated to provide 
services hereunder has the requisite training, license and/or certification to provide said 
services, and meets all competence standards promulgated by all other authoritative bodies, 
as applicable to the services provided herein. 

XIX. COMPLIANCE 

19.1 Contractor shall provide and perform all services required under this Agreement III 

compliance with all applicable federal, state and local laws, rules and regulations. 

XX. NONWAIVER OF PERFORMANCE 

20.1 Unless otherwise specifically 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 anyone 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 as 
described in Article XVI. Amendments. No act or omission 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. 

XXI. LAW APPLICABLE 

21.1 TIllS 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, 
TEXAS. 

21.2 Any legal action or proceeding brought or maintained, directly or indirectly, as a result of 
this Agreement shall be heard and determined in the City of San Antonio, Bexar County, 
Texas. 

21.3 The Parties hereto expressly agree that, in the event of litigation, each party hereby waives its 
right to payment of attorney's fees. 
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------------------------------------------------------------------------------------- . 

xxn. LEGAL AUTHORITY 

22.1 The signer of this Agreement for Contractor represents, warrants, assures and guarantees that 
he has fill legal authority to execute this Agreement on behalf of Contractor and to bind 
Contractor to all of the terms, conditions, provisions and obligations herein contained. 

XXIII. PARTIES BOUND 

23.1 This Agreement shall be binding on and inure to the benefit of the Parties hereto and their 
respective heirs, executors, administrators, legal representatives, and successors and assigns, 
except as otherwise expressly provided for herein. 

XXIV. CAPTIONS 

24.1 The captions contained in this Agreement are for convenience of reference only, and in no 
way limit or enlarge the terms and/or conditions of this Agreement. 

XXV. INCORPORATION OF EXHIBITS 

25.1 Each of the Exhibits I isted 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: None 

XXVI. ENTIRE AGREEMENT 

26.1 This Agreement, together with its authorizing ordinance and its exhibits, 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 Palties hereto, unless same is in 
writing, dated subsequent to the date hereto, and duly executed by the Parties, in accordance 
with Article XVI. Amendments. 

EXECUTED and AGREED to as of the dates indicated below. 

CITY OF SAN ANTONIO 

Maria Villagomez 
Assistant City Manager 

Date: -------------------

Approved as to Form: 

City Attorney 

CONTRACTOR 
Spay-Neuter-Inject-Protect San Antonio, 
d/b/a SNIPSA 

s~~ 
Executive Director 

Date: 
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STATE OF TEXAS 

COUNTY OF BEXAR 

PROFESSIONAL SERVICES AGREEMENT 
FOR 

SPAY-NEUTER SURGICAL SERVICES 

§ 
§ 
§ 

Attachment II 

This Agreement is entered into by and between the City of San Antonio, a Texas Municipal 
Corporation ("City") acting by and through its City Manager or designee, pursuant to Ordinance No. 

------- passed and approved on 19th day of October, 2017 and the San Antonio Humane 
Society by and through its President/CEO, Nancy F. May ("Contractor"), both of which 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. 

I. DEFINITIONS 

1.1 As used in this Agreement, the following terms shall have meanings as set out below: 

"City" is defined in the preamble ofthis Agreement and includes its successors and assigns. 

"Contractor" is defined in the preamble of this Agreement and includes its successors. 

"Director" shall mean the director of City's Animal Care Services Department. 

II. TERM 

2.1 Unless sooner terminated in accordance with the provlSlons herein, the term of this 
Agreement shall commence on October 1, 2017 and terminate on September 30, 2020. This 
Agreement may be renewed by mutual consent of the Parties for up to two (2) successive, 
one (1) year terms (each, a "Renewal Tenn"). Any renewal shall be in writing, and signed by 
the Parties. The City Manager, her designee, or the Director of the Animal Care Services 
Department shall have the authority to execute renewals on behalf of the City without further 
City Council action, subject to appropriation of funds therefore. 

2.2 If funding for the entire Agreement is not appropriated at the time this Agreement is entered 
into, City retains the right to terminate this Agreement at the expiration of each of City's 
budget periods, and any subsequent contract period is subject to and contingent upon such 
appropriation. 

Ill. SCOPE OF SERVICES 

3.1 Contractor agrees to enter into a nonexclusive agreement to provide the services described in 
this Article III entitled Scope of Services in exchange for the compensation described below 
in Article IV. Compensation of this Agreement. 
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3.2 Contractor shall perform up to a total of 4,850 spay-neuter surgeries for dogs and cats over 
the term of this Agreement. Contractor shall perform a minimum of 1500 spay-neuter 
surgeries to pets of area residents requiring access to transportation services including but not 
limited to, performing spay-neuter surgery at Contractor's facility, conducting mobile clinics 
at neighborhood facilities, or by providing transportation at no cost to the pet owner. All 
sterilization surgeries are to be performed for pets of pet owners who reside in targeted areas 
within the City as determined and approved by the Director of Animal Care Services. 

3.3 Contractor shall be responsible for providing veterinary spay-neuter services which shall 
include, evaluating animals to determine suitability for sterilization procedure; performance 
of surgical procedure; post-operative care including medications as well as any additional 
follow-up care due to surgical complications. 

3.4 Unless specified herein, Contractor will provide all trained staff, surgical facilities and 
related equipment, surgical packs, necessary consumable supplies, and maintain accurate 
medical records. 

3.5 Subject to availability as determined by City, City may allow Contractor local use of the 
ACS Spay/Neuter Van ("Spay/Neuter Van") for Contractor to provide the veterinary spay­
neuter services subject to the following terms and conditions: 

3.5.1 Contractor agrees and understands Contractor's use of the Spay/Neuter Van shall 
be subject to its availability as determined by City and City scheduling. The 
Spay/Neuter Van shall be picked up at a time and location designated by City and 
will be provided to Contractor with a full tank of fuel. After using the Spay/Neuter 
Van, Contractor must at all times return the Spay/Neuter Van to City with a 
full tank of fuel. 

3.5.2 Contractor shall furnish additional fuel as necessary for operation of the 
Spay/Neuter Van while the same is in the possession of Contractor. City shall be 
allowed at any time to inspect the Spay/Neuter Van while under Contractor's use. 

3.5.3 The Spay/Neuter Van shall be used by Contractor in good operating practices, by 
safe careful and competent personnel. 

3.5.4 Upon termination of Contractor's period of use throughout the tenn of this 
Agreement, Contractor shall return the Spay/Neuter Van to City at such location as 
City shall designate. Upon return, the Spay/Neuter Van shall be thoroughly cleaned 
and in good order. 

3.5.5 So long as the Spay/Neuter Van is in the possession of Contractor under the terms 
of this Agreement, it shall be the responsibility of Contractor to assure that the 
Spay/Neuter Van, and its component parts, are not diminished in value in any way. 
Any damage to the Spay/Neuter Van shall be immediately reported to the City. 

3.5.6 Signage and graphics appearing on the Spay/Neuter Van shall be determined 
exclusively by City. Additional graphics or signs shall not be added to the exterior 
or interior of the Spay/Neuter Van. Contractor will not alter, deface, change or 
remove any identification that is placed on the Spay/Neuter Van indicating City's 
ownership thereof. 
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3.5.7 Contractor shall be solely responsible for all damage, or loss of the Spay/Neuter 
Van up to its actual replacement value, due to fire, theft, vandalism, collision or 
any other causes of physical damage. Risk of loss for the Spay/Neuter Van shall 
remain with Contractor at all times. 

3.5.8 Contractor understands and agrees that it does not acquire any right, title or interest 
in or to the Spay/Neuter Van under this Agreement and shall not assign nor sublet 
the Spay/Neuter Van or its rights or obligations hereunder in whole or in part. If 
persons not in Contractor's employ operate the Spay/Neuter Van, Contractor shall 
remain responsible for such operation according to the terms hereof. 

3.5.9 If the Spay/Neuter Van breaks down during Contractor's use, Contractor at its 
expense shall be responsible for towing the Spay/Neuter Van to a location 
designated by City for repair by City. 

3.5.10 Contractor shall notifY City immediately of any accident involving the Spay/Neuter 
Van and promptly furnish City in writing all information required by City in 
connection therewith including information regarding the time, place and nature of 
such accident and the damages involved, as well as the names and addresses of the 
persons concerned and persons injured, if any, witnesses and owners of property 
damaged, and any other information known to Contractor together with 
correspondence and documents pertaining to the accident and to otherwise 
cooperate in all particulars in aiding the investigation and defense of all claims and 
demands arising out of any and all accidents. Contractor shall also insure that the 
San Antonio Police Department is called to the accident scene and that an accident 
report is filed. 

3.5.11 The Spay/Neuter Van shall be used solely for the purpose specified in this 
Agreement. In no event shall the Spay/Neuter Van be used for personal 
convenience. The Spay/Neuter Van shall not to be used for general transportation, 
passenger transportation or to carry materials and goods not specifically related to 
the Spay/Neuter Van's activities pursuant to this Agreement. 

3.5.12 Contractor agrees to comply with and conform to all laws and regulations of any 
government public body having jurisdiction relating to the maintenance, use, 
operation, storage, erection, dismantling, servicing or transportation of the 
Spay/Neuter Van and to assume responsibility for all losses, damages, expenses, 
fines, forfeitures, seizures, confiscation and penalties arising out of the violation of 
any such laws and regulations. 

3.6 Contractor will provide supporting documentation verifYing surgeries performed, as 
determined by City. 

3.7 Contractor surgeries must be performed in a manner consistent with or that exceeds the 
prevailing standard for veterinary care in Bexar County, Texas .. 

3.8 Contractor will invoice the City within thirty (30) days following the preceding month's 
surgical services completed. Contractor shall provide supporting documentation as 
determined by City to include, but not limited to, surgery logs and evidence that each animal 
sterilized under this agreement is currently licensed and vaccinated for rabies. Supporting 
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documentation must accompany each spay-neuter surgery performed for which Contractor is 
seeking payment. On a monthly basis Contractor will provide a report to include the number 
of surgeries, sex, species, and breed of each sterilized animal. The monthly reports shall also 
include the name, full address, telephone number, and email (if available) of the owner of 
each animal sterilized under this agreement. The monthly reports shall be in a format to be 
determined by the Department and is to be received by the City by no later than the 2nd day 
of every month. 

3.9 Contractor shall maintain a 99% success rate with less than a 1 % complication rate of all 
services rendered in accordance hereof and all work performed by Contractor hereunder shall 
be performed to the satisfaction of Director. The determination made by Director shall be 
final, binding and conclusive on all Parties hereto. City shall be under no obligation to pay 
for any work performed by Contractor, which is not satisfactory to Director. City shall have 
the right to terminate this Agreement, in accordance with Article VII. Termination, in whole 
or in part, should Contractor's work not be satisfactory to Director; however, City shall have 
no obligation to tenninate and may withhold payment for any unsatisfactory work, as stated 
herein, even should City elect not to terminate. 

IV. COMPENSATION TO CONTRACTOR 

4.1 In consideration of Contractor's perfonnance in a satisfactory and efficient manner, as 
determined solely by Director, of all services and activities set forth in this Agreement, City 
agrees to pay Contractor an amount not to exceed THREE HUNDRED AND SIXTY-THREE 
THOUSAND AND SEVEN HUNDRED AND FIFTY DOLLARS AND NO CENTS 
($363,750.00), as total compensation, to be paid to Contractor as follows: 

4.1.1 Contractor shall be paid at the rate of seventy-five dollars ($75.00) per spay-neuter 
surgery performed and shall not charge any additional fee for this service. This shall 
represent the total amount received from all sources, the pet owner or otherwise, for 
each surgery performed. 

4.1.2 Contractor may charge an amount not to exceed seven dollars ($7) for each rabies 
vaccination or registered microchip implant. Any additional services provided to pet 
owner which are not included in this Agreement shall be paid for by pet owner. 

4.2 In accordance with Section 3.2 of this Agreement, a minimum of 1500 spay-neuter surgeries 
must be performed on pets of area residents requiring access to transportation services at no 
cost to the pet owner, and no additional fee or expense shall be charged by Contractor nor be 
payable by City for spay-neuter services performed hereof. 

4.3 The Parties hereby agree that all compensable expenses of Contractor have been provided for 
in the total payment to Contractor as specified in section 4.1 above. Total payments to 
Contractor cannot exceed that amount set forth in section 4.1 above, without prior approval and 
agreement of all Parties, evidenced in writing. 

4.4 Final acceptance of work products and services require written approval by City. The approval 
official shall be Director. Payment will be made to Contractor following written approval of 
the final work products and services by Director. City shall not be obligated or liable under this 
Agreement to any party, other than Contractor, for the payment of any monies or the provision 
of any goods or services. 
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V. OWNERSHIP OF DOCUMENTS 

5.1 Any and all writings, documents or information in whatsoever form and character produced by 
Contractor pursuant to the provisions of this Agreement is the exclusive property of City; and 
no such writing; document or information shall be the subject of any copyright or proprietary 
claim by Contractor. 

5.2 Contractor understands and acknowledges that as the exclusive owner of any and all such 
writings, documents and information, City has the right to use all such writings, documents and 
information as City desires, without restriction. 

5.3 Veterinary records shall be owned and maintained in accordance with Texas Administrative 
Code section 573.52, Patient Record Keeping. Contractor shall make such records available to 
City in accordance with Article VI. . 

VI. RECORDS RETENTION AND RIGHT TO AUDIT 

6.1 Contractor 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. 

6.2 Contractor 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, Contractor shall retain the records until the resolution of such litigation or 
other such questions. Contractor 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 Contractor to return said documents to City prior to or 
at the conclusion of said retention. 

6.3 Contractor shall notify City, immediately, in the event Contractor receives any request for 
information from a third party, which pertain to the documentation and records referenced 
herein. Contractor understands and agrees that City will process and handle all such requests. 

VII. TERMINATION 

7.1 For purposes of this Agreement, "tennination" of this Agreement shall mean termination by 
expiration of the Agreement term as stated in Article II. Term, or earlier termination pursuant 
to any ofthe provisions hereof. 

7.2 Termination Without Cause. This Agreement may be terminated by either party upon thirty 
(30) days written notice, which notice shall be provided in accordance with Article VIII. 
Notice. 
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7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance 
with Article VIII. Notice, City may terminate this Agreement as of the date provided in the 
notice, in whole or in part, upon the occurrence of one (1) or more of the following events, 
each of which shall constitute an Event for Cause under this Agreement: 

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement without prior 
approval, as provided in Article XII. Assignment and Subcontracting. 

7.4 Defaults With Opportunity for Cure. Should Contractor default in the performance of this 
Agreement in a manner stated in this 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. 
Contractor shall have fifteen (15) calendar days after receipt of the written notice, in 
accordance with Article VIII. Notice, to cure such default. If Contractor fails to cure the default 
within such fifteen-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 Contractor 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 Contractor against Contractor'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. 

7.4.1 Bankruptcy or selling substantially all of company's assets 

7.4.2 Failing to perform or failing to comply with any covenant herein required 

7.4.3 Performing unsatisfactorily as determined by Director 

7.5 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. 

7.6 Regardless of how this Agreement is terminated, Contractor shall affect an orderly transfer to 
City or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all 
completed or partially completed documents, papers, records, charts, reports, and any other 
materials or information produced as a result of or pertaining to the services rendered by 
Contractor, or provided to Contractor, hereunder, regardless of storage medium, if so requested 
by City, or shall otherwise be retained by Contractor in accordance with Article VI. Records 
Retention. Any record transfer shall be completed within thirty (30) calendar days of a written 
request by City and shall be completed at Contractor's sole cost and expense. Payment of 
compensation due or to become due to Contractor is conditioned upon delivery of all such 
documents, if requested. 

7.7 Within forty-five (45) calendar days of the effective date of completion, or termination or 
expiration of this Agreement, Contractor shall submit to City its claims, in detail, for the 
monies owed by City for services performed under this Agreement through the effective date 
of termination. Failure by Contractor to submit its claims within said forty-five (45) calendar 
days shall negate any liability on the part of City and constitute a Waiver by Contractor of any 
and all right or claims to collect moneys that Contractor may rightfully be otherwise entitled to 
for services performed pursuant to this Agreement. 
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7.8 Upon the effective date of expiration or tennination of this Agreement, Contractor shall cease 
all operations of work being performed by Contractor or any of its subcontractors pursuant to 
this Agreement. 

7.9 Termination not sole remedy. In no event shall City's action of terminating this Agreement, 
whether for cause or otherwise, be deemed an election of City's remedies, nor shall such 
termination limit, in any way, at law or at equity, City's right to seek damages from or 
otherwise pursue Contractor for any default hereunder or other action. 

VIII. NOTICE 

8.1 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 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 
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 
Attn: Heber Lefgren, Director 
Animal Care Services 
4710 Highway 151 
San Antonio, TX 78227 

If intended for Contractor, to: 

San Antonio Humane Society 
Attn: Nancy F. May, Executive Director 
4804 Fredericksburg Road 
San Antonio, Texas 78229 

IX. CONFIDENTIALITY 

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

Page 7 of25 



x. INSURANCE 

10.1 Prior to the commencement of any work under this Agreement, Contractor shall furnish 
copies of all required endorsements and a completed Certificate(s) of Insurance to the City' s 
Animal Care Services Department, which shall be clearly labeled "Spay-Neuter Surgical 
Services Agreement" in the Description of Operations block of the Cel1ificate. 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 Memorandum of Insurance or 
Binders as proof of insurance. The original certificate(s) or form 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 payor perform under this Agreement until such certificate and endorsements have been 
received and approved by the City's Animal Care Services Department. No officer or 
employee, other than the City's Risk Manager, shall have authority to waive this 
requirement. 

10.2 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 whereupon City may incur 
increased risk. 

10.3 A Contractor's financial integrity is of interest to the City; therefore, subject to Contractor's 
right to maintain reasonable deductibles in such amounts as are approved by the City, 
Contractor shall obtain and maintain in full force and effect for the duration of this 
Agreement, and any extension hereof, at Contractor' 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: 

TYPE AMOUNTS 
1. Workers ' Compensation Statutory Limits 
2. Employers' Liability $1,000,000/$1 ,000,000/$1,000,000 
Commercial General Liability Insurance to For Bodily Injury and Property Damage of 
include coverage for the following: $1 ,000,000 per occurrence; 
a. Premises operations $2,000,000 General Aggregate, or its 
b. Products/Completed Operations equivalent in Umbrella or Excess Liability 
c. Personal! Advertising Injury Coverage 

4. Business Automobile Liability Qombined ~ingle Limit for Bodily Injury 
a. Owned/leased vehicles and Property Damage of $1 ,000,000 per 
b. Non-owned vehicles occurrence 
c. Hired Vehicles 

5. Professional Liability (Claims-made basis): $1,000,000 per claim, to pay on behalf of the 
To be maintained and in effect for no less than insured all sums which the insured shall 
two years subsequent to the completion of the become legally obligated to pay as damages 
professional service. by reason of any act, malpractice, error, or 

omission in professional services 
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10.4 As they apply to the limits required by 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). Contractor shall be required to comply with any such request and shall submit a 
copy of the replacement certificate of insurance to City at the address provided below within 
ten (10) days of the requested change. Contractor shall pay any costs incurred resulting from 
said changes. 

City of San Antonio 
Attn. Animal Care Services Department 

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

10.5 Contractor 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 insured 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; 

• Workers' compensation, employers' liability and general 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. 

10.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, 
Contractor shall provide a replacement Certificate of Insurance and applicable endorsements 
to City. City shall have the option to suspend Contractor'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. 

10.7 In addition to any other remedies the City may have upon Contractor'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 Contractor to stop work hereunder, and/or 
withhold any payment(s) which become due to Contractor hereunder until Contractor 
demonstrates compliance with the requirements hereof. 

10.8 Nothing herein contained shall be construed as limiting in any way the extent to which 
Contractor may be held responsible for payments of damages to persons or property resulting 
from Contractor's or its subcontractors' performance of the work covered under this 
Agreement. 

10.9 It is agreed that Contractor'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. 

Page 9 of25 



10.10 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. 

10.11 Contractor and any Subcontractors are responsible for all damage to their own equipment 
and/or property. 

XI. INDEMNIFICATION 

11 .1 CONTRACTOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD 
HARMLESS, the CITY and the elected officials, employees, officers, directors, 
volunteers and representatives 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 CONTRACTOR'S activities under this Agreement, including any acts or 
omissions of CONTRACTOR, any agent, officer, director, representative, employee, 
Contractor or subcontractor of CONTRACTOR, 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 CONTRACTOR 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. 

11.2 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. 
CONTRACTOR shall advise the CITY in writing within 24 hours of any claim or demand 
against the CITY or CONTRACTOR known to CONTRACTOR related to or arising out of 
CONTRACTOR's activities under this AGREEMENT and shall see to the investigation and 
defense of such claim or demand at CONTRACTOR's cost. The CITY shall have the right, 
at its option and at its own expense, to participate in such defense without relieving 
CONTRACTOR of any of its obligations under this paragraph. 

11.3 Defense Counsel - City shall have the right to select or to approve defense counsel to be 
retained by CONTRACTOR in fulfilling its obligation hereunder to defend and indemnify 
City, unless such right is expressly waived by City in writing. CONTRACTOR shall retain 
City approved defense counsel within seven (7) business days of City's written notice that 
City is invoking its right to indemnification under this Agreement. If CONTRACTOR fails 
to retain Counsel within such time period, City shall have the right to retain defense counsel 
on its own behalf, and CONTRACTOR shall be liable for all costs incurred by City. City 
shall also have the right, at its option, to be represented by advisory counsel of its own 
selection and at its own expense, without waiving the foregoing. 
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11 .4 Employee Litigation - In any and all claims against any party indemnified hereunder by any 
employee of CONTRACTOR, any subcontractor, anyone directly or indirectly employed by 
any of them or anyone for whose acts any of them may be liable, the indemnification 
obligation herein provided shall not be limited in any way by any limitation on the amount or 
type of damages, compensation or benefits payable by or for CONTRACTOR or any 
subcontractor under worker's compensation or other employee benefit acts. 

XII. ASSIGNMENT AND SUBCONTRACTING 

12.1 Contractor shall supply 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 Contractor. Contractor, its employees 
or its subcontractors shall perform all necessary work. 

12.2 It is City' s understanding and this Agreement is made in reliance thereon, and that 
Contractor intends to use the following subcontractors in the performance of this Agreement: 
Contractor intends to utilize licensed veterinarians as independent contractors on a rotating 
basis to perform surgeries at its facilities . Any deviation from this subcontractor list, whether 
in the form of deletions, additions or substitutions shall be approved by City. 

12.3 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 Contractor. City shall in no event be 
obligated to any third party, including any subcontractor of Contractor, 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. 

12.4 Except as otherwise stated herein, Contractor may not sell, assign, pledge, transfer or convey 
any interest in this Agreement, nor delegate the performance of any duties hereunder, by 
transfer, by subcontracting or any other means, without the consent of the City. As a 
condition of such consent, if such consent is granted, Contractor shall remain liable for 
completion of the services outlined in this Agreement in the event of default by the successor 
Contractor, assignee, transferee or subcontractor. 

12.5 Any attempt to transfer, pledge or otherwise assign this Agreement without said written 
approval, shall be void ab initio and shall confer no rights upon any third person. Should 
Contractor assign, transfer, convey, delegate, or otherwise dispose of any part of all or any 
part of its right, title or interest in this Agreement, City may, at its option, cancel this 
Agreement and all rights, titles and interest of Contractor shall thereupon cease and 
terminate, in accordance with Article VII. Termination, notwithstanding any other remedy 
available to City under this Agreement. The violation of this provision by Contractor shall in 
no event release Contractor from any obligation under the terms of this Agreement, nor shall 
it relieve or release Contractor from the payment of any damages to City, which City sustains 
as a result of such violation. 
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XIII. INDEPENDENT CONTRACTOR 

13.1 Contractor covenants and agrees that he or she is an independent contractor and not an 
officer, agent, servant or employee of City; that Contractor shall have exclusive control of 
and exclusive right to control the details of the work performed hereunder and all persons 
performing same, and shall be responsible for the acts and omissions of its officers, agents, 
employees, contractors, subcontractors and consultants; that the doctrine of respondeat 
superior shall not apply as between City and Contractor, its officers, agents, employees, 
contractors, subcontractors and consultants, and nothing herein shall be construed as creating 
the relationship of employer-employee, principal-agent, partners or joint ventures between 
City and Contractor. The Parties hereto understand and 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 Contractor under this Agreement and that the Contractor has 
no authority to bind the City. 

XIV. SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA) 

14.1 SBEDA PROGRAM. The City has adopted a Small Business Economic Development 
Advocacy Ordinance (Ordinance No. 2016-05-19-0367 and as amended, also referred to as 
"SBEDA" or "the SBEDA Program"), which is posted on the City's Economic Development 
Department (EDD) website page and is also available in hard copy format upon request to 
the CITY. The SBEDA Ordinance Compliance Provisions contained in this section of the 
Agreement are governed by the terms of the SBEDA Ordinance, as well as by the terms of 
the SBEDA Ordinance Policy & Procedure Manual established by the CITY pursuant to this 
Ordinance, and any subsequent amendments to this referenced SBEDA Ordinance and 
SBEDA Policy & Procedure Manual that are effective as of the date of the execution of this 
Agreement. Unless defined in a contrary manner herein, terms used in this section of the 
Agreement shall be subject to the same expanded definitions and meanings as given those 
terms in the SBEDA Ordinance and as further interpreted in the SBEDA Policy & Procedure 
Manual. 

14.2 DEFINITIONS. 

14.2.1 Affirmative Procurement Initiatives (API) - Refers to various SIMIWBE 
Program tools and Solicitation Incentives that are used to encourage greater prime 
and subcontract participation by SIMIWBE firms, including bonding assistance, 
evaluation preferences, subcontracting goals and joint venture incentives. (For full 
descriptions of these and other SIMIWBE Program tools, see Section IILD of 
Attachment A to the SBEDA Ordinance). To be eligible for the benefits ofrace­
and gender-conscious APIs as provided in the SBEDA Ordinance, MIWBE firms 
must also satisfy the size standards for being a Small Business Enterprise or SBE 
as defined herein. 

14.2.2 Annual Aspirational Goal- a non-mandatory annual aspirational percentage goal 
for overall MIWBE Prime and subcontract participation in City of San Antonio 
contracts is established each year for Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contract Industry 
Categories. This Annual Aspirational Goal is to be set (and thereafter adjusted) by 
the Goal Setting Committee (GSC) based upon the MIWBE availability by industry 
in accordance with the City's 2015 Disparity Study findings, along with relative 
M/WBE availability data to be collected by the City through its CVR system, and 
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the utilization of M /WBEs . Any adjusted Annual Aspirational Goals for a given 
industry should not exceed the Expected Availability for award dollar weights as 
found in the 2015 Disparity Study. Annual Aspirational Goals are not to be 
routinely applied to individual contracts, but are intended to serve as a benchmark 
against which to measure the overall effectiveness of the S/M/WBE Program on an 
annual basis, and to gauge the need for future adjustments to the mix and to the 
aggressiveness of remedies being applied under the Program. Percentage Goals for 
SIMIWBE participation may be established by the GSC on a contract-by-contract 
basis based upon similar data and analysis for the particular goods and services 
being purchased in a given contract. 

14.2.3 Award - the final selection of a Respondent for a specified Prime Contract or 
subcontract dollar amount. Contract awards are made by the City to Prime 
Contractors or vendors and by Prime Contractors or vendors to Subcontractor or 
sub-vendors, usually pursuant to a solicitation process. (Contract awards are to be 
distinguished from contract payments in that they only reflect the anticipated dollar 
amounts instead of actual dollar amounts that are paid to a contractor under an 
awarded contract). 

14.2.4 Best Value Contracting - a purchasing solicitation process through which the 
Originating Department may evaluate factors other than price. Evaluation criteria 
for selection may include a Respondent's previous experience and quality of 
product or services procured, and other factors identified in the applicable statute. 

14.2.5 Centralized Vendor Registration System (CVR) - a mandatory electronic 
system of hardware and software programs by which the City recommends all 
prospective respondents and subcontractors that are ready, willing and able to sell 
goods or services to the City to register. All businesses awarded a City contract 
shall be required to register in the CVR. The CVR system assigns a unique 
identifier to each registrant that is then required for the purpose of submitting 
solicitation responses and invoices, and for receiving payments from the City. The 
CVR-assigned identifiers are also used by the Goal Setting Committee for 
measuring relative availability and tracking utilization of SBE and M /WBE firms 
by Industry or commodity codes, and for establishing Annual Aspirational Goals 
and Contract-by-Contract Subcontracting Goals. 

14.2.6 Certification - the process by which the Small Business Office (SBO) staff 
determines a firm to be a bona-fide small, minority-, women-owned, or emerging 
small business enterprise. Emerging Small Business Enterprises (ESBEs) are 
automatically eligible for Certification as SBEs. Any firm may apply for multiple 
Certifications that cover each and every status category (e.g., SBE, ESBE, MBE, or 
WBE) for which it is able to satisfy eligibility standards. The SBO staff may 
contract these services to a regional Certification agency or other entity. For 
purposes of Certification, the City may accept any firm that is certified by local 
government entities and other organizations identified herein that have adopted 
Certification standards and procedures similar to those followed by the SBO, 
provided the prospective firm satisfies the eligibility requirements set forth in this 
Ordinance in Section III.E.6. 

14.2.7 City - refers to the City of San Antonio, TX. 
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14.2.8 Commercially Useful Function - an S/M /WBE firm performs a Commercially 
Useful Function when it is responsible for execution of the work of the contract 
and is carrying out its responsibilities by actually performing, staffing, managing 
and supervising the work involved. To perform a Commercially Useful Function, 
the S/M/WBE firm must also be responsible, with respect to materials and supplies 
used on the contract, for negotiating price, determining quantity and quality, 
ordering the material, and installing (where applicable) and paying for the material 
itself. To determine whether an SIMIWBE firm is performing a Commercially 
Useful Function, an evaluation must be performed of the amount of work 
subcontracted, normal industry practices, whether the amount the S/M/WBE firm is 
to be paid under the contract is commensurate with the work it is actually 
performing and the SIMIWBE credit claimed for its performance of the work, and 
other relevant factors. Specifically, an SIM/WBE firm does not perform a 
Commercially Useful Function if its role is limited to that of an extra participant in 
a transaction, contract or project through which funds are passed in order to obtain 
the appearance of meaningful and useful SIMIWBE participation, when in similar 
transactions in which SIMIWBE firms do not participate, there is no such role 
performed. 

14.2.9 Control - the authority of a person or business owner to sign responses to 
solicitations and contracts, make price negotiation decisions, sell or liquidate the 
business and have the primary authority to direct the day-to-day management and 
operation of a business enterprise without interference from others. 

14.2.10 Economic Inclusion - efforts to promote and maximize commercial transactions 
within, between and among all segments of the business population, regardless of 
race or gender, within the Relevant Marketplace. 

14.2.11 Emerging SBE (ESBE) - a certified SBE corporation, partnership, sole 
proprietorship or other legal entity for the purpose of making a profit, which is 
independently owned and operated by Individuals legally residing in, or that are 
citizens of, the United States or its territories whose annual revenues and number of 
employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.12 Emerging MIWBE - a certified MIWBE firm whose annual revenues and number 
of employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.13 Evaluation Preference - an API that may be applied by the Goal Setting 
Committee to Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods and Supplies contracts that are to be awarded on a basis 
that includes factors other than lowest price, and wherein responses that are 
submitted to the City by SIMIWBE firms may be awarded additional Points in the 
evaluation process in the scoring and ranking of their proposals against those 
submitted by other prime Respondents. 
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14.2.14 Formal Solicitation - an invitation for bids, request for proposals, request for 
qualifications or other solicitation document issued by a City department for a 
contract that requires City Council approval, in accordance with the procurement 
rules adopted by the City Manager or designee through a memorandum issued by 
the City Manager or designee, an Administrative Directive or a procurement 
manual issued under the authority of the City Manager or designee, and/or pursuant 
to statutory requirements. 

14.2.15 Goal Setting Committee (GSC) - a committee, or series of committees, appointed 
and chaired by the City Manager or designee from the Executive Team that 
includes, at a minimum, the EDD Director or designee, and the Director of Finance 
or Director of Transportation and Capital Improvements (TCI) or their designees, 
the Director or designee of the Originating Department (if the Originating 
Department is neither Finance nor TCI,) all without duplication of designees and 
two citizens appointed by City Council who are eligible to vote during the goal 
setting committee on contracts valued at $3,000,000 and above. The City Manager 
or designee may also appoint two ex-officio members of the Small Business 
Advocacy Committee to serve on any GSC purely in an advisory and non-voting 
capacity. The GSC establishes S/M/WBE Program Goals for the City of San 
Antonio (e.g., Annual Aspirational Goals, Contract-by-Contract Subcontracting 
Goals, and determining which M/WBE segments are eligible for Segmented 
Subcontracting Goals annually) based upon Industry Categories, vendor 
availability, project-specific characteristics, and MIWBE utilization. The GSC also 
makes determinations about which Affirmative Procurement Initiatives (APls) are 
to be applied to specific contracts based upon various criteria. 

14.2.16 Good Faith Efforts - documentation of the Respondent's intent to comply with 
S/M/WBE Program Goals and procedures including, but not limited to, the 
following: (1) documentation as stated in the solicitation reflecting the 
Respondent's commitment to comply with SBE or MlWBE Program Goals as 
established by the GSC for a particular contract; or (2) documentation of efforts 
made toward achieving the SBE or MIWBE Program Goals (e.g., solicitations of 
bids/proposals/qualification statements from all qualified SBE or MIWBE firms 
listed in the Small Business Office's directory of certified SBE or M/WBE firms; 
correspondence from qualified SBE or M/WBE firms documenting their 
unavailability to perform SBE or M/WBE contracts; documentation of efforts to 
subdivide work into smaller quantities for subcontracting purposes to enhance 
opportunities for SBE or MlWBE firms; documentation of a Prime Contractor's 
posting of a bond covering the work of SBE or MIWBE Subcontractors; 
documentation of efforts to assist SBE or MIWBE firms with obtaining financing, 
bonding or insurance required by the Respondent; and documentation of 
consultations with trade associations and contractors that represent the interests of 
SBE and/or M/WBEs in order to identify qualified and available SBE or MIWBE 
Subcontractors. ) 

14.2.17 HUBZone Firm - a business that has been certified by U.S. Small Business 
Administration for participation in the federal HUBZone Program, as established 
under the 1997 Small Business Reauthorization Act. To qualify as a HUBZone 
firm, a small business must meet the following criteria: (1) it must be owned and 
Controlled by U.S. citizens; (2) at least 35 percent of its employees must reside in a 
HUBZone; and (3) its Principal Place of Business must be located in a HUBZone 
within the San Antonio Metropolitan Statistical Area . [See l3 C.F.R. 126.200 
(1999).] 

14.2.18 Independently Owned and Operated - ownership of an SBE firm must be direct, 
independent and by Individuals only. Ownership of an MIWBE firm may be by 
Individuals and/or by other businesses provided the ownership interests in the 
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M/WBE firm can satisfy the M/WBE eligibility requirements for ownership and 
Control as specified herein in Section III.E.6. The MIWBE firm must also be 
Independently Owned and Operated in the sense that it cannot be the subsidiary of 
another firm that does not itself (and in combination with the certified MlWBE 
firm) satisfy the eligibility requirements for MIWBE Certification. 

14.2.19 Individual - an adult person that is oflegal majority age. 

14.2.20 Industry Categories - procurement groupings for the City of San Antonio 
inclusive of Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods & Supplies (i.e., manufacturing, wholesale and retail 
distribution of commodities). This tenTI may sometimes be referred to as "business 
categories. " 

14.2.21 Joint Venture Incentives - an API that provides inducements for non-SBE and 
non-M/WBE firms to collaborate with SBE or MIWBE partners in responses to 
solicitations and performing a Prime Contract to supply goods to, or to perform 
non-Construction services on behalf of, the City. Joint ventures are manifested by 
written agreements between two or more Independently Owned and Controlled 
business firms to form a third business entity solely for purposes of undertaking 
distinct roles and responsibilities in the completion of a given contract. Under this 
business arrangement, each joint venture partner shares in the management of the 
joint venture and also shares in the profits or losses of the joint venture enterprise 
commensurately with its contribution to the venture. Incentives under this API may 
include Evaluation Preferences that are tied to the percentage of SBE or MIWBE 
participation in the joint venture, expedited issuance of building permits and extra 
contract option years in certain Other Services and Goods & Supplies contracts. 

14.2.22 Minority/Women Business Enterprise (M/WBE) - firm that is certified as either 
a Minority Business Enterprise or as a Women Business Enterprise, and which is at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members and/or women, and that is ready, willing and able to sell 
goods or services that are purchased by the City of San Antonio. 

14.2.23 MIWBE Directory - a listing of M/WBEs that have been certified for 
participation in the City's M/WBE Program APls. 

14.2.24 MIWBE Subcontracting Program - an API in which Prime Contractors or 
vendors are required to make Good Faith Efforts to subcontract a specified 
percentage of the value of prime contract dollars to certified MlWBE fIrms. Such 
subcontracting goals may be set and applied by the GSC on a contract-by-contract 
basis to those types of contracts that provide subcontract opportunities for 
performing Commercially Useful Functions wherein: 
(1) There have been ongoing disparities in the utilization of available MlWBE 
Subcontractors; or 
(2) Race-Neutral efforts have failed to eliminate persistent and significant 
disparities in the award of prime contracts to MIWBEs in a particular Industry 
Category or industry segment (e.g., Construction contracts, Professional Services 
contracts, and Architectural and Engineering contracts), and subcontract 
opportunities are limited outside of City contracts. 
When specified by the GSC, the MIWBE Subcontracting Program may also be 
required to reflect Good Faith Efforts that a Prime Contractor or vendor has taken 
(or commits to taking in the case of solicitations that do not include a detailed 
scope of work or those in which price cannot be considered a factor in evaluation), 
toward attainment of subcontracting goals for M/WBE firms. 
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14.2.25 MIWBE Evaluation Preference - an API that the City may apply to requests for 
proposals or qualifications (RFPs or RFQs) on City Construction, Architectural & 
Engineering, Professional Services, Other Services, and Goods & Supplies 
contracts that are issued pursuant to a Best Value Contracting method or other 
methods of procurement wherein criteria other than lowest price are factored into 
the selection process. MIWBEs that submit responses for these kinds of 
solicitations are awarded additional Points in the scoring of their responses when 
evaluating and ranking their responses against those submitted by non-minority 
firms. Where specified in contract specifications as approved by the Goal Setting 
Committee, the MIWBE Evaluation Preference may be limited to Emerging 
MIWBE firms. 

14.2.26 Minority Business Enterprise (MBE) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, which is certified as being at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members, and that is ready, willing and able to sell goods or 
services that are purchased by the City. To qualify as an MBE, the enterprise shall 
meet the Significant Business Presence requirement as defined herein. Unless 
otherwise stated, the term "MBE" as used in the SBEDA Ordinance is not inclusive 
of women-owned business enterprises (WBEs). 

14.2.27 Minority Group Members - African-Americans, Hispanic Americans, Asian 
Americans and Native Americans legally residing in, or that are citizens of, the 
United States or its territories, as defined below: 

African-Americans: Persons with origins in any of the black racial groups of 
Africa. 

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or 
Central and South American origin. 

Asian-Americans: Persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands. 

Native Americans: Persons having no less than 1/16th percentage origin in any of 
the Native American Tribes, as recognized by the U.S. Department of the Interior, 
Bureau of Indian Affairs and as demonstrated by possession of personal tribal role 
documents. 

14.2.28 Originating Department - the City department or authorized representative of the 
City which issues solicitations or for which a solicitation is issued. 

14.2.29 Payment - dollars actually paid to Prime Contractors and/or Subcontractors and 
vendors for City contracted goods andlor services. 

14.2.30 Points - the quantitative assignment of value for specific evaluation criteria in the 
vendor selection process used in some Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contracts (e.g., up to 
20 points out of a total of 100 points assigned for SIMIWBE participation as stated 
in response to a Request for Proposals). 

14.2.31 Prime Contractor - the vendor or contractor to whom a purchase order or contract 
is issued by the City of San Antonio for purposes of providing goods or services for 
the City. 

14.2.32 Race-Conscious - any business classification or API wherein the race or gender of 
business owners is taken into consideration (e.g., references to M/WBE programs 
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and APIs that are listed herein under the heading of "Race-Conscious"). To be 
eligible for the benefits of race- and gender-conscious APIs as provided in this 
Ordinance, MIWBE firms must also satisfy the size standards for being a Small 
Business Enterprise or SBE as defined herein. 

14.2.33 Race-Neutral - any business classification or API wherein the race or gender of 
business owners is not taken into consideration (e.g., references to SBE programs 
and APls that are listed herein under the heading of "Race-Neutral"). 

14.2.34 Relevant Marketplace - the geographic market area affecting the S/MIWBE 
Program as determined for purposes of collecting data for the 2015 Disparity 
Study, and for determining eligibility for participation under various programs 
established by the SBEDA Ordinance, is defined as the San Antonio Metropolitan 
Statistical Area (SAMSA), currently including the counties of Atascosa, Bandera, 
Bexar, Comal, Guadalupe, Kendall, Medina and Wilson. 

14.2.35 Respondent - a vendor submitting a bid, statement of qualifications, or proposal in 
response to a solicitation issued by the City. 

14.2.36 Responsible - a firm which is capable in all respects to fully perform the contract 
requirements and has the integrity and reliability which will assure good faith 
performance of contract specifications. 

14.2.37 Responsive - a firm 's submittal (bid, response or proposal) conforms in all 
material respects to the solicitation (Invitation for Bid, Request for Qualifications, 
or Request for Proposal) and shall include compliance with S/M/WBE Program 
requirements. 

14.2.38 San Antonio Metropolitan Statistical Area (SAM SA) - also known as the 
Relevant Marketplace, the geographic market area from which the City's 2015 
Disparity Study analyzed contract utilization and availability data for disparity 
(currently including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, 
Kendall, Medina and Wilson). 

14.2.39 Segmented MIWBE Goals - the application of multiple goals for MIWBE 
participation within Annual Aspirational Goals or for M /WBE Subcontracting 
Goals on an individual City contract wherein an overall combined MlWBE goal is 
accompanied by subsets of one or more smaller goals. Such segmented goals 
specifically target the participation of a particular segment of business enterprises 
owned and Controlled by WBEs or certain Minority Group Members (e.g., 
African-Americans or Hispanic-Americans) based upon relative availability and 
significantly greater patterns of underutilization and disparity within an industry as 
compared to other gender and Minority Group Member categories of MIWBEs. 
The application of Segmented MIWBE Goals is intended to ensure that those 
segments of M /WBEs that have been most significantly and persistently 
underutilized receive a fair measure of remedial assistance. 

14.2.40 SBE Directory - a listing of small businesses that have been certified for 
participation in the City's SBE Program APls. 

14.2.41 Significant Business Presence - to qualify for this Program, a SIMIWBE must be 
headquartered or have a significant business presence for at least one year within 
the Relevant Marketplace, defined as: an established place of business in one or 
more of the eight counties that make up the San Antonio Metropolitan Statistical 
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Area (SAMSA), from which 20% of its full-time, part-time and contract employees 
are regularly based, and from which a substantial role in the S/MIWBE's 
performance of a Commercially Useful Function is conducted. A location utilized 
solely as a post office box, mail drop or telephone message center or any 
combination thereof, with no other substantial work function, shall not be 
construed to constitute a significant business presence. 

14.2.42 Small Business Enterprise (SBE) - a corporation, partnership, sole proprietorship 
or other legal entity for the purpose of making a profit, which is Independently 
Owned and Operated by Individuals legally residing in, or that are citizens of, the 
United States or its territories, and which meets the U.S. Small Business 
Administration (SBA) size standard for a small business in its particular 
industry(ies) and meets the Significant Business Presence requirements as defined 
herein. 

14.2.43 Small Business Office (SBO) - the office within the Economic Development 
Department (EDD) of the City that is primarily responsible for general oversight 
and administration of the SIM/WBE Program. 

14.2.44 Small Minority Women Business Enterprise Program (SIMIWBE Program) -
the combination of SBE Program and MIWBE Program features contained in this 
Ordinance. 

14.2.45 Solicitation Incentives - additional inducements or enhancements in the 
solicitation process that are designed to increase the chances for the selection of 
SIMIWBE firms in competition with other firms. Such inducements and 
enhancements may include such terms as additional contract option years, 
increased quantities in supply contracts, and evaluation preferences, where not 
prohibited by law. These solicitation incentives may be applied as appropriate to 
solicitations, contracts, and letter agreements for Construction, Architecture and 
Engineering services, Professional Services, Other Services, and Goods & Supplies 
contracts, including change orders and amendments. 

14.2.46 Subcontractor - any vendor or contractor that is providing goods or services to a 
Prime Contractor in furtherance of the Prime Contractor's performance under a 
contract or purchase order with the City. A copy ofthe binding agreement between 
the Prime Contractor and the Subcontractor shall be submitted prior to the City's 
issuance of a notice to proceed. 

14.2.47 Suspension - the temporary stoppage of an SBE or MlWBE firm's beneficial 
participation in the City's S/MlWBE Program for a finite period of time due to 
cumulative contract payments the SIMIWBE firm received during a fiscal year that 
exceed a certain dollar threshold as set forth in Section III.E.7, or pursuant to the 
Penalties and Sanctions set forth in Section lILE.13. 

14.2.48 Subcontractor/Supplier Utilization Plan - a binding part of this contract 
agreement which states the Consultant's commitment for the use of Joint Venture 
Partners and / or Subcontractors/Suppliers in the performance of this contract 
agreement, and states the name, scope of work, and dollar value of work to be 
perfOlmed by each of Consultant's Joint Venture partners and 
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Subcontractors/Suppliers in the course of the performance of this contract, 
specifying the SIMIWBE Certification category for each Joint Venture partner and 
Subcontractor/Supplier, as approved by the SBO Manager. Additions, deletions or 
modifications of the Joint Venture partner or Subcontractor/Supplier names, scopes 
of work, of dollar values of work to be performed requires an amendment to this 
agreement to be approved by the EDD Director or designee. 

14.2.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, that is certified for purposes 
of the SBEDA Ordinance as being at least fifty-one percent (51%) owned, 
managed and Controlled by one or more non-minority women Individuals that are 
lawfully residing in, or are citizens of, the United States or its territories, that is 
ready, willing and able to sell goods or services that are purchased by the City and 
that meets the Significant Business Presence requirements as defined herein. 
Unless otherwise stated, the term "WBE" as used in this Ordinance is not inclusive 
ofMBEs. 

14.3 SBEDA PROGRAM COMPLIANCE - GENERAL PROVISIONS. As Contractor acknowledges that 
the terms of the City's SBEDA Ordinance, as amended, together with all requirements, 
guidelines, and procedures set forth in the City's SBEDA Policy & Procedure Manual are in 
furtherance of the City's efforts at economic inclusion and, moreover, that such tenns are 
part of Contractor's scope of work as referenced in the City's formal solicitation that formed 
the basis for contract award and subsequent execution of this Agreement, these SBEDA 
Ordinance requirements, guidelines and procedures are hereby incorporated by reference into 
this Agreement, and are considered by the Parties to this Agreement to be material terms. 
Contractor voluntarily agrees to fully comply with these SBEDA program terms as a 
condition for being awarded this contract by the City. Without limitation, Contractor further 
agrees to the following terms as part of its contract compliance responsibilities under the 
SBEDA Program: 

14.3.1 Contractor shall cooperate fully with the Small Business Office and other City 
departments in their data collection and monitoring efforts regarding Contractor's 
utilization and payment of Subcontractors, SIMIWBE firms, and HUBZone firms, as 
applicable, for their performance of Commercially Useful Functions on this contract 
including, but not limited to, the timely submission of completed forms and/or 
documentation promulgated by SBO, through the Originating Department, pursuant 
to the SBEDA Policy & Procedure Manual, timely entry of data into monitoring 
systems, and ensuring the timely compliance of its subcontractors with this term; 

14.3.2 Contractor shall cooperate fully with any City or SBO investigation (and shall also 
respond truthfully and promptly to any CITY or SBO inquiry) regarding possible 
non-compliance with SBEDA requirements on the part of Contractor or its 
Subcontractors or suppliers; 

14.3.3 Contractor shall permit the SBO, upon reasonable notice, to undertake inspections as 
necessary including, but not limited to, contract-related correspondence, records, 
documents, payroll records, daily logs, invoices, bills, cancelled checks, and work 
product, and to interview Subcontractors and workers to determine whether there has 
been a violation of the terms of this Agreement; 
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14.3.4 Contractor shall notify the SBO, in writing on the Change to Utilization Plan form, 
through the Originating Department, of any proposed changes to Contractor's 
Subcontractor / Supplier Utilization Plan for this contract, with an explanation of the 
necessity for such proposed changes, including documentation of Good Faith Efforts 
made by Contractor to replace the Subcontractor / Supplier in accordance with the 
applicable Affirmative Procurement Initiative. All proposed changes to the 
Subcontractor / Supplier Utilization Plan including, but not limited to, proposed self­
performance of work by Contractor of work previously designated for performance 
by Subcontractor or supplier, substitutions of new Subcontractors, terminations of 
previously designated Subcontractors, or reductions in the scope of work and value 
of work awarded to Subcontractors or suppliers, shall be subject to advanced written 
approval by the Originating Department and the SBO. 

14.3.5 Contractor shall immediately notify the Originating Department and SBO of any 
transfer or assignment of its contract with the City, as well as any transfer or change 
in its ownership or business structure. 

14.3.6 Contractor shall retain all records of its Subcontractor payments for this contract for a 
minimum of four years or as required by state law, following the conclusion of this 
contract or, in the event of litigation concerning this contract, for a minimum of four 
years or as required by state law following the final determination of litigation, 
whichever is later. 

14.3.7 In instances wherein the SBO determines that a Commercially Useful Function is not 
actually being performed by the applicable SIMIWBE or HUBZone firms listed in a 
Contractor's Subcontractor / Supplier Utilization Plan, the Contractor shall not be 
given credit for the participation of its SIMIWBE or HUBZone Subcontractor(s) or 
joint venture partner(s) toward attainment of SIMIWBE or HUBZone firm utilization 
goals, and the Contractor and its listed SIMIWBE firms or HUBZone firms may be 
subject to sanctions and penalties in accordance with the SBEDA Ordinance. 

14.3.8 Contractor acknowledges that the City will not execute a contract or issue a Notice to 
Proceed for this project until the Contractor for this project has registered and/or 
maintained active status in the City's Centralized Vendor Registration System 
(CVR), and Contractor has represented to City which primary commodity codes each 
Subcontractor will be performing under for this contract. City recommends all 
Subcontractors to be registered in the CVR. 

14.4 SBEDA PROGRAM COMPLIANCE - AFFIRMATIVE PROCUREMENT INITIATIVES. The City has 
applied the following contract-specific Affirmative Procurement Initiatives to this contract. 
Contractor hereby acknowledges and agrees that the selected API requirement shall also be 
extended to any change order or subsequent contract modification and, absent SBO's 
granting of a waiver, that its full compliance with the following API terms and conditions are 
material to its satisfactory performance under this Agreement: 

14.5 COMMERCIAL NONDlSCRlMINATION POLICY COMPLIANCE. As a condition of entering into this 
Agreement, the Contractor represents and warrants that it has complied with throughout the 
course of this solicitation and contract award process, and will continue to comply with, the 
City's Commercial Nondiscrimination Policy, as described under Section III. C. I. of the 
SBEDA Ordinance. As part of such compliance, Contractor shall not discriminate on the 
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basis of race, color, religion, ancestry or national origin, sex, age, marital status, sexual 
orientation or, on the basis of disability or other unlawful forms of discrimination in the 
solicitation, selection, hiring or commercial treatment of Subcontractors, vendors, suppliers, 
or commercial customers, nor shall the company retaliate against any person for reporting 
instances of such discrimination. The company shall provide equal opportunity for 
Subcontractors, vendors and suppliers to participate in all of its public sector and private 
sector subcontracting and supply opportunities, provided that nothing contained in this clause 
shall prohibit or limit otherwise lawful efforts to remedy the effects of marketplace 
discrimination that have occurred or are occurring in the City's Relevant Marketplace. The 
company understands and agrees that a material violation of this clause shall be considered a 
material breach of this Agreement and may result in termination of this Agreement, 
disqualification of the company from participating in City contracts, or other sanctions. This 
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. 
Contractor's certification of its compliance with this Commercial Nondiscrimination Policy 
as submitted to the City pursuant to the solicitation for this contract is hereby incorporated 
into the material terms of this Agreement. Contractor shall incorporate this clause into each 
of its Subcontractor and supplier agreements entered into pursuant to City contracts. 

14.6 PROMPT PAYMENT. Upon execution of this contract by Contractor, Contractor shall be 
required to submit to City accurate progress payment information with each invoice 
regarding each of its Subcontractors, including HUBZone Subcontractors, to ensure that the 
Contractor's reported subcontract participation is accurate. Contractor shall pay its 
Subcontractors in compliance with Chapter 2251, Texas Government Code (the "Prompt 
Payment Act") within ten days of receipt of payment from City. In the event of Contractor's 
noncompliance with these prompt payment provisions, no final retainage on the Prime 
Contract shall be released to Contractor, and no new City contracts shall be issued to the 
Contractor until the City's audit of previous subcontract payments is complete and payments 
are verified to be in accordance with the specifications of the contract. 

14.7 VIOLATIONS, SANCTIONS AND PENALTIES. In addition to the above terms, Contractor 
acknowledges and agrees that it is a violation of the SBEDA Ordinance and a material 
breach of this Agreement to: 

14.7.1 Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently 
obtaining, retaining, or attempting to obtain or retain Certification status as an SBE, 
MBE, WBE, M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for purposes of 
benefitting from the SBEDA Ordinance; 

14.7.2 Willfully falsifY, conceal or cover up by a trick, scheme or device, a material fact or 
make any false, fictitious or fraudulent statements or representations, or make use of 
any false writing or document, knowing the same to contain any false, fictitious or 
fraudulent statement or entry pursuant to the terms of the SBEDA Ordinance; 

14.7.3 Willfully obstruct, impede or attempt to obstruct or impede any authorized official or 
employee who is investigating the qualifications of a business entity which has 
requested Certification as an SIMIWBE or HUBZone firm; 

14.7.4 Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining or 
attempting to obtain public monies to which the person is not entitled under the terms 
of the SBEDA Ordinance; and 
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14.7.5 Make false statements to any entity that any other entity is, or is not, certified as an 
S/MIWBE for purposes of the SBEDA Ordinance. 

Any person who violates the provisions of this section shall be subject to the provisions of 
Section III. E. l3. of the SBEDA Ordinance and any other penalties, sanctions and remedies 
available under law including, but not limited to: 

1. Suspension of contract; 
2. Withholding of funds; 
3. Rescission of contract based upon a material breach of contract pertaining to 

SIMIWBE Program compliance; 
4. Refusal to accept a response or proposal; and 
5. Disqualification of Contractor or other business firm from eligibility for providing 

goods or services to the City for a period not to exceed two years (upon City Council 
approval). 

XV. CONFLICT OF INTEREST 

15.1 Contractor acknowledges that it is informed that the Charter of the City of San Antonio and 
its Ethics Code prohibit a City officer or employee, as those terms are defined in the Ethics 
Code, from having a financial interest in any contract with the City or any City agency such 
as city owned utilities. 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 is a party to the contract or sale: a City officer or 
employee; his parent, child or spouse; a business entity in which the officer or employee, or 
his parent, child or spouse owns ten (10) percent or more of the voting stock or shares of the 
business entity, or ten (10) percent or more of the fair market value of the business entity; a 
business entity in which any individual or entity above listed is a subcontractor on a City 
contract, a partner or a parent or subsidiary business entity. 

15.2 Pursuant to the subsection above, Contractor warrants and certifies, and this Agreement is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of the City. Contractor further warrants and certifies that is has tendered to City a 
Discretionary Contracts Disclosure Statement in compliance with the City's Ethics Code. 

XVI. AMENDMENTS 

16.1 Any alteration, addition or deletion to the terms hereof shall be by amendment in writing 
executed by both City and Contractor and evidenced by passage of a subsequent City 
ordinance, as to City's approval; provided, however, during the term of the Agreement and 
subject to funding availability, the Director of the Animal Care Services Department shall 
have the authority to execute an amendment of this Agreement without further action by the 
San Antonio City Council, to 1) adjust the amount of funding under this Agreement, 2) 
adjust the number of surgeries required hereunder, including the number of surgeries 
required to provide transportation access services and/or 3) adjust the rate per surgery 
annually based on the Medical Consumer Price Index. 

XVII. SEVERABILITY 

17.1 If any clause or provision of this Agreement is held invalid, illegal or unenforceable under 
present or future federal, state or local laws, including but not limited to the City Charter, 
City Code, or ordinances of the City of San Antonio, Texas, then and in that event it is the 
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intention of the Parties hereto that such invalidity, illegality or unenforceability shall not 
affect any other clause or provision hereof and that the remainder of this Agreement shall be 
construed as if such invalid, illegal or unenforceable clause or provision was never contained 
herein; it is also the intention of the Parties hereto that in lieu of each clause or provision of 
this Agreement that is invalid, illegal, or unenforceable, there be added as a part of the 
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable 
clause or provision as may be possible, legal, valid and enforceable. 

XVllI. LICENSES/CERTIFICATIONS 

18.1 Contractor warrants and certifies that Contractor and any other person designated to provide 
services hereunder has the requisite training, license and/or certification to provide said 
services, and meets all competence standards promulgated by all other authoritative bodies, 
as applicable to the services provided herein. 

XIX. COMPLIANCE 

19.1 Contractor shall provide and perfonn all services required under this Agreement ill 

compliance with all applicable federal, state and local laws, rules and regulations. 

xx. NONWAIVER OF PERFORMANCE 

20.1 Unless otherwise specifically 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 anyone 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 as 
described in Article XVI. Amendments. No act or omission 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. 

XXI. LAW APPLICABLE 

2l.1 TIDS 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, 
TEXAS. 

21.2 Any legal action or proceeding brought or maintained, directly or indirectly, as a result of 
this Agreement shall be heard and determined in the City of San Antonio, Bexar County, 
Texas. 

21.3 The Parties hereto expressly agree that, in the event of litigation, each party hereby waives its 
right to payment of attorney's fees. 
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XXII. LEGAL AUTHORITY 

22.1 The signer of this Agreement for Contractor represents, warrants, assures and guarantees that 
he has fill legal authority to execute this Agreement on behalf of Contractor and to bind 
Conh'actor to all of the terms, conditions, provisions and obligations herein contained. 

XXIII. PARTIES BOUND 

23.1 This Agreement shall be binding on and inure to the benefit of the Parties hereto and their 
respective heirs, executors, administrators, legal representatives, and successors and assigns, 
except as otherwise expressly provided for herein. 

XXIV. CAPTIONS 

24.1 The captions contained in this Agreement are for convenience of reference only, and in no 
way limit or enlarge the terms and/or conditions oftbis Agreement. 

XXV. INCORPORATION OF EXHIBITS 

25.1 Each of the Exhibits listed below is an essential part of the Agreement, which govems the 
rights and duties of the Parties, and shall be interpreted in the order of priority as appears 
below: None 

XXVI. ENTIRE AGREEMENT 

26.1 This Agreement, together with its authorizing ordinance and its exhibits, 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 is in 
writing, dated subsequent to the date hereto, and duly executed by the Parties, in accordance 
with Article XVI. Amendments. 

EXECUTED and AGREED to as of the dates indicated below. 

CITY OF SAN ANTONIO 

Maria Villagomez 
Assistant City Manager 

Date: ----------------

Approved as to Form: 

City Attomey 

CONTRACTOR 
San Antonio Humane Society 

~tbW 
President/CEO 

Date: /0 IJ) /;7 
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STATE OF TEXAS 

COUNTY OF BEXAR 

Attachment III 

PROFESSIONAL SERVICES AGREEMENT 
FOR 

SPAY-NEUTER SURGICAL SERVICES 

§ 
§ 
§ 

This Agreement is entered into by and between the City of San Antonio, a Texas Murucipal 
Corporation ("City") acting by and through its City Manager or designee, pursuant to Ordinance No. 

---.,------ passed and approved on 19th day of October, 2017 and Pet Spots, Inc. by and 
through its Executive Director, Fretorry Rogers, DVM ("Contractor"), both of which 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 perfonnance and accomplishment of the tasks 
hereinafter described. 

I. DEFINITIONS 

1.1 As used in this Agreement, the following terms shall have meanings as set out below: 

"City" is defined in the preamble of this Agreement and includes its successors and assigns. 

"Contractor" is defined in the preamble of this Agreement and includes its successors. 

"Director" shall mean the director of City's Animal Care Services Department. 

II. TERM 

2.1 Unless sooner terminated in accordance with the prOVISIons herein, the term of this 
Agreement shall commence on October 1, 2017 and tenninate on September 30, 2020. This 
Agreement may be renewed by mutual consent of the Parties for up to two (2) successive, 
one (1) year terms (each, a "Renewal Term"). Any renewal shall be in writing, and signed by 
the Parties. The City Manager, her designee, or the Director of the Animal Care Services 
Department shall have the authority to execute renewals on behalf of the City without further 
City Council action, subject to appropriation of funds therefore. 

2.2 If funding for the entire Agreement is not appropriated at the time this Agreement is entered 
into, City retains the right to terminate this Agreement at the expiration of each of City's 
budget periods, and any subsequent contract period is subject to and contingent upon such 
appropriation. 

III. SCOPE OF SERVICES 

3.1 Contractor agrees to enter into a nonexclusive agreement to provide the services described in 
this Article III entitled Scope of Services in exchange for the compensation described below 
in Article IV. Compensation of this Agreement. 
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3.2 Contractor shall perfonn up to a total of 3,900 spay-neuter surgelies for dogs and cats over 
the tenn of this Agreement. Contractor shall perfOInl a minimum of 500 spay-neuter 
surgeries to pets of area residents requiring access to transportation services including but not 
limited to, performing spay-neuter surgery at Contractor's facility, conducting mobile clinics 
at neighborhood facilities, or by providing transportation at no cost to the pet owner. All 
sterilization surgeries are to be perfomled for pets of pet owners who reside in targeted areas 
within the City as determined and approved by the Director of Animal Care Services. 

3.3 Contractor shall be responsible for providing veterinary spay-neuter services which shall 
include, evaluating aninlals to determine suitability for sterilization procedw'e; perfonnance 
of surgical procedure; post-operative care including medications as well as any additional 
follow-up care due to surgical complications. 

3.4 Unless specified herein, Contractor will provide all trained staff, surgical facilities and 
related equipment, surgical packs, necessary consumable supplies, and maintain accurate 
medical records. 

3.5 Subject to availability as detelmined by City, City may allow Contractor local use of the 
ACS Spay/Neuter Van ("Spay/Neuter Van") for Contractor to provide the veterinary spay­
neuter services subject to the following terms and conditions: 

3.5.1 Contractor agrees and understands Contractor's use of the Spay/Neuter Van shall 
be subject to its availability as determined by City and City scheduling. The 
Spay/Neuter Van shall be picked up at a time and location designated by City and 
will be provided to Contractor with a full tank of fuel. After using the Spay/Neuter 
Van, Contractor must at all tinles retum the SpaylNeuter Van to City with a 
full tank of fuel. 

3.5.2 Contractor shall furnish additional fuel as necessary for operation of the 
SpaylNeuter Van while the same is in the possession of Contractor. City shall be 
allowed at any time to inspect the SpaylNeuter Van while under Contractor's use. 

3.5.3 The SpaylNeuter Van shall be used by Contractor in good operating practices, by 
safe careful and competent personnel. 

3.5.4 Upon termination of Contractor's period of use throughout the term of this 
Agreement, Contractor shall return the SpaylNeuter Van to City at such location as 
City shall designate. Upon return, the Spay/Neuter Van shall be thoroughly cleaned 
and in good order. 

3.5.5 So long as the SpaylNeuter Van is in the possession of Contractor under the terms 
of this Agreement, it shall be the responsibility of Contractor to assure that the 
SpaylNeuter Van, and its component parts, are not diminished in value in any way. 
Any damage to the Spay/Neuter Van shall be immediately reported to the City. 

3.5.6 Signage and graphics appearing on the SpaylNeuter Van shall be detemlined 
exclusively by City. Additional graphics or signs shall not be added to the exterior 
or interior of the SpaylNeuter Van. Contractor will not alter, deface, change or 
remove any identification that is placed on the SpaylNeuter Van indicating City's 
ownership thereof. 
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3.5 .7 Contractor shall be solely responsible for all damage, or loss of the Spay/Neuter 
Van up to its actual replacement value, due to fire, theft, vandalism, collision or 
any other causes of physical damage. Risk of loss for the Spay/Neuter Van shall 
remain with Contractor at all times. 

3.5.8 Contractor understands and agrees that it does not acquire any right, title or interest 
in or to the Spay/Neuter Van under this Agreement and shall not assign nor sublet 
the Spay/Neuter Van or its rights or obligations hereunder in whole or in part. If 
persons not in Contractor's employ operate the Spay/Neuter Van, Contractor shall 
remain responsible for such operation according to the tenns hereof. 

3.5.9 If the SpaylNeuter Van breaks down during Contractor' s use, Contractor at its 
expense shall be responsible for towing the SpaylNeuter Van to a location 
designated by City for repair by City. 

3.5.10 Contractor shall notify City immediately of any accident involving the SpaylNeuter 
Van and promptly furnish City in writing aJl infonnation required by City in 
connection therewith including infonnation regarding the time, place and nature of 
such accident and the damages involved, as well as the names and addresses of the 
persons concerned and persons injured, if any, witnesses and owners of property 
damaged, and any other infonnation known to Contractor together with 
cOlTespondence and documents pertaining to the accident and to othelwise 
cooperate in all particulars in aiding the investigation and defense of all claims and 
demands arising out of any and all accidents. Contractor shall also insure that the 
San Antonio Police Department is called to the accident scene and that an accident 
report is filed. 

3.5.] I The SpaylNeuter Van shall be used solely for the purpose specified in this 
Agreement. In no event shall the SpaylNeuter Van be used for personal convenience. 
The SpaylNeuter Van shall not to be used for general transportation, passenger 
transp0l1ation or to carry materials and goods not specifically related to the 
SpaylNeuter Van's activities pursuant to this Agreement. 

3.5.12 Contractor agrees to comply with and confonn to all laws and regulations of any 
govemment public body having jurisdiction relating to the maintenance, use, 
operation, storage, erection, dismantling, servicing or transportation of the 
SpaylNeuter Van and to assume responsibility for all losses, damages, expenses, 
fines, forfeitures, seizures, confiscation and penalties arising out of the violation of 
any such laws and regulations. 

3.6 Contractor will provide supporting documentation verifying surgeries perfonned, as 
detennined by City. 

3.7 Contractor surgeries must be perfonned in a manner consistent with or that exceeds the 
prevailing standard for veterinary care in Bexar County, Texas .. 

3.8 Contractor will invoice the City within thil1y (30) days following the preceding month's 
surgical services completed. Contractor shall provide supporting documentation as 
detennined by City to include, but not limited to, surgery logs and evidence that each animal 
sterilized w1der this agreement is currently licensed and vaccinated for rabies. Supporting 
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documentati on must accompany each spay-neuter surgery perfol111ed for which Contractor is 
seeking payment. On a monthly basis Contractor will provide a repOli to include the number 
of surgeries, sex, species, and breed of each sterilized animal. The monthly repOlts shall also 
include the name, full address, telephone number, and email (if available) of the owner of 
each animal sterilized under this agreement. The monthly repOlis shall be in a fonnat to be 
detennined by the Depalimem and is to be received by the City by no later than the 2nd day 
of every month. 

3.9 Contractor shall maintain a 99% success rate with less than less than a 1 % complication rate 
of all services rendered in accordance hereof and all work perfonl1ed by Contractor 
hereunder shall be perfOlmed to the satisfaction of Director. The detemlination made by 
Director shall be final , binding and conclusive on all Parties hereto. City shall be under no 
obligation to pay for any work perfOImed by Contractor, which is not satisfactOlY to 
Director. City shall have the right to tenninate this Agreement, in accordance with Article 
VI1. Termination, in whole or in palt, should Contractor' s work not be satisfactory to 
Director; however, City shall have no obligation to tel111inate and may withhold payment for 
any unsatisfactory work, as stated herein, even should City elect not to terminate. 

IV. COMPENSATION TO CONTRACTOR 

4.1 In consideration of Contractor's performance in a satisfactory and efficient manner, as 
detennined solely by Director, of all services and activities set forth in this Agreement, City 
agrees to pay Contractor an amount not to exceed TWO HUNDRED AND NINETY-TWO 
THOUSAND AND FIVE HUNDRED DOLLARS AND NO CENTS ($292,500.00), as total 
compensation, to be paid to Contractor as follows: 

4.1.] Contractor shall be paid at the rate of seventy-five dollars ($75.00) per spay-neuter 
sW'gery perfonned and shall not charge any additional fee for this service. This shall 
represent the total amoW1t received from all sources, the pet owner or otherwise, for 
each surgery perfol1l1ed. 

4.1.2 Contractor may charge an amount not to exceed seven dollars ($7) for each rabies 
vaccination or registered microchip implant. Any additional services provided to pet 
owner which are not included in this Agreement shall be paid for by pet owner. 

4.2 In accordance with Section 3.2 of this Agreement, a minimum of 500 spay-neuter surgeries 
must be perfol1l1ed on pets of area residents requiring access to transpottation services at no 
cost to the pet owner, and no additional fee or expense shall be charged by Contractor nor be 
payable by City for spay-neuter services performed hereof. 

4.3 The Patties hereby agree that all compensable expenses of Contractor have been provided for 
in the total payment to Contractor as specified in section 4.1 above. Total payments to 
Contractor cannot exceed that amount set forth in section 4.1 above, without prior approval and 
agreement of all Palties, evidenced in writing. 

4.4 Final acceptance of work products and services require written approval by City. The approval 
official shall be Director. Payment will be made to Contractor following written approval of 
the final work products and services by Director. City shall not be obligated or liable under this 
Agreement to any paJty, other than Contractor, for the payment of any monies 01' the provision 
of any goods or services. 
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v. OWNERSHIP OF DOCUMENTS 

5.1 Any and all writings, documents or infonn at ion in whatsoever fonn and character produced by 
Contractor pursuant to the provisions of th is Agreement is the exclusive propel1y of City; and 
no such wl1ting; document or infom1ati on shall be the subject of any copyright or proprietary 
claim by Contractor. 

5.2 Contractor understands and acknowledges that as the exclusive owner of any aRd all such 
wl1 tings, documents and infonnation, City has the right to use all such writings, documents and 
infolTI1ation as City desires, without restricti on . 

5.3 Veterinary records shall be owned and maintained in accordance wi th Texas Admini strative 
Code section 573. 52, Patient Record Keeping. Contractor shall make such records avail able to 
City in accordance with Article VI. 

VI. RECORDS RETENTIO N AND RIGHT TO AUDIT 

6.1 Contractor 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 pel10d, including any extension or renewal hereof, and the 
record retention period established herein, for purposes of audi t, inspection, examination, and 
making excerpts or copies of same by City and any of its authorized representatives. 

6.2 Contractor 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 oftennination of the Agreement. If, at the end of the retention period, there is litigation or 
other questions al1sing from, involving or conceming this documentation or the services 
provided hereunder, Contractor sha11 retain the records until the resolution of such litigation or 
other such questions. Contractor 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 Contractor to return said documents to City prior to or 
at the conclusion of said retention. 

6.3 Contractor shall notifY City, immediately, in the event Contractor receives any request for 
infonnation from a third party, which pertain to the documentation and records referenced 
herein. Contractor understands and agrees that City will process and handle all such requests. 

VII. TERMINATION 

7.1 For purposes of this Agreement, "termination" of this Agreement shall mean termination by 
expiration of the Agreement tenn as stated in Article II. Tenn, or earlier tennination pursuant 
to any of the provisions hereof. 

7.2 Termination Without Cause. This Agreement may be tem1inated by either party upon thirty 
(30) days written notice, which notice shall be provided in accordance with Article VIII. 
Notice. 

Page 50f25 



7.3 Termination For Cause. Upon written notice, which notice shal1 be provided in accordance 
with Article Vlll. Not ice, City may temlinate thi s Agreement as of the date provided in the 
notice, in whole or in pan, upon the occulTence of one (l) or more of the following events, 
each of which shall constitute an Event for Cause under this Agreement: 

7.3. 1 The sale. transfer, pledge, conveyance or assignment of this Agreement without prior 
approval. as provided in Aliicle XII. Assigrunent and Subcontracting. 

7.4 Defaults With 0pPOIiunity for Cme. Should Contractor default in the perf0l111anCe of this 
Agreement in a manner stated in this 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. 
Contractor shall have fifteen (15) calendar days after receipt of the written notice, in 
accordance with Article VITI. Notice, to cure such default. If Contractor fa il s to cure the default 
within such fifteen-day cure period, City shall have the right, without further notice, to 
terminate this Agreement in whole or in pali as City deems appropriate, and to contract with 
another Contractor 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 Contractor against Contractor's 
future or unpaid invoice(s), subject to the duty on the pali of City to mitigate its losses to the 
extent required by law. 

7.4 .1 Bankruptcy or selling substantially all of company's assets 

7.4.2 Failing to perform or failing to comply with any covenant herein required 

7.4.3 Performing unsatisfactOlily as determined by Director 

7.5 Tennination 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 perfOlmance, this Agreement shall automatically telminate as of the effective date of such 
prohibition. 

7.6 Regardless of how this Agreement is temlinated, Contractor shall affect an orderly transfer to 
City or to such person(s) or fiml(s) as the City may designate, at no additional cost to City, all 
completed or paliially completed documents, papers, records, charts, repOlts, and any other 
materials or information produced as a result of or pertaining to the services rendered by 
Contractor, or provided to Contractor, hereunder, regardless of storage medium, if so requested 
by City, or shall othelwise be retained by Contractor in accordance with Article VI. Records 
Retention. Arty record transfer shall be completed within thirty (30) calendar days of a written 
request by City and shall be completed at Contractor 's sole cost and expense. Payment of 
compensation due or to become due to Contractor is conditioned upon delivery of all such 
documents, if requested . 

7.7 Within forty-five (45) calendar days of the effective date of completion, or termination or 
expiration of this Agreement, Contractor shall submit to City its claims, in detail , for the 
monies owed by City for services performed under this Agreement through the effective date 
of termination. Failme by Contractor to submit its claims within said forty-five (45) calendar 
days shall negate any liability on the pa11 of City and constitute a Waiver by Contractor of any 
and all right or claims to collect moneys that Contractor may rightfully be otherwise entitled to 
for services perfonned pursuant to this Agreement. 
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7.8 Upon the effective date of expiration or termination of this Agreement, Contractor shall cease 
all operations of work being performed by Contractor or any of its subcontractors pursuant to 
this Agreement. 

7.9 Termination not sole remedy. In no event shall City's action of terminat ing thi s Agreement. 
whether for cause or otherwise, be deemed an election of Ci ty's remedies, nor sha ll such 
termination li mit, in any way, at law or at equity, City ' s right to seek damages from or 
otherwise pursue Contractor for any default hereunder or other action. 

VIII . NOTICE 

8.1 Except where the terms of this Agreement expressly provide othelwise, 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 (wi th 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 cOUlier service (such as Federal 
Express or DHL Worldwide Express) for expedited delivery to be confirmed in writing by 
such courier, at the addresses set forth below or to such other address as either pmty may 
from time to time designate in wri ting. 

If intended for City, to : 

Ci ty of San Antonio 
Attn: Heber Lefgren, Director 
Animal Care Services 
4710 Highway 151 
San Antonio, TX 78227 

If intended [or Contractor, to: 

Pet Spots, Inc. 
Attn : Dr. Fretorry Rogers, 
438 Sbadbush St. 
San Antonio, Texas 78245 

IX. CONFIDENTIALITY 

9.1 In order to provide the deliverables to the City, Contractor may require access to certain of 
the City ' S andlor its licensors ' confidential information (lncluding inventions, employee 
infonnation, trade secrets, confidential know-how, confidential business infonnation, and 
other Infonnation which the City or its licensors consider confidential) (collectively, 
"Confidential Infom1ation"). Contractor acknowledges and agrees that the Confidential 
Information is valuable property of the City and/or its licensors and any unauthorized use, 
disclosure, dissemination, or other release of the Confidential Information will substantially 
injure the City and/or its licensors. The Contractor (including its employees, subcontractors, 
agents, or representatives) agrees that it will maintain the Confidential Infonnation in strict 
confidence and shall not disclose, disseminate, copy, divulge, recreate, or otherwise use the 
Confidential Information without the prior written consent of the City or in a manner not 
expressly permitted under this Agreement, unless the Confidential Information, is required to 
be disclosed by law or an order of any court or other govenunental authority with proper 
jurisdiction, provided the Contractor promptly notifies the City before disclosing such 
infonnation so as to pennit the City reasonable time to seek an appropriate protective order. 
The Contractor agrees to use protective measures no less stringent than the Contractor uses 
within its own business to protect its own most valuable information, which protective 
measures shall under all circumstances be at least reasonable measures to ensure the 
continued confidentiality of the Confidential Information. 
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X. INSURANCE 

10.1 Prior to the commencement of any work under this Agreement, Contractor shall furnish 
copies of all required endorsements and a completed Certificate(s) of Insurance to the City's 
Animal Care Services Department. which shall be clearly labeled "Spay-Neuter Surgical 
Services Agreement" in the Description of Operations block of the Certificate. The 
Certificate(s) shall be completed by an agent and sif,rned by a person authorized by that 
insurer to bind coverage on its behalf. The City will not accept Memorandwn of Insurance or 
Binders as proof of insurance. The original certificate(s) or form 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 payor perfonn under this Agreement until such ceJ1ificate and endorsements have been 
received and approved by the City's An imal Care Services Department. No officer or 
employee, other than the City ' s Risk Manager, shall have authority to waive this 
requirement. 

10.2 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 sunounding 
this Agreement. In no instance will City allow modification whereupon City may incur 
increased risk. 

10.3 A Contractor's financial integrity is of interest to the City; therefore, subject to Cont'actor' s 
right to maintain reasonable deductibles in such amowlts as are approved by the City, 
Contractor shall obtain and maintain in full force and effect for the duration of this 
Agreement, and any extension hereof, at Contractor's sole expense, insurance coverage 
written on an occunence 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: 

TYPE AMOUNTS 
J. Workers' Compensation Statutory Limits 
2. Employers' Liability S 1,000,000/$1,000,000/$ 1,000,000 
Commercial General Liability Insurance to For Bodily Injury and Propelty Damage of 
include coverage for the following: $1,000,000 per occunence; 
a. Premises operations $2,000,000 General Aggregate, or its 
b. Products/Completed Operations equivalent in Umbrella or Excess Liability 
c. Personal! Advertising Injury Coverage 

4. Business Automobile Liability ~ombined ~ingle Limit for Bodily Injury 
a. Owned/leased vehicles and Property Damage of $1 ,000,000 per 
b. Non-owned vehicles OCCWTence 
c. Hired Vehicles 

5. Professional Liability (Claims-made basis): $1,000,000 per claim, to pay on behalf of the 
To be maintained and in effect for no less than insured all sums which the insured shall 
two years subsequent to the completion of the become legally obligated to pay as damages 
professional service. by reason of any act, malpractice, enol', or 

omission in professional services 
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10.4 As they apply to the limits required by City, the City shall be entitled , upon request and 
without expense, to receive copies of the policies, declarati on page and all endorsements 
thereto, and may require the deletion, revision, or modification of pal1icu lar policy tem1S, 
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). Contractor shall be required to comply with any sllch request and shall submit a 
copy of the replacement certificate of insurance to City at the address provided below within 
ten ( 10) days of the requested change. Contractor shall pay any costs incurred resulting from 
said changes. 

City of San Antonio 
Attn. Animal Care Services Depaltment 

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

10.5 Contractor agrees that with respect to the above required insurance, all insurance policies are 
to contain or be endorsed to contain the follow ing provisions: 

• Name the City, its officers, officials, employees, volunteers, and elected representatives as 
additional insured 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 liab ility 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 insw'ed shown on the policy; 

• Workers' compensation, employers' liability and general 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. 

10.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, 
Contractor shall provide a replacement Certificate of Insurance and applicable endorsements 
to City. City shall have the option to suspend Contractor's perfom1ance should there be a 
lapse in coverage at any time dming this contract. Failure to provide and to maintain the 
required insmance shall constitute a material breach of this Agreement. 

10.7 In addition to any other remedies the City may have upon Contractor'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 ContTactor to stop work hereunder, andlor 
withhold any payment(s) which become due to Contractor hereunder until Contractor 
demonstrates compliance v.'ith the requirements hereof. 

10.8 Nothing herein contained shall be constIUed as limiting in any way the extent to which 
Contractor may be held responsible for payments of damages to persons or property resulting 
from Contractor' s or its subcontractors' performance of the work covered under this 
Agreement. 

10.9 It is agreed that Contractor's insurance shall be deemed primary and non-contributory with 
respect to any insmance or self-insurance carded by the City of San Antonio for liability 
arising out of operations under this Agreement. 
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10.10 It is understood and agreed that the insurance required is in additi on to and separate from any 
other obligation contained in thi s Agreement and that no claim or action by or on behalf of 
the City shall be limited to insurance coverage provided. 

10.11 Contractor and any Subcontractors are responsible for all damage to their own equipment 
and/or propelty. 

XI. INDEMNIFICATION 

11.1 CONTRACTOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD 
HARMLESS, the CITY and the elected officials, employees, officers, directors, 
volunteers and representatives of the CITY, individually and collectively, from and 
against any and aU 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 CONTRACTOR'S activities under this Agreement, including any acts or 
omissions of CONTRACTOR, any agent, officer, director, representative, employee, 
Contractor or subcontractor of CONTRACTOR, 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 CONTRACTOR AND CITY ARE FOUND 
JOINTL Y LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE 
LA WS FOR THE STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY 
GOVERNMENTAL IMMUNITY A V AlLABLE TO THE CITY UNDER TEXAS 
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER 
TEXAS LAW. 

11.2 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. 
CONTRACTOR shall advise the CITY in writing within 24 hours of any claim or demand 
against the CITY or CONTRACTOR known to CONTRACTOR related to or arising out of 
CONTRACTOR's activities under this AGREEMENT and shall see to the investigation and 
defense of such claim or demand at CONTRACTOR's cost. The CITY shall have the right, 
at its option and at its own expense, to participate in such defense without relieving 
CONTRACTOR of any of its obligations under this paragraph. 

I 1.3 Defense Counsel - City shall have the right to select or to approve defense counsel to be 
retained by CONTRACTOR in fulfilling its obligation hereunder to defend and indemnify 
City, unless such right is expressly waived by City in writing. CONTRACTOR shall retain 
City approved defense counsel within seven (7) business days of City's written notice that 
City is invoking its right to indemnification under this Agreement. If CONTRACTOR fails 
to retain Counsel within such time peliod, City shaH have the right to retain defense counsel 
on its own behalf, and CONTRACTOR shall be liable for all costs incuned by City. City 
shall also have the light, at its option, to be represented by advisory counsel of its own 
selection and at its own expense, without waiving the foregoing. 
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J 1.4 Employee Litigation - ]n any and all claims against any party indemnified hereunder by any 
employee of CONTRACTOR, any subcontractor, anyone directly or indirectly employed by 
any of them or anyone for whose acts any of them may be liable, the indemnification 
obligation herein provided shall not be limited in any way by any limitation on the amount or 
type of damages, compensation or benefi ts payable by or for CONTRACTOR or any 
subcontractor under worker's compensation or other employee benefit acts. 

XII. ASS1GNMENT AND SUBCONTRACTlNG 

12. J Contractor shall supply qua li fied persOlmel as may be necessary to complete the work to be 
performed under this Agreement. Persons retained to perfonn work pursuant to this 
Agreement shall be the employees or subcontractors of Contractor. Contractor, its employees 
or its subcontractors shall perf 0 1111 all necessalY work. 

12.2 It is Ci ty'S understanding and th is Agreement is made in reliance thereon, and that 
Contractor intends to use the following subcontractors in the perfonnance of th1s Agreement: 
Contractor intends to util ize licensed veterinarians as independent contractors on a rotating 
basis to perform surgeries at its facilities. Any devi ati on from this subcontractor list, whether 
in the form of deletions, addit ions or substitutions shall be approved by City. 

12.3 Any work or services approved for subcontracting hereunder shall be subcontracted only by 
wlitten contract and, unless speci fic waiver is granted in writing by the City, shall be subject 
by its telms to each and every provision of this Agreement. Compliance by subcontractors 
with this Agreement shall be the responsibility of Contractor. City shall in no event be 
obligated to any third party, including any subcontractor of Contractor, for perfonnance 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. 

12.4 Except as otherwise stated herein, Contractor may not sell, assign, pledge, transfer or convey 
any interest in this Agreement, nor delegate the perfom1ance of any duties hereunder, by 
transfer, by subcontracting or any other means, without the consent of the City. As a 
condition of such consent, if such consent is granted, Contractor shall remain liable for 
completion of the services outlined in this Agreement in the event of default by the successor 
Contractor, assignee, transferee or subcontractor. 

12.5 Any attempt to transfer, pledge or othenvise assign this Agreement without said written 
approval , shall be void ab initio and shall confer no rights upon any third person. Should 
Contractor assign, transfer, convey, delegate, or otherwise dispose of any part of all or any 
part of its tight, title or interest in this Agreement, City may, at its option, cancel this 
Agreement and all rights, titles and interest of Contractor shall thereupon cease and 
terminate, in accordance with Article VII. Telmination, notwithstanding any other remedy 
available to City under this Agreement. The violation of this provision by Contractor shall in 
no event release Contractor from any obligation under the tenns of this Agreement, nor shall 
it relieve or release Contractor from the payment of any damages to City, which City sustains 
as a result of such violation. 
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XIII. INDEPENDENT C ONTRACTOR 

J 3.1 Contractor covenants and agrees that he or she is an independent contractor and not an 
officer. agent. servant or employee of City; that Contractor shall have exclusive control of 
and exclusive right to control the detail s of the work perfOlmed hereunder and all persons 
perfonning same, and shall be responsible for the acts and omissions of its offi cers, agents, 
employees. contractors, subcontractors and consultants; that the doctrine of respondeat 
superior shall not apply as between City and Contractor, its officers, agents, employees, 
contractors, subcontractors and consul tants, and nothing herei n shall be construed as creating 
the relationsillp of employer-employee, principal-agent, pal1ners or joint ventures between 
City and Contractor. The Pal1ies hereto understand and agree that the City shall not be liable 
for any claims willch may be asserted by any tillrd party OCCUlTing in connection with the 
services to be perfOll11ed by the Contractor under this Agreement and that the Contractor has 
no authority to bind the City. 

XIV. SMALL BUSINESS ECONOMIC DEVELO PMENT ADVOCACY (SBEDA) 

14. 1 SBEDA PROGRAM. The City has adopted a Small Business Economic Development 
Advocacy Ordinance (Ordinance No. 2016-05- I 9-0367 and as amended, also referred to as 
"SBEDA" or "the SBEDA Program"). which is posted on the City' s Economic Development 
Depa11ment (EDD) website page and is also available in hard copy fonnat upon request to 
the CITY. The SBEDA Ordinance Compliance Provisions contained in thi s section of the 
Agreement are governed by the terms of the SBEDA Ordinance, as well as by the terms of 
the SBEDA Ordinance Policy & Procedure Manual established by the CITY pursuant to this 
Ordinance, and any subsequent amendments to tillS referenced SBEDA Ordinance and 
SBEDA Policy & Procedure Manual that are effecti ve as of the date of the execution of tills 
Agreement. Unless defined in a contrary maImer herein, ternlS used in this section of the 
Agreement shall be subject to the same expanded defmitions and meanings as given those 
telms in the SBEDA Ordinance and as fUI1her interpreted in the SBEDA Policy & Procedure 
Manual. 

14.2 DEF1NlTIONS. 

14.2.1 Affirmative Procurement Initiatives (API) - Refers to various S/MlWBE 
Program tools and Solicitation Incentives that are used to encourage greater prime 
and subcontract paliicipation by SIMIWBE films, including bonding assistance, 
evaluation preferences, subcontracting goals and joint venture incentives. (For full 
descriptions of these and other S/MlWBE Program tools, see Section III.D of 
Attachment A to the SBEDA Ordinance). To be eligible for the benefits of race­
and gender-conscious APls as provided in the SBEDA Ordinance, MlWBE firms 
must also satisfy the size standards for being a Small Business Enterprise or SBE 
as defined herein. 

14.2.2 Annual Aspirational Goal - a non-mandatory annual aspirational percentage goal 
for overall MlWBE Prime and subcontract participation in City of San Antonio 
contracts is established each year for Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contract Industry 
CategOlies. This Annual Aspirational Goal is to be set (and thereafter adjusted) by 
the Goal Setting Committee (GSC) based upon the MlWBE availability by industry 
in accordance "vith the City' s 2015 Disparity Study findings , along with relative 
MIWBE availability data to be collected by the City through its CVR system, and 
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the utilization of M/WBEs. Any adjusted Annual Aspirational Goals for a given 
industry should not exceed the Expected Availability for award dollar weights as 
found in the 2015 Disparity Study. Annual Aspirational Goals are not to be 
routinely applied to individual contracts, but are intended to serve as a benchmark 
against which to measure the overall effectiveness of the S/M /WBE Program on an 
annual basis, and to gauge the need for fu ture adjustments to the mix and to the 
aggressiveness of remedies being applied under the Program. Percentage Goals for 
S/MlWBE paJ1icipation may be established by the GSC on a contract-by-contract 
basis based upon similar data and analysis for the paJ1icular goods and services 
being purchased in a given contract. 

14.2.3 Award - the final selection of a Respondent for a specified Prime Contract or 
subcontract doll ar amount. Contract awards are made by the City to Prime 
Contractors or vendors and by Prime Contractors or vendors to Subcontractor or 
sub-vendors, usually pursuant to a solicitation process. (Contract awards are to be 
distinguished from contract payments in that they only reflect the anticipated dollar 
amounts instead of actual dollar amounts that are paid to a contractor under an 
awarded contract). 

14.2.4 Best Value Contracting - a purchasing solicitation process through which the 
Origina!ing Department may evaluate factors other than price. Evaluation criteria 
for selection may include a Respondent ' s previous experience and quali ty of 
product or services procured, and other fa ctors identi fied in the applicable statute. 

14.2.5 Centralized Vendor Registration System (CVR) - a mandatOlY electronic 
system of hardware and software programs by which the City recommends all 
prospective respondents and subcontractors that are ready, wi lling and able to sell 
goods or selv ices to the City to register. All businesses awarded a City contract 
shall be required to register in the CVR. The CVR system assigns a unique 
identifier to each registrant that is then required for the purpose of submitting 
solicitation responses and invoices, and for receiving payments fi'om the City. The 
CVR-assigned identifiers are also used by the Goal Setting Committee for 
measuring relative availability and tracking utilization of SBE and MIWBE finns 
by Industry or commodity codes, and for establishing Annual Aspirational Goals 
and Contract-by-Contract Subcontracting Goals. 

14.2.6 Certification - the process by which the Small Business Office (SBO) staff 
determines a fim1 to be a bona-fide small , minority-, women-owned, or emerging 
small business enterprise. Emerging Small Business Enterprises (ESBEs) are 
automatically eligible for Ce11ification as SBEs. Any firm may apply for multiple 
Celiifications that cover each and every status category (e.g., SBE, ESBE, MBE, or 
WBE) for which it is able to satisfy eligibility standards. The SBO staff may 
contract these selvices to a regional Certification agency or other entity. For 
purposes of Certification, the City may accept any fUlTI that is cel1ified by local 
government entities and other organizations identified herein that have adopted 
Certification standards and procedures similar to those followed by the SBO, 
provided the prospective finTI satisfies the eligibility requirements set forth in this 
Ordinance in Section lII.E.6. 

14.2.7 City - refers to the City of San Antonio, TX. 
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14.2.8 Commercially Useful }<'unction - an S/M/WBE firm perfol111S a Conmlercially 
Useful Function when it is responsible for execution of the work of the contract 
and is carrying out its responsibilities by actually performing, staffing, managing 
and supervising the work involved. To perform a Commercially Useful Function, 
the S/M/WBE finn must also be responsible, with respect to materials and supplies 
used on the contract, for negotiating price, detennining quantity and quality, 
ordering the matelial, and insta ll ing (where applicable) and paying for the material 
itself. To detemline whether an SIMlWBE fi nn is perfOl1l1ing a Commercially 
Useful Function, an evaluation must be performed of the amount of work 
subcontracted, n0l111al industry practices, whether the amount the S/MlWBE firm is 
to be paid under the contract is commensurate with the work it is actually 
performing and the SIMlWBE credit claimed for its perfOlmance of the work, and 
other relevant factors. Specifically, an SIMlWBE fi lm does not perf 01111 a 
Commercially Useful Function if its role is limited to that of an extra pa11icipant in 
a transact ion, contract or project tlU'ough which funds are passed in order to obtain 
the appearance of meaningful and useful S/M/WBE paJ1icipation, when in similar 
transactions in which SIMIWBE finns do not part icipate, there is no such role 
perfonned. 

14.2.9 Control - the authori ty of a person or business owner to sign responses to 
solicitations and contracts, make pJice negotiation decisions, sell or liquidate the 
business and have the PJimary authority to direct the day-to-day management and 
operation of a business enterpri se without interference from others. 

14.2. 10 Economic Inclusion - efforts to promote and maximize conmlercial transactions 
within, between and among all segn1ents of the business population, regardless of 
race or gender, within the Relevant Marketplace. 

14.2.1 J Emerging SBE (ESBE) - a certified SBE corporation, partnership, sole 
proprietorship or other legal entity for the purpose of making a profit, which is 
independently owned and operated by Individuals legally residing in, or that are 
citizens of, the United States or its territories whose annual revenues and nwnber of 
employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.12 Emerging MlWBE - a celtified MlWBE finn whose annual revenues and number 
of employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S . Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.13 Evaluation Preference - an API that may be applied by the Goal Setting 
Conmlittee to Construction, Architectural & EngineeJing, Professional Services, 
Other Services, and Goods and Supplies contracts that are to be awarded on a basis 
that includes factors other than lowest price, and wherein responses that are 
submitted to the City by SIMIWBE fmns may be awarded additional Points in the 
evaluation process in the scoring and ranking of their proposals against those 
submitted by other prime Respondents. 
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14.2.14 Formal Solicitation - an invitation for bids, request for proposals, request for 
qualifications or other solicitation document issued by a City depaliment for a 
contract that requires City Council approval, in accordance with the procurement 
rules adopted by the City Manager or designee through a memorandum issued by 
the City Manager or designee, an Administrative Directive or a procurement 
manual issued under the authority of the City Manager or designee, andlor pursuant 
10 statutory requirements. 

14.2.15 Goal Setting Committee (GSC) - a committee, or series of committees, appointed 
and chaired by the City Manager or designee fi'om the Executive Team that 
includes, at a minimum, the EDD Director or designee, and the Director of Finance 
or Director of Transportation and Capi tal Improvements (TCI) or their designees, 
the Director or designee of the Originating Department (if the Originating 
Depa11ment is neither Finance nor TCI,) all without duplication of designees and 
two citizens appointed by City Council who are eligible to vote during the goal 
setting committee on contracts valued at $3,000,000 and above. The City Manager 
or designee may also appoint two ex-officio members of the Small Business 
Advocacy Committee to serve on any GSC purely in an advisory and non-voting 
capacity. The GSC establishes S/MIWBE Program Goals for the City of San 
Antonio (e.g., Alillual Aspirational Goals, Contract-by-Contract Subcontracting 
Goals, and detelmining which MlWBE segments are eligible for Segmented 
Subcontracting Goals annually) based upon Industry Categories, vendor 
availability, project-specific characteristics, and MlWBE utilization. The GSC also 
makes determinations about which Affirmative Procurement Initiatives (APls) are 
to be applied to specific contracts based upon various critelia. 

14.2.16 Good Faith Efforts - documentation of the Respondent's intent to comply with 
S/MIWBE Program Goals and procedures including, but not limited to, the 
following: (1) documentation as stated in the solicitation reflecting the 
Respondent's commitment to comply with SBE or M/WBE Program Goals as 
established by the GSC for a particular contract; or (2) documentation of effOlts 
made toward achieving the SBE or MlWBE Program Goals (e.g., solicitations of 
bids/proposals/qualification statements from all qualified SBE or Ml\VBE firms 
listed in the Small Business Office' s directory of certified SBE or MlWBE fim1s; 
cOlTespondence from qualified SBE or MlWBE firms documenting their 
unavailability to perfonn SBE or MlWBE contracts; documentation of effolts to 
subdivide work into smaller quantities for subcontracting purposes to enhance 
oPPOltunities for SBE or M/WBE firms; documentation of a Plime Contractor's 
posting of a bond covering the work of SBE or MlWBE Subcontractors; 
documentation of efforts to assist SBE or MlWBE finns with obtaining financing, 
bonding or insurance required by the Respondent; and documentation of 
consultations with trade associations and contractors that represent the interests of 
SBE and/or MlWBEs in order to identify qualified and available SBE or MlWBE 
Subcontractors.) 

14.2.17 HUBZone Firm - a business that has been certified by U.S. Small Business 
Administration for paJticipation in the federal HUB Zone Program, as established 
under the 1997 Small Business Reauthorization Act. To qualify as a HUBZone 
finn, a small business must meet the following criteria: (1) it must be owned and 
Controlled by U.S. citizens; (2) at least 35 percent of its employees must reside in a 
HUBZone; and (3) its Principal Place of Business must be located in a HUBZone 
within the San Antonio Metropolitan Statistical Area. [See 13 C.F.R. 126.200 
(1999).] 

14.2 .18 Independently Owned and Operated - ownership of an SBE finn must be direct, 
independent and by Individuals only. Ownership of an MlWBE finn may be by 
Individuals and/or by other businesses provided the ownership interests in the 
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M/WB E finn can satisfy the M1WBE eligibility requirements 101' ownership and 
Conu·ol as specified herein in Section II I.E.6. The M /WBE firm must also be 
Independently Owned and Operated in the sense that it call1lot be the subsidiary of 
another firm that does not itself (and in combination with the cel1 ified MlWBE 
finn) satisfy the eligibility requ irements for M/Vl BE Cenifi cation. 

14.2.19 Individual - an adult person that is of legal majority age. 

14.2.20 Industry Categories - procurement groupings for the City of San Antonio 
inclusive of Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods & Supplies (i.e., manufacturing, wholesale and retail 
distribution of commodit ies). Th is telm may sometimes be referred to as "business 
categories. " 

14.2.2 1 Joint Venture Incentives - an API that provides inducements for non-SBE and 
non-M/WBE flln1s to collaborate with SBE or MJWBE partners in responses to 
solicitations and perfOlming a Pl;me Contract to supply goods to, or to perform 
non-Construction services on behalf of, the City. Joint ventures are manifested by 
wl;t1en agreements between two or more Independently Owned and Controlled 
business fi rms to form a third business entity solely for purposes of undertaking 
distinct roles and responsibilities in the completion of a given contract. Under this 
business anangement, each joint venture patiner shares in the management of the 
joint venture and also shares in the profits or losses of the joint venture enterpl;se 
commensurately with its contribution to the venture. Incentives under this API may 
include Evaluation Preferences that are tied to the percentage of SBE or MlWBE 
participation in the joint venture, expedited issuance of building pem1its and extra 
contract option years in certain Other Services and Goods & Supplies contracts. 

14.2 .22 M inority/W omen Business Enterprise (M/WBE) - finn that is ce11ified as either 
a Minority Business Enterprise or as a Women Business Enterprise, and which is at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minotity Group Members and/or women, and that is ready, willing and able to sell 
goods or services that are purchased by the City of San Antonio. 

14.2.23 M IWBE Directory - a listing of MlWBEs that have been cel1ified for 
participation in the City 'S MIWBE Program APJs. 

14.2.24 MlWBE Subcontracting Program - an API in which Prime Contractors or 
vendors are required to make Good Faith Efforts to subcontract a specified 
percentage of the value of ptime contract dollars to certified MlWBE fimls . Such 
subcontracting goals may be set and applied by the GSC on a contract-by-contract 
basis to those types of contracts that provide subcontract opportunities for 
perfonning Commercially Useful Functions wherein: 
(1) There have been ongoing disparities in the utilization of available MlWBE 
Subcontractors; or 
(2) Race-Neutral efforts have failed to eliminate persistent and significant 
dispru;ties in the award of p1;me contracts to MlWBEs in a particular Industry 
Category or industry segment (e.g., Construction contracts, Professional Services 
contracts, and Architectural and Engineering contTacts), and subcontract 
opportunities are limited outside of City contracts. 
When specified by the GSC, the MJWBE Subcontracting Program may also be 
required to reflect Good Faith Efforts that a P1;me Contractor or vendor has taken 
(or conmlits to taking in the case of solicitations that do not include a detailed 
scope of work or those in which price cannot be considered a factor in evaluation), 
toward attainment of subcontracting goals for M/WBE firms. 
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14.2.25 l\1/WBE Evaluation PI-eference - an API that the City may apply to requests for 
proposals or qua li fications (RFPs or RFQs) on City Construction, Architectural & 
Engineering, Professional Services, Other Services, and Goods & Supplies 
contracts that are issued pursuant to a Best Value Contracting method or other 
methods of procurement wherein criteria other than lowest price are factored into 
the selection process. MIWBEs that submit responses for these kinds of 
solicitations are awarded additional Points in the scoring of their responses when 
evaluating and ranking their responses against those submitted by non-minority 
fim1s. Where specified in contract specifications as approved by the Goal Setting 
Committee, the M/WBE Eva luation Preference may be limited to Emerging 
MlWBE finns. 

14.2.26 Minorif}' Business E nterpr ise (MBE) - any legal entity, except a joint ventu re, 
that is organized to engage in for-pro fi t transactions, which is celtified as being at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members, and that is ready, willing and able to sell goods or 
services that are purchased by the City. To qualify as an MBE, the enterprise shall 
meet the Signi ficant Business Presence requirement as defined herein. Unless 
otherwise stated, the term "MBE" as used in the SBEDA Ord inance is not inclusive 
of women-owned business enterprises (WBEs). 

14.2.27 Minorif}' Group M embers - AfJ-ican-Americans, Hispanic Amel1cans, Asian 
Americans and Native Americans legally residing in, or that are ci tizens of, the 
United States or its tenitories, as defined below: 

AfJican-Am elicans: Persons with origins in any of the b lack racial groups of 
Africa. 

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or 
Central and South American origin. 

Asian-Americans: Persons having origins in any o[ the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands. 

Native Am ericans: Persons having no less than 1/] 6th percentage origin in any of 
the Native American Tribes, as recognized by the U.S. Depaltment of the InteJior, 
Bureau of Indian Affairs and as demonstrated by possession of personal tJibal role 
documents. 

14.2.28 Originating Department - the City depal1rnent or authorized representative of the 
City which issues solicitations or for which a solicitation is issued. 

14.2.29 Payment - dollars actually paid to Prime Contractors and/or Subcontractors and 
vendors for City contracted goods and/or services. 

14.2.30 Points - the quantitative assignment of value for specific evaluation criteria in the 
vendor selection process used in some Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contracts (e.g., up to 
20 points out of a total of 100 points assigned for SIMlWBE pal1icipation as stated 
in response to a Request for Proposals). 

14.2 .31 Prime Contractor - the vendor or contractor to whom a purchase order or contract 
is issued by the City of San Antonio for purposes of providing goods or services [or 
the City. 

]4.2.32 Race-Conscious - any business classification or AP] wherein the race or gender of 
business owners is taken into consideration (e.g. , references to MlWBE programs 
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and APls that are listed here in under the heading of "Race-Conscious·') . To be 
eligible for the benefits of race- and gender-conscious APls as provided in thi s 
Ordinance, M/WBE fill11s must also satisfy the size standards fo r being a Small 
Business Enterprise or SBE as defined herein. 

J 4.2.33 Race-Neutral - any business classification or API wherein the race or gender of 
business owners is not taken into consideration (e.g., references to SBE programs 
and APJs that are listed here in under the heading of "Race-Neutral"). 

14.2.34 Relevant Marketplace - the geographic market area affecting the S/MlWBE 
Program as detennined for purposes of coll ecting data for the 20 15 Disparity 
Study, and for detennining eligibility for participation under various programs 
established by the SBEDA Ordinance, is defined as the San Antonio Metropolitan 
Statistical Area (SAMSA), currently including the counties of Atascosa, Bandera, 
Bexar, Comal, Guadalupe, Kendall , Medina and Wilson. 

14.2.35 Respondent - a vendor SUbmitting a bid, statement of qualifications, or proposal in 
response to a solicitation issued by the City. 

14.2.36 Responsible - a finn which is capable in all respects to fully perform the contract 
requirements and has the integlity and reliability which will assure good faith 
perfonl1ance of contract specifications. 

14.2.37 Responsive - a firm 's submittal (bid, response or proposal) confOlms in all 
material respects to the solicitation (Invitation for Bid, Request for Qualifications, 
or Request for Proposal) and shall include compliance with S/MlWBE Program 
requirements. 

14.2.38 San Antonio Metropolitan Statistical Area (SAMSA) - also known as the 
Relevant Marketplace, the geographic market area from which the City'S 2015 
Disparity Study analyzed contract utilization and availability data for disparity 
(currently including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, 
Kendall, Medina and Wilson). 

14.2.39 Segmented M/WBE Goals - the application of multiple goals for MlWBE 
pal1icipation within Annual Aspirational Goals or for MlWBE Subcontracting 
Goals on an individual City contract wherein an overall combined MlWBE goal is 
accompanied by subsets of one or more smaller goals. Such segmented goals 
specifically target the participation of a particular segment of business enterprises 
owned and Controlled by WBEs or certain Minority Group Members (e.g., 
Afiican-Amelicans or Hispanic-Americans) based upon relative availability and 
significantly greater pattems ofundelUtilization and disparity within an industry as 
compared to other gender and Minority Group Member categories of MlWBEs. 
The application of Segmented M/WBE Goals is intended to ensure that those 
segments of MlWBEs that have been most significantly and persistently 
undelUtilized receive a fair measure of remedial assistance. 

14.2.40 SBE Directory - a listing of small businesses that have been certified for 
participation in the City'S SSE Program APTs. 

]4.2.41 Significant Business Presence - to qualify for this Program, a S/M/WBE must be 
headqua11ered or have a significant business presence for at least one year within 
the Relevant Marketplace, defined as: im established place of business in one or 
more of the eight counties that make up the San Antonio Metropolitan Statistical 
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Area (SAMSA), from which 20% of its full-time. part-time and contract cmployees 
are regularly based, and from which a substantial role in the S/M/WBE's 
perfonnance of a Conunercially Useful Function is conducted. A location utilized 
solely as a post office box , mail drop or tclephone message center or any 
combinat ion thereof, wi th no other substantial work function. shall not be 
construed to constitute a significant business presence. 

14 .2.42 Small Business Enterpr ise (SBE) - a corporation. paJtnersh ip, sole proprietorship 
or other legal entity for the purpose of making a profi t, which is Independently 
Owned and Operated by Indi viduals legally residing in, or that are c itizens of, the 
United States or its territories, and which meets the U.S. Small Business 
Administration (SBA) size standard for a small business in its palt icular 
industry(ies) and meets the Significant Business Presence requirements as defined 
herein. 

14.2.43 Small Business Office (SBO) - the office within the Economic Development 
Depaltment (ED D) of the City that is primari ly responsible for general oversight 
and administration of the SIMIWBE Program. 

14.2.44 Small Minori ty Women Business Enterprise Program (S/M/WBE Pr ogram) -
the combination of SBE Program and MlWBE Program features contained in this 
Ordinance. 

14.2.45 Solicitation Incentives - add itional inducements or enhancements in the 
solicitation process that are designed to increase the chances for the selection of 
S/MlWBE firms in competition with other firms. Such inducements and 
enhancements may include such tenn s as additional contract option years, 
increased quantities in supply contracts, and evaluation preferences, where not 
prohibited by law. These solicitation incentives may be applied as appropriate to 
solicitations, contracts, and letter agreements for ConstJUction, Architecture and 
Engineering services, Professional Services, Other Services, and Goods & Supplies 
contracts, including change orders and amendments. 

14.2.46 Subcontractor - any vendor or contractor that is providing goods or services to a 
Prime Contractor in furtherance of the Prime Contractor' s perfonnance under a 
contract or purchase order with the City. A copy of the binding agreement between 
the Prime Contractor and the Subcontractor shall be submitted prior to the City's 
issuance of a notice to proceed. 

14.2.47 Suspension - the temporary stoppage of an SBE or MlWBE firm ' s beneficial 
participation in the City' S SIMIWBE Program for a finite period of time due to 
cumulative contract payments the S/MlWBE finn received during a fiscal year that 
exceed a celtain dollar threshold as set forth in Section Ill .E. 7, or pursuant to the 
Penalties and Sanctions set forth in Section III.E.13. 

14.2.48 Subcontractor/Supplier Utilization Plan - a binding PaJt of this contract 
agreement which states the Consultant ' s commitment for the use of Joint Venture 
Pal1ners and / or Subcontractors/Suppliers in the perfonnance of this contract 
agreement, and states the name, scope of work, and dollar value of work to be 
performed by each of Consultant's Joint Venture paltners and 
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Subcontractors/Suppliers in the course of the performance of this contract, 
specifying the S/M/WBE Certification calegory for each loint Venture paltner and 
SubcontraclOr/Supplier, as approved by the SBO Manager. Additions, deletions or 
modifications of the loint Venture pa11ner or Subcontractor/Supplier names, scopes 
of work, of dollar values of work to be performed rcquires an amendment to this 
agreement to be approved by the EOD Director or designee. 

14.2.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, that is certi fi ed fo r purposes 
of the SBEDA Ordinance as being at least fifty-one percent (5 1 %) owned, 
managed and Controlled by one or more non-minority women Individuals that are 
lawfully residing in, or are citizens of. the United States or its terri tories, that is 
ready, willing and able to se ll goods or services that are purchased by the City and 
that meets the Significant Business Presence requirements as defined herein . 
Unless otherwise stated, the term "WBE" as used in th is Ordi nance is not inclusive 
ofMBEs. 

14.3 SBEDA PROGRAM COMPLIANCE - GENERAL PROVISIONS. As Contractor acknowledges that 
the temlS of the City'S SBEDA Ordinance, as amended , together with all requirements. 
guidelines, and procedures set forth in the City's SBEDA Policy & Procedure Manual are in 
furtherance of the City's efforts at economic inclusion and, moreover, that such tenns are 
pmt of Contractor's scope of work as referenced in the City'S formal solicitation that formed 
the basis for contract award and subsequent execution of th is Agreement, these SBEDA 
Ordinance requirements, guidelines and procedures are hereby incorporated by reference into 
tlus Agreement, and are considered by the Parties to tlus Agreement to be material tenns. 
Contractor voluntarily agrees to fully comply with these SBEDA program telms as a 
condition for being a\varded this contract by the City. Wi thout linu tation, Contractor fUJiher 
agrees to the following terms as part of its contract compliance responsibilities under the 
SBEDA Program: 

14.3 .1 Contractor shall cooperate fully with the Small Business Office and other City 
departments in their data collection and monitoring efforts regarding Contractor' s 
utilization and payment of Subcontractors, S/MlWBE finns, and HUB Zone finns, as 
applicable, for their perfonnance of Commercially Useful Functions on iliis contract 
including, but not limited to, the timely subnlission of completed fonns and/or 
documentation promulgated by SBO, through the Originating Department, pursuant 
to the SBEDA Policy & Procedure Manual, timely entry of data into morutoring 
systems, and ensuring the timely compliance of its subcontractors with this term; 

14.3 .2 Contractor shall cooperate fully with any City or SBO investigation (and shall also 
respond truthfully and promptly to any CITY or SBO inquiry) regarding possible 
non-compliance with SBEDA requirements on the part of Contractor or its 
Subcontractors or suppliers; 

14.3.3 Contractor shall peI'l1lit ilie SBO, upon reasonable notice, to undertake inspections as 
necessary including, but not linuted to, contract-related conespondence, records, 
documents, payroll records, daily logs, invoices, bills, cancelled checks, and work 
product, and to interview Subcontractors and workers to detelmine whether there has 
been a violation of the tem1S of this Agreement; 
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14.3.4 Contractor shall notify the SBO, in writing on the Change to Utilization Plan form, 
through the Originating Department, of any proposed changes to Contractor· s 
Subcontractor / Supplier Uti lization Plan for this contract, with an explanation of the 
necessity for such proposed changes. including documentation of Good Faith Eff0l1S 
made by Contractor to replace the Subcontractor / Supplier in accordance with the 
applicable Affirmative Procurement Initiative. All proposed changes to the 
Subcontractor I Supplier Utilization Plan including, but not limited to, proposed self­
performance of work by Contractor of work previously designated for perfonnance 
by Subcontractor or supplier, substitutions of ncw Subcontractors, terminations of 
previously designated Subcontractors, or reductions in the scope of work and value 
of work awarded to Subcontractors or suppliers, shall be subject to advanced written 
approval by the Originating Department and the SBO. 

14.3.5 Contractor shall inU11ediately notify the OJiginating Department and SBO of any 
transfer or assignment of its contract with the City, as well as any transfer or change 
in its ownership or business stmcture. 

14.3 .6 Contractor shall retain all records of its Subcontractor payments for this contract for a 
minimum of fo ur years or as required by state law, following the conclusion of this 
contract or, in the event of litigation concerning this contract, for a minimum of four 
years or as requi red by state law following the fina l determination of li tigation, 
whichever is later. 

14.3.7 In instances wherein the SBO detellll ines that a Commercially Useful FUllction is not 
actually being perfolTIled by the applicable SIMIWBE or HUBZone finns listed in a 
Contractor's Subcontractor I Supplier Utilization Plan, the Contractor shall not be 
given credit for the palticipation of its S/M/WBE or HUBZone Subcontractor(s) or 
joint venture paltner(s) toward attainment of S/M/WB E or HUBZone filTIl utilization 
goals, and the Contractor and its listed S/MIWBE fums or HUBZone firms may be 
subject to sanctions and penalties in accordance with the SBEDA Ordinance. 

14.3.8 Contractor acknowledges that the Ci ty will not execute a contract or issue a Notice to 
Proceed for this project until the Contractor for this project has registered and/or 
maintai ned active status in the City's Centralized Vendor Registration System 
(CVR), and ContractC?r has represented to City which primary commodity codes each 
Subcontractor will be perfonning under for this contract . City recommends aU 
Subcontractors to be registered in the CVR. 

14.4 SBEDA PROGRAM COMPLIANCE - AFFIRMATIVE PROCUREMENT INITIATIVES. The City has 
applied the following contract-specific Affilmative Procurement Initiatives to this contract. 
Contractor hereby acknowledges and agrees that the selected API requirement shall also be 
extended to any change order or subsequent contract modification and, absent SBO ' s 
granting of a waiver, that its full compliance with the following API terms and conditions are 
material to its satisfactory perfomlance under tltis Agreement: 

14.5 COMMERCIAL NONDISCRIMI NATION POLlCY COMPLIANCE. As a condition of entering into this 
Agreement, the Contractor represents and wan·ants that it has complied with throughout the 
course of this solicitation and contract award process, and will continue to comply with, the 
City'S Commercial Nondiscrimination Policy, as described under Section lIl. C. 1. of the 
SBEDA Ordinance. As part of such compliance, Contractor shall not discriminate on the 
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basis of race, color, religion, ancestry or national ong1l1. sex, age. marital status, sexual 
orientation or, on the basis of disability or other unlawful fonns of discriminati on in the 
solicitation, selection, hiring or conunercial treatment of Subcontractors, vendors, suppliers, 
or commercial customers, nor shall the company reta liate against any person for reporting 
instances of such discJimination. The company shall provide equal opportunity for 
Subcontractors, vendors and suppliers to participate in all of its public sector and private 
sector subcontracting and supply OppoJ1unities, provided that nothing contained in this clause 
shall prohibit or limit otherwise lawful eff0l1s to remedy the effects of marketplace 
discJimination that have occulTed or are occurring in the City 'S Relevant Marketplace. The 
company understands and agrees that a material violation of this clause shall be considered a 
mateJial breach of this Agreement and may result in termination of this Agreement, 
disqualifica tion of the company from participating in City contracts, or other sanctions. This 
clause is not enforceable by or for the benefit of, and creates no obligation to, any third pat1y. 
Contractor's ceJ1ification of its compliance with this Com mercia l Nondiscrimination Policy 
as submitted to the City pursuant to the solicitation for this contract is hereby incorporated 
into the material tenns of tlus Agreement. Contractor shall incorporate this clause into each 
of its Subcontractor and supplier agreements entered into pursuant to City contracts. 

14.6 PROMPT PAYMENT. Upon execution of this contract by Contractor, Contractor shall be 
required to submit to City accurate progress payment information with each invoice 
regarding each of its Subcontractors, including HUBZone Subcontractors, to ensure that the 
Contractor's reported subcontract paJ1icipation is accurate. ContTactor shall pay its 
Subcontractors in compliance with Chapter 2251, Texas Government Code (the '-Prompt 
Payment Act") within ten days of receipt of payment from City. In the event of Contractor" s 
noncompliance with these prompt payment provisions, no final retainage on the Prime 
Contract shall be released to Contractor, and no new City contracts shall be issued to the 
Contractor until the City'S audit of previous subcontract payments is complete and payments 
are verified to be in accordance with the specifications or the contract. 

14.7 VIOLATIONS, SANCTIONS AND PENALTIES. In addition to the above terms, Contractor 
acknowledges and agrees that it is a violation of the SBEDA Ordinance and a matelial 
breach of this Agreement to: 

14.7.1 Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently 
obtaining, retaining, or attempting to obtain or retain Certification status as an SBE, 
MBE, WEE, MlWEE, HUBZone fi1111 , Emerging MlWBE, or ESBE for purposes of 
benefitting fi'om the SBEDA Ordinance; 

]4.7.2 Willfully falsity, conceal or cover up by a trick, scheme or device, a mateIial fact or 
make any false , fictitious or fraudulent statements or representations, or make use of 
any false writing or document, knowing the same to contain any false, fictitious or 
fi'audulent statement or entry pursuant to the terms of the SBEDA Ordinance; 

14.7.3 Willfully obstruct, impede or attempt to obstruct or impede any authorized official or 
employee who is investigating the qualifications of a business entity which has 
requested Certification as an S/M/WBE or HUBZone finn; 

14.7.4 Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining or 
attempting to obtain public monies to which the person is not entitled under the terms 
of the SBEDA Ordinance; and 
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14.7.5 Make false statements to any entity that any other entity is. or is not , certified as an 
S/M/WBE for purposes of the SBEDA Ordinance. 

Any person who violates the provisions of this section shall be subject to the provisions of 
Section Ill. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and remedies 
avai lable under law including. but not limited to: 

1. Suspension of contract; 
2. Withholding of funds; 
3. Rescission of contract based upon a material breach of contract pel1aining to 

SIMI'NBE Program compliance; 
4. Refusal to accept a response or proposal; and 
5. Disqualifi cation of Contractor or other business fim1 from eligibility for providing 

goods or services to the City for a period not to exceed two years (upon City Council 
approval). 

XV. CONFLICT OF INTEREST 

15.1 Contractor acknowledges that it is informed that the Chalter of the City of San Antonio and 
its Ethics Code prohibit a City officer or employee, as those tenns are defi ned in the Ethics 
Code, from having a financial interest in any contract with the City or any City agency such 
as city owned utilit ies. An officer or employee has a "prohibited financia l 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 indi vidual(s) or entities is a par1y to the contTact or sale: a City officer or 
employee; his parent, child or spouse; a business entity in which the officer or employee, or 
his parent, chi Id or spouse owns ten (10) percent or more of the voting stock or shares of the 
business entity, or ten (l0) percent or more of the fair market value of the business entity; a 
business entity in which any individual or entity above listed is a subcontractor on a City 
contract, a partner or a parent or subsidialY business entity. 

15.2 Pursuant to the subsection above, Contractor warrants and certifies, and this Agreement is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of the City. Contractor ful1her wal1'ants and certifies that is has tendered to City a 
Discretionary Contracts Disclosure Statement in compliance with the City ' s Ethics Code. 

XVI . AMENDMENTS 

16.1 Any alteration, addition or deletion to the tenns hereof shall be by amendment in writing 
executed by both City and Contractor and evidenced by passage of a subsequent City 
ordinance, as to City' S approval ; prov ided, however, during the term of the Agreement and 
subject to funding availability, the Director of the Animal Care Services Department shall 
have the authority to execute an amendment of this Agreement without fulther action by the 
San Antonio City Council, to I) adjust the amount of funding under tlus Agreement, 2) 
adjust the number of surgedes required hereunder, including the number of sW'geries 
required to provide transpOltation access services and/or 3) adjust the rate per surgery 
annually based on the Medical Consumer Price Index. 

XVII. SEVERABI LITY 

17.1 If any clause or provision of this Agreement is held invalid, illegal or unenforceable under 
present or future federal , state or local laws, including but not limited to the City Charter, 
City Code, or ordinances of the Ci ty of San Antonio, Texas, then and in that event it is the 
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intention of the Parties hereto that such invalidity, illegality or unenforceability shall not 
affect any other clause or provision hereof and that the remainder of this Agreement shall be 
construed as if such invaLid , illegal or unenforceable clause or provision was never contained 
herein; it is also the intention of the PaJ1ies hereto that in lieu of each clause or provision of 
this Agreement that is invalid, illegal, or unenforceable. there be added as a part of the 
Agreement a clause or provision as similar in temlS to such invalid, illegal or unenforceable 
clause or provision as may be possible, legal, valid and enforceable. 

XVlli. LICENSES/CERTIFICATIONS 

18.1 Contractor wan-ants and certifies that Contractor and any other person designated to provide 
services herewlder has the requisite training, license and/or certification to provide said 
services, and meets all competence standards promulgated by all other authoritative bodies, 
as applicable to the services provided herein. 

XIX. COMPLIANCE 

19.1 Contractor shall provide and perform all services required under this Agreement 111 

compliance with all applicable federal , state and local laws, rules and regulations. 

XX. NONWAIVER OF PERFORMANCE 

20.1 Unless otherwise specifically provided for in this Agreement, a waiver by either PaJ1y 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 teml, condition, covenant or guarantee herein contained. FUl1her, any failure of either 
Party to insist in anyone or more cases upon the strict perfornlance 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 pat1y 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 paJ1y to be charged. In case of City, such changes must be approved as 
described in Article XVI. Amendments. No act or omission by a Pat1y 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. 

XXI. LAW APPLICABLE 

21.1 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, 
TEXAS. 

21.2 Any legal action or proceeding brought or maintained, directly or indirectly, as a result of 
this Agreement shall be heard and detennined in the City of San Antonio, Bexar County, 
Texas. 

21.3 The Parties hereto expressly agree that, in the event oflitigation, each.party hereby waives its 
right to payment of attorney's fees. 
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XXII. LEGAL AUTHORITY 

22.1 The signer of this Agreement for Contractor represents, walTants, assures and guarantees that 
he has fill legal authority to execute this Agreement on behalf of Contractor and to bind 
Contractor to all of the tenns. conditions, provisions and obligations herein contained. 

XXIII . PARTIES BOUND 

23 .1 This Agreement shall be binding on and inure to the benefit of the Palties hereto and their 
respective heirs, executors, administrators, legal representatives, and successors and assigns. 
except as otherwise expressly provided for herein. 

XXIV. CAPTIONS 

24.1 The captions contained in tills Agreement are for convenience of reference only, and in no 
way limit or enlarge the ten11S and/or conditions of this Agreement. 

XXV. INCORPORATION OF EXHIBITS 

25.1 Each of the Exhibits listed below is an essential part of the Agreement, which governs the 
rights and duties of the Palties, and shall be intelpreted in the order of priority as appears 
below: None 

XXVI. ENTIRE AGREEMENT 

26.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the 
final and entire agreement behveen the Palties hereto and contain all of the tenns 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 is in 
writing, dated subsequent to the date hereto, and duly executed by the Parties, in accordance 
with Alticle XVI. Amendments. 

EXECUTED and AGREED to as of the dates indicated below. 

CITY OF SAN ANTONIO 

Malia Villagomez 
Assistant City Manager 

Date: ------------------

Approved as to Ponn: 

Andrew Segovia 
City Attorney 

CONTRACTOR 
Pet Spots, Inc. 
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STATE OF TEXAS 

COUNTY OF BEXAR 

PROFESSIONAL SERVICES AGREEMENT 
FOR 

SPAY-NEUTER SURGICAL SERVICES 

§ 
§ 
§ 

Attachment IV 

This Agreement is entered into by and between the City of San Antonio, a Texas Municipal 
Corporation ("City") acting by and through its City Manager or designee, pursuant to Ordinance .No. 

------- passed and approved on 19th day of October, 2017 and the An imal Defense 
League of Texas by and through its Executive Director, Janice Darling ("Contractor"), both of which 
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. 

I. DEFINITIONS 

1.1 As used in this Agreement, the following terms shall have meanings as set out below: 

"C ity" is defined in the preamble of this Agreement and includes its successors and assigns. 

"Contractor" is defined in the preamble of this Agreement and includes its successors. 

"Director" shall mean the director of City's Animal Care Services Department. 

II. TERM 

2.1 Unless sooner terminated in accordance with the provIsIons herein, the telm of this 
Agreement shall commence on October 1,2017 and terminate on September 30,2020. This 
Agreement may be renewed by mutual consent of the Parties for up to two (2) successive, 
one (1) year terms (each, a "Renewal Term"). Any renewal shall be in writing, and signed by 
the Parties. The City Manager, her designee, or the Director of the Animal Care Services 
Department shall have the authority to execute renewals on behalf of the City without fUI1her 
City Council action, subject to appropriation offunds therefore. 

2.2 If funding for the entire Agreement is not appropriated at the time this Agreement is entered 
into, City retains the right to tenninate this Agreement at the expiration of each of City's 
budget periods, and any subsequent contract period is subject to and contingent upon such 
appropriation. 

III. SCOPE OF SERVICES 

3.1 Contractor agrees to enter into a nonexclusive agreement to provide the services described in 
this Article III entitled Scope of Services in exchange for the compensation described below 
in Article rv. Compensation of this Agreement. 
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3.2 Contractor shall perform a total of 1,505 spay-neuter surgeries with a minimum of 1305 
surgeries performed on cats and a minimum of 200 surgeries on 'dogs over the term of this 
Agreement. Surgeries are to be performed for dogs of pet owners who reside in targeted 
areas within the City as determined and approved by the Director of Animal Care Services. 
Surgeries for cats are to be performed of pet owners who are residents ofthe City. 

3.3 Contractor shall be responsible for providing veterinary spay-neuter services to include, but 
not limited to, evaluating animals to determine suitability for sterilization procedure; 
perfonnance of surgical procedure; post-operative care including medications as well as any 
additional follow-up care due to surgical complications. 

3.4 Unless specified herein, Contractor will provide all trained staff, surgical facilities and 
related equipment, surgical packs, necessary consumable supplies, and maintain accurate 
medical records. 

3.5 Subject to availability as determined by City, City may allow Contractor local use of the 
ACS SpaylNeuter Van ("SpaylNeuter Van") for Contractor to provide the veterinary spay­
neuter services subject to the following terms and conditions: 

3.5.1 Contractor agrees and understands Contractor's use of the SpaylNeuter Van shall 
be subject to its availability as determined by City and City scheduling. The 
SpaylNeuter Van shall be picked up at a time and location designated by City and 
will be provided to Contractor with a full tank of fuel. After using the SpaylNeuter 
Van, Contractor must at all times return the SpaylNeuter Van to City with a 
full tank of fue I. 

3.5.2 Contractor shall fum ish additional fuel as necessary for operation of the 
SpaylNeuter Van while the same is in the possession of Contractor. City shall be 
allowed at any time to inspect the SpaylNeuter Van while under Contractor's use. 

3.5.3 The SpaylNeuter Van shall be used by Contractor in good operating practices, by 
safe careful and competent personnel. 

3.5.4 Upon termination of Contractor's period of use throughout the term of this 
Agreement, Contractor shall return the SpaylNeuter Van to City at such location as 
City shall designate. Upon return, the SpaylNeuter Van shall be thoroughly cleaned 
and in good order. 

3.5.5 So long as the SpaylNeuter Van is in the possession of Contractor under the terms 
of this Agreement, it shall be the responsibility of Contractor to assure that the 
SpaylNeuter Van, and its component parts, are not diminished in value in any way. 
Any damage to the SpaylNeuter Van shall be immediately reported to the City. 

3.5.6 Signage and graphics appearing on the SpaylNeuter Van shall be detennined 
exclusively by City. Additional graphics or signs shall not be added to the exterior 
or interior of the SpaylNeuter Van. Contractor will not alter, deface, change or 
remove any identification that is placed on the Spay/Neuter Van indicating City's 
ownership thereof. 
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3.5.7 Contractor shall be solely responsible for all damage, or loss of the SpaylNeuter 
Van up to its actual replacement value, due to fire, theft, vandalism, collision or 
any other causes of physical damage. Risk of loss for the SpaylNeuter Van shall 
remain with Contractor at all times . 

3.5.8 Contractor understands and agrees that it does not acquire any right, title or interest 
in or to the SpaylNeuter Van under this Agreement and shall not assign nor sublet 
the SpaylNeuter Van or its rights or obligations hereunder in whole or in part. If 
persons not in Contractor's employ operate the SpaylNeuter Van, Contractor shall 
remain responsible for such operation according to the terms hereof. 

3.5.9 If the SpaylNeuter Van breaks down during Contractor ' s use, Contractor at its 
expense shall be responsible for towing the SpaylNeuter Van to a location 
designated by City for repair by City. 

3.5 .10 Contractor shall notify City immediately of any accident involving the SpaylNeuter 
Van and promptly furnish City in writing all information required by City in 
connection therewith including information regarding the time, place and nature of 
such accident and the damages involved, as well as the names and addresses of the 
persons concerned and persons injured, if any, witnesses and owners of propelty 
damaged, and any other information known to Contractor together with 
correspondence and documents pertaining to the accident and to otherwise 
cooperate in all particulars in aiding the investigation and defense of all claims and 
demands arising out of any and all accidents. Contractor shall also insure that the 
San Antonio Police Department is called to the accident scene and that an accident 
report is filed. 

3.5.1 I The SpaylNeuter Van shall be used solely for the purpose specified in this 
Agreement. In no event shall the SpaylNeuter Van be used for personal convenience. 
The SpaylNeuter Van shall not to be used for general transpol1ation, passenger 
transportation or to carry materials and goods not specifically related to the 
SpaylNeuter Van ' s activities pursuant to this Agreement. 

3.5.12 Contractor agrees to comply with and conform to all laws and regulations of any 
government public body having jurisdiction relating to the maintenance, use, 
operation, storage, erection, dismantling, servicing or transpol1ation of the 
SpaylNeuter Van and to assume responsibility for all losses, damages, expenses, 
fines , forfeitures , seizures, confiscation and penalties arising out of the violation of 
any such laws and regulations. 

3.6 Contractor will provide supporting documentation verifying surgeries performed, as 
determined by City. 

3.7 Contractor surgeries must be performed in a manner consistent with or that exceeds the 
prevailing standard for veterinary care in Bexar County, Texas .. 

3.8 Contractor will invoice the City within thirty (30) days following the preceding month's 
surgical services completed. Contractor shall provide supporting documentation as 
determined by City to include, but not limited to, surgery logs and evidence that each animal 
sterilized under this agreement is currently licensed and vaccinated for rabies . Suppol1ing 
documentation must accompany each spay-neuter surgery performed for which Contractor is 
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seeking payment. On a monthly basis Contractor will provide a report to include the number 
of surgeries, sex, species, and breed of each sterilized animal. The monthly reports shall also 
include the name, full address, telephone number, and email (if available) of the owner of 
each animal sterilized under this agreement. The monthly reports shall be in a format to be 
determined by the Depaltment and is to be received by the City by no later than the 2nd day 
of every month. 

3.9 Contractor shall maintain a 99% success rate with less than less than a 1 % complication rate 
of all services rendered in accordance hereof and all woi'k performed by Contractor 
hereunder shall be performed to the satisfaction of Director. The determination made by 
Director shall be final , binding and conclusive on all Parties hereto. City shall be under no 
obligation to pay for any work performed by Contractor, which is not satisfactory to 
Director. City shall have the right to terminate this Agreement, in accordance with Article 
VII. Temlination, in whole or in part, should Contractor ' s work not be satisfactory to 
Director; however, City shall have no obligation to terminate and may withhold payment for 
any unsatisfactory work, as stated herein, even should City elect not to tenninate. 

IV. COMPENSATION TO CONTRACTOR 

4.1 In consideration of Contractor' s performance in a satisfactory and efficient manner, as 
detennined solely by Director, of all services and activities set fOlth in this Agreement, City 
agrees to pay Contractor an amount not to exceed SEVENTY-THREE THOUSAND SEVEN 
HUNDRED AND TWENTY-FIVE DOLLARS AND NO CENTS ($73,725.00), as total 
compensation, to be paid to Contractor as follows : 

4.1 .1 Contractor shall be paid an amount not to exceed Fifty-Eight Thousand Seven 
Hundred Twenty Five Dollars ($58,725 .00) for spay-neuter surgeries performed on 
cats at the rate of ($45.00) per surgery. This shall represent the total amount received 
from all sources, the pet owner or otherwise, for each surgery performed . 

4.1.2 Contractor shall be paid an amount not to exceed Fifteen Thousand Dollars 
($15 ,000.00).for spay-neuter surgeries performed on dogs at the rate of ($75.00) per 
surgery. This shall represent the total amount received from all sources, the pet 
owner or otherwise, for each surgery performed. 

4.1 .3 Contractor may charge an amount not to exceed seven dollars ($7) for each rabies 
vaccination or microchip implant. Any additional services provided to pet owner 
which are not included in this Agreement shall be paid for by pet owner. 

4.2 In accordance with this Agreement, no additional fee or expense shall be charged by 
Contractor nor be payable by City for spay-neuter services performed hereof. The Parties 
hereby agree that all compensable expenses of Contractor have been provided for in the total 
payment to Contractor as specified in section 4.1 above. Total payments to Contractor cannot 
exceed that amount set fOlth in section 4.1 above, without prior approval and agreement of all 
Parties, evidenced in writing. 

4.3 Final acceptance of work products and services require written approval by City. The approval 
official shall be Director. Payment will be made to Contractor following written approval of 
the final work products and services by Director. City shall not be obligated or liable under this 
Agreement to any party, other than Contractor, for the payment of any monies or the provision 
of any goods or services. 
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V. OWNERSHIP OF DOCUMENTS 

5.1 Any and all writings, documents or information in whatsoever form and character produced by 
Contractor pursuant to the provisions of this Agreement is the exclusive property of City; and 
no such writing; document or information shall be the subject of any copyright or proprietary 
claim by Contractor. 

5.2 Contractor understands and acknowledges that as the exclusive owner of any and all such 
writings, documents and information, City has the right to use all such writings, documents and 
information as City desires, without restriction. 

5.3 Veterinary records shall be owned and maintained in accordance with Texas Administrative 
Code section 573.52, Patient Record Keeping. Contractor shall make such records available to 
City in accordance with Alticle VI. 

VI. RECORDS RETENTION AND RIGHT TO AUDIT 

6.1 Contractor and its subcontractors, if any, shall properly, accurately and completely maintain all 
documents, papers, and records, and other evidence peltaining 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. 

6.2 Contractor 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 term ination of the Agreement. If, at the end of the retention period, there is I itigation or 
other questions arising from , involving or concerning this documentation or the services 
provided hereunder, Contractor shall retain the records until the resolution of such litigation or 
other such questions . Contractor 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 Contractor to return said documents to City prior to or 
at the conclusion of said retention . 

6.3 Contractor shall notity City, immediately, in the event Contractor receives any request for 
information from a third party, which peltain to the documentation and records referenced 
herein. Contractor understands and agrees that City will process and handle all such requests. 

VII. TERMINATION 

7.1 For purposes of this Agreement, "tennination" of this Agreement shall mean termination by 
expiration of the Agreement term as stated in Article II. Term, or earlier termination pursuant 
to any of the provisions hereof. 

7.2 Termination Without Cause. This Agreement may be terminated by either palty upon thilty 
(30) days written notice, which notice shall be provided in accordance with Article Vlli. 
Notice. 
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7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance 
with Article VIII. Notice, City may term inate this Agreement as of the date provided in the 
notice, in whole or in part, upon the occurrence of one (I) or more of the following events, 
each of which shall constitute an Event for Cause under this Agreement: 

7.3. I The sale, transfer, pledge, conveyance or assignment of this Agreement without prior 
approval , as provided in Article XII. Assignment and Subcontracting. 

7.4 Defaults With Opportunity for Cure. Should Contractor default in the performance of this 
Agreement in a manner stated in this 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. 
Contractor shall have fifteen (15) calendar days after receipt of the written notice, in 
accordance with Article VIII. Notice, to cure such default. If Contractor fails to cure the default 
within such fifteen-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 Contractor 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 Contractor against Contractor' 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. 

7.4.1 Bankruptcy or selling substantially all of company' s assets 

7.4 .2 Failing to perform or failing to comply with any covenant herein required 

7.4.3 Performing unsatisfactorily as determined by Director 

7.5 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 tenninate as ofthe effective date of such 
prohibition. 

7.6 Regardless of how this Agreement is terminated, Contractor shall affect an orderly transfer to 
City or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all 
completed or partially completed documents, papers, records, charts, reports, and any other 
materials or information produced as a result of or pertaining to the services rendered by 
Contractor, or provided to Contractor, hereunder, regardless of storage medium, if so requested 
by City, or shall otherwise be retained by Contractor in accordance with A11icle VI. Records 
Retention. Any record transfer shall be completed within thirty (30) calendar days of a written 
request by City and shall be completed at Contractor ' s sole cost and expense. Payment of 
compensation due or to become due to Contractor is conditioned upon delivery of all such 
documents, if requested . 

7.7 Within forty-five (45) calendar days of the effective date of completion, or termination or 
expiration of this Agreement, Contractor shall submit to City its claims, in detail , for the 
monies owed by City for services performed under this Agreement through the effective date 
of termination. Failure by Contractor to submit its claims within said forty-five (45) calendar 
days shall negate any liability on the part of City and constitute a Waiver by Contractor of any 
and all right or claims to collect moneys that Contractor may rightfully be otherwise entitled to 
for services performed pursuant to this Agreement. 
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7.8 Upon the effective date of expiration or termination of this Agreement, Contractor shall cease 
all operations of work being performed by Contractor or any of its subcontractors pursuant to 
this Agreement. 

7.9 Termination not sole remedy. In no event shall City's action of terminating this Agreement, 
whether for cause or otherwise, be deemed an election of City's remedies, nor shall such 
termination limit, in any way, at law or at equity, City's right to seek damages from or 
otherwise pursue Contractor for any default hereunder or other action. 

VIII. NOTICE 

8.1 Except where the terms of this Agreement expressly provide otherwise, any election, notice 
or communication required or pennitted 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 celiified 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 
such courier, at the addresses set fOlih 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 
Attn: Heber Lefgren , Director 
Animal Care Services Department 
4710 Highway 151 
San Antonio, Texas 78227 

If intended for Contractor, to: 

Animal Defense League of Texas 
Attn: Janice Darling, Executive· 
11300 Nacogdoches Road 
San Antonio, Texas 78217 

IX. CONFIDENTIALITY 

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

10.1 Prior to the commencement of any work under this Agreement, Contractor shall furnish 
copies of all required endorsements and a completed Certificate(s) of Insurance to the City's 
Animal Care Services Depaltment, which shall be clearly labeled " Spay-Neuter Surgical 
Services Agreement" 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 Memorandum of Insurance or 
Binders as proof of insurance. The original certificate(s) or form 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 payor perform under this Agreement until such certificate and endorsements have been 
received and approved by the City's Animal Care Services Department. No officer or 
employee, other than the City's Risk Manager, shall have authority to waive this 
requirement. 

10.2 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 whereupon City may incur 
increased risk. 

10.3 A Contractor' s financial integrity is of interest to the City; therefore, subject to Contractor's 
right to maintain reasonable deductibles in such amounts as are approved by the City, 
Contractor shall obtain and maintain in full force and effect for the duration of this 
Agreement, and any extension hereof, at Contractor'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: 

TYPE AMOUNTS 
1. Workers ' Compensation Statutory Limits 
2. Employers ' Liability $1,000,000/$1,000,000/$1 ,000,000 
Commercial General Liability fn 'surance to For Bodily Injury and Property Damage of 
include coverage for the following: $1 ,000,000 per occurrence; 
a. Premises operations $2,000,000 General Aggregate, or its 
b. Products/Completed Operations equivalent in Umbrella or Excess Liability 
c. Personal! Adveltising Injury Coverage 

4. Business Automobile Liability ~ombined ~ingle Limit for Bodily Injury 
a. Owned/ leased vehicles and Propelty Damage of $1 ,000,000 per 
b. Non-owned vehicles occurrence 
c. Hired Vehicles 
5. Professional Liability (Claims-made basis): $1 ,000,000 per claim, to pay on behalf of the 
To be maintained and in effect for no less than insured all sums which the insured shall 
two years subsequent to the completion of the become legally obligated to pay as damages 
professional service. by reason of any act, malpractice, error, or 

omission in professional services 
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10.4 As they apply to the limits required by 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 PaJ1ies hereto or the underwriter of any such 
policies). Contractor shall be required to comply with any such request and shall submit a 
copy of the replacement cel1ificate of insurance to City at the address provided below within 
ten (10) days of the requested change. Contractor shall pay any costs incurred resulting from 
said changes. 

City of San Antonio 
Attn. Animal Care Services Department 

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

10.5 Contractor 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 insured 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; 

• Workers' compensation, employers' liability and general 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. 

10.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, 
Contractor shall provide a replacement Cel1ificate of Insurance and applicable endorsements 
to City. City shall have the option to suspend Contractor'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. 

10.7 In addition to any other remedies the City may have upon Contractor'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 Contractor to stop work hereunder, and/or 
withhold any payment(s) which become due to Contractor hereunder until Contractor 
demonstrates compliance with the requirements hereof. 

10.8 Nothing herein contained shali be construed as limiting in any way the extent to which 
Contractor may be held responsible for payments of damages to persons or propel1y resulting 
from Contractor's or its subcontractors' performance of the work covered under this 
Agreement. 

10.9 It is agreed that Contractor'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. 
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10.10 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 lim ited to insurance coverage provided. 

10.11 Contractor and any Subcontractors are responsible for all damage to their own equipment 
and/or property. 

XI. INDEMNIFICATION 

11.1 CONTRACTOR covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD 
HARMLESS, the CITY and the elected officials, employees, officers, directors, 
volunteers and representatives 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 CONTRACTOR'S activities under this Agreement, including any acts or 
omissions of CONTRACTOR, any agent, officer, director, representative, employee, 
Contractor or subcontractor of CONTRACTOR, 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 CONTRACTOR AND CITY ARE FOUND 
JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
SHALL BE APPORTIONED COMP ARA TIVELY IN ACCORDANCE WITH THE 
LAWS FOR THE STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY 
GOVERNMENT AL IMMUNITY A V AILABLE TO THE CITY UNDER TEXAS 
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER 
TEXAS LAW. 

11.2 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. 
CONTRACTOR shall advise the CITY in writing within 24 hours of any claim or demand 
against the CITY or CONTRACTOR known to CONTRACTOR related to or arising out of 
CONTRACTOR' s activities under this AGREEMENT and shall see to the investigation and 
defense of such claim or demand at CONTRACTOR' s cost. The CITY shall have the right, 
at its option and at its own expense, to palticipate in such defense without relieving 
CONTRACTOR of any of its obligations under this paragraph. 

11.3 Defense Counsel - City shall have the right to select or to approve defense counsel to be 
retained by CONTRACTOR in fulfilling its obligation hereunder to defend and indemnify 
City, unless such right is expressly waived by City in writing. CONTRACTOR shall retain 
City approved defense counsel within seven (7) business days of City's written notice that 
City is invoking its right to indemnification under this Agreement. If CONTRACTOR fails 
to retain Counsel within such time period, City shall have the right to retain defense counsel 
on its own behalf, and CONTRACTOR shall be liable for all costs incurred by City. City 
shall also have the right, at its option, to be represented by advisory counsel of its own 
selection and at its own expense, without waiving the foregoing . 
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11.4 Employee Litigation - In any and all claims against any party indemnified hereunder by any 
employee of CONTRACTOR, any subcontractor, anyone directly or indirectly employed by 
any of them or anyone for whose acts any of them may be liable, the indemnification 
obligation herein provided shall not be limited in any way by any limitation on the amount or 
type of damages, compensation or benefits payable by or for CONTRACTOR or any 
subcontractor under worker's compensation or other employee benefit acts. 

XII. ASSIGNMENT 'AND SUBCONTRACTING 

12.1 Contractor shall supply 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 Contractor. Contractor, its employees 
or its su bcontractors shall perform all necessary work. 

12.2 It is City'S understanding and this Agreement is made in reliance thereon, and that 
Contractor intends to use the following subcontractors in the performance of th is Agreement: 
Contractor intends to utilize licensed veterinarians as independent contractors on a rotating 
basis to perform surgeries at its facilities. Any deviation from this subcontractor list, whether 
in the form of deletions, additions or substitutions shall be approved by City. 

12.3 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 Contractor. City shall in no event be 
obligated to any third party, including any subcontractor of Contractor, for perfonnance 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. 

12.4 Except as otherwise stated herein, Contractor may not sell, assign, pledge, transfer or convey 
any interest in this Agreement, nor delegate the performance of any duties hereunder, by 
transfer, by subcontracting or any other means, without the consent of the City. As a 
condition of such consent, if such consent is granted, Contractor shall remain liable for 
completion of the services outlined in this Agreement in the event of default by the successor 
Contractor; assignee, transferee or subcontractor. 

12.5 Any attempt to transfer, pledge or otherwise assign this Agreement without said written 
approval, shall be void ab initio and shall confer no rights upon any third person. Should 
Contractor assign, transfer, convey, delegate, or otherwise dispose of any part of all or any 
part of its right, title or interest in this Agreement, City may, at its option, cancel this 
Agreement and all rights, titles and interest of Contractor shall thereupon cease and 
terminate, in accordance with Aliicle VII. Termination, notwithstanding any other remedy 
available to City under this Agreement. The violation of this provision by Contractor shall in 
no event release Contractor from any obi igation under the terms of th is Agreement, nor shall 
it relieve or release Contractor from the payment of any damages to City, which City sustains 
as a result of such violation. 
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XIII. INDEPENDENT CONTRACTOR 

13 .1 Contractor covenants and agrees that he or she is an independent contractor and not an 
officer, agent, servant or employee of City; that Contractor shall have exclusive control of 
and exclusive right to control the details of the work performed hereunder and all persons 
perform ing same, and shall be responsible for the acts and om iss ions of its officers, agents, 
employees, contractors, subcontractors and consultants; that the doctrine of respondeat 
superior shall not apply as between City and Contractor, its officers, agents, employees, 
contractors, subcontractors and consultants, and nothing herein shall be construed as creating 
the relationship of employer-employee, principal-agent, partners or joint ventures between 
City and Contractor. The Parties hereto understand and agree that the City shall not be liable 
for any claims which may be asselted by any third party occurring in connection with the 
services to be performed by the Contractor under this Agreement and that the Contractor has 
no authority to bind the City. 

XlV. SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA) 

14.1 SBEDA PROGRAM . The City has adopted a Small Business Economic Development 
Advocacy Ordinance (Ordinance No. 2016-05-19-0367 and as amended, also referred to as 
"SBEDA" or "the SBEDA Program"), which is posted on the City's Economic Development 
Department (EDD) website page and is also available in hard copy format upon request to 
the CITY. The SBEDA Ordinance Compliance Provisions contained in this section of the 
Agreement are governed by the terms of the SBEDA Ordinance, as well as by the terms of 
the SBEDA Ordinance Policy & Procedure Manual established by the CITY pursuant to this 
Ordinance, and any subsequent amendments to this referenced SBEDA Ordinance and 
SBEDA Policy & Procedure Manual that are effective as of the date of the execution of this 
Agreement. Unless defined in a contrary manner herein, terms used in this section of the 
Agreement shall be subject to the same expanded definitions and meanings as given those 
terms in the SBEDA Ordinance and as further interpreted in the SBEDA Policy & Procedure 
Manual. 

14.2 DEFINITIONS. 

14.2.1 Affirmative Procurement Initiatives (API) - Refers to various S/M/WBE 
Program tools and Solicitation Incentives that are used to encourage greater prime 
and subcontract participation by S/M/WBE firms, including bonding assistance, 
evaluation preferences, subcontracting goals and joint venture incentives . (For full 
descriptions of these and other S/M/WBE Program tools, see Section [11.0 of 
Attachment A to the SBEDA Ordinance). To be eligible for the benefits of race­
and gender-conscious AP[s as provided in the SBEDA Ordinance, M/WBE firms 
must also satisfy the size standards for being a Small Business Enterprise or SBE 
as defined herein . 

14.2.2 Annual Aspirational Goal- a non-mandatory annual aspirational percentage goal 
for overall M/WBE Prime and subcontract participation in City of San Antonio 
contracts is established each year for Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contract Industry 
Categories. This Annual Aspirational Goal is to be set (and thereafter adjusted) by 
the Goal Setting Committee (GSC) based upon the M/WBE availability by industry 
in accordance with the City's 2015 Disparity Study findings , along with relative 
M/WBE availability data to be collected by the City thr'Jugh its CYR system, and 
the utilization of M/WBEs. Any adjusted Annual Aspirational Goals for a given 
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industry should not exceed the Expected Availability for award dollar weights as 
found in the 2015 Disparity Study. Annual Aspirational Goals are not to be 
routinely applied to individual contracts, but are intended to serve as a benchmark 
against which to measure the overall effectiveness of the S/M/WBE Program on an 
annual basis, and to gauge the need for future adjustments to the mix and to the 
aggressiveness of remedies being applied under the Program. Percentage Goals for 
S/M/WBE paliicipation may be established by the GSC on a contract-by-contract 
basis based upon similar data and analysis for the particular goods and services 
being purchased in a given contract. 

14.2.3 Award - the final selection of a Respondent for a specified Prime Contract or 
subcontract dollar amount. Contract awards are made by the City to Prime 
Contractors or vendors and by Prime Contractors or vendors to Subcontractor or 
sub-vendors, usually pursuant to a solicitation process. (Contract awards are to be 
distinguished from contract payments in that they only reflect the anticipated dollar 
amounts instead of actual dollar amounts that are paid to a contractor under an 
awarded contract). 

14.2.4 Best Value Contracting - a purchasing solicitation process through which the 
Originating Department may evaluate factors other than price . Evaluation criteria 
for selection may include a Respondent's previous experience and quality of 
product or services procured, and other factors identified in the applicable statute. 

14.2.5 Centralized Vendor Registration System (CVR) - a mandatory electronic 
system of hardware and software programs by which the City recommends ill..! 
prospective respondents and subcontractors that are ready, willing and able to sell 
goods or services to the City to register. All businesses awarded a City contract 
shall be required to register in the CYR. The CYR system assigns a unique 
identifier to each registrant that is then required for the purpose of submitting 
solicitation responses and invoices, and for receiving payments from the City. The 
CYR-assigned identifiers are also used by the Goal Setting Committee for 
measuring relative availability and tracking utilization of SBE and M/WBE firms 
by Industry or commodity codes, and for establishing Annual Aspirational Goals 
and Contract-by-Contract Subcontracting Goals. 

14.2.6 Certification - the process by which the Small Business Office (SBO) staff 
determines a firm to be a bona-fide small, minority-, women-owned, or emerging 
small business enterprise. Emerging Small Business Enterprises (ESBEs) are 
automatically eligible for Certification as SBEs. Any firm may apply for multiple 
Celiifications that cover each and every status category (e.g. , SBE, ESBE, MBE, or 
WBE) for which it is able to satisfy eligibility standards. The SBO staff may 
contract these services to a regional Celtification agency or other entity. For 
purposes of Certification, the City may accept any firm that is celiified by local 
government entities and other organizations identified herein that have adopted 
Celtification standards and procedures similar to those followed by the SBO, 
provided the prospective firm satisfies the eligibility requirements set forth in this 
Ordinance in Section III.E .6. 

14.2.7 City - refers to the City of San Antonio, TX. 
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14.2.8 Commercially Useful Function - an S/M/WBE firm performs a Commercially 
Useful Function when it is responsible for execution of the work of the contract 
and is carrying out its responsibilities by actually performing, staffing, managing 
and supervising the work involved. To perform a Commercially Useful Function, 
the S/M/WBE firm must also be responsible, with respect to materials and supplies 
used on the contract, for negotiating price, determining quantity and quality, 
ordering the material, and installing (where applicable) and paying for the material 
itself. To determine whether an S/M/WBE firm is performing a Commercially 
Useful Function, an evaluation must be performed of the amount of work 
subcontracted, nonnal industry practices, whether the amount the S/M/WBE firm is 
to be paid under the contract is commensurate with the work it is actually 
performing and the S/M/WBE credit claimed for its performance of the work, and 
other relevant factors. Specifically, an S/M/WBE firm does not perform a 
Commercially Useful Function if its role is limited to that of an extra pat1icipant in 
a transaction, contract or project through which funds are passed in order to obtain 
the appearance of meaningful and useful S/M/WBE pal1icipation, when in similar 
transactions in which S/M/WBE finns do not participate, there is no such role 
performed. 

14.2.9 Control - the authority of a person or business owner to sign responses to 
solicitations and contracts, make price negotiation decisions, sell or liquidate the 
business and have the primalY authority to direct the day-to-day management and 
operation of a business enterprise without interference from others. 

14.2.10 Economic Inclusion - efforts to promote and maxim ize commercial transactions 
within, between and among all segments of the business population, regardless of 
race or gender, within the Relevant Marketplace. 

14.2.11 Emerging SBE (ESBE) - a certified SBE corporation, pal1nership, sole 
proprietorship or other legal entity for the purpose of making a profit, which is 
independently owned and operated by Individuals legally residing in, or that are 
citizens of, the United States or its territories whose annual revenues and number of 
employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.12 Emerging MIWBE - a certified M/WBE firm whose annual revenues and number 
of employees are no greater than 25% of the small business size standards for its 
industry as established by the U.S. Small Business Administration, and meets the 
Significant Business Presence requirements as defined herein. 

14.2.13 Evaluation Preference - an API that may be applied by the Goal Setting 
Committee to Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods and Supplies contract!; that are to be awarded on a basis 
that includes factors other than lowest price, and wherein responses that are 
subm itted to the City by S/M/WBE finns may be awarded additional Points in the 
evaluation process in the scoring and ranking of their proposals against those 
submitted by other prime Respondents. 
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14.2.14 Formal Solicitation - an invitation for bids, request for proposals, request for 
qualifications or other solicitation document issued by a City department for a 
contract that requires City Council approval, in accordance with the procurement 
rules adopted by the City Manager or designee through a memorandum issued by 
the City Manager or designee, an Administrative Directive or a procurement 
manual issued under the authority ofthe City Manager or designee, and/or pursuant 
to statutory requ irements. 

14.2.15 Goal Setting Committee (GSC) - a committee, or series of committees, appointed 
and chaired by the City Manager or designee from the Executive Team that 
includes, at a minimum, the EDD Director or designee, and the Director of Finance 
or Director of Transportation and Capital Improvements (TCI) or their designees, 
the Director or designee of the Originating Department (if the Originating 
Department is neither Finance nor TCI,) all without dupl ication of designees and 
two citizens appointed by City Council who are eligible to vote during the goal 
setting committee on contracts valued at $3,000,000 and above. The City Manager 
or designee may also appoint two ex-officio inembers of the Small Business 
Advocacy Committee to serve on any GSC purely in an advisory and non-voting 
capacity. The GSC establishes S/M/WBE Program Goals for the City of San 
Antonio (e.g., Annual Aspirational Goals, Contract-by-Contract Subcontracting 
Goals, and detennining which M/ WBE segments are eligible for Segmented 
Subcontracting Goals annually) based upon Industry Categories, vendor 
availability, project-specific characteristics, and M/WBE utilization. The GSC also 
makes determ inations about wh ich Affirmative Procurement Initiatives (APls) are 
to be applied to specific contracts based upon various criteria. 

14.2.16 Good Faith Efforts - documentation of the Respondent's intent to comply with 
S/M/ WBE Program Goals and procedures including, but not limited to, the 
following : (I) documentation as stated in the sol icitation reflecting the 
Respondent's commitment to comply with SBE or M/WBE Program Goals as 
established by the GSC for a particular contract; or (2) documentation of efforts 
made toward achieving the SBE or M/WBE Program Goals (e.g., solicitations of 
bids/proposals/qualification statements from all qualified SBE or M/WBE firms 
listed in the Small Business Office's directory of certified SBE or M/WBE firms; 
correspondence from qualified SBE or M/WBE firms documenting their 
unavailability to perform SBE or M/WBE contracts; documentation of efforts to 
subdivide work into smaller quantities for subcontracting purposes to enhance 
opportunities for SBE or M/ WBE firms ; documentation of a Prime Contractor' s 
posting of a bond covering the work of SBE or M/WBE Subcontractors; 
documentation of efforts to assist SBE or M/WBE firms with obtaining financing, 
bonding or insurance required by the Respondent; and documentation of 
consultations with trade associations and contractors that represent the interests of 
SBE and/or M/ WBEs in order to identify qualified and available SBE or M/WBE 
Subcontractors. ) 

14.2.17 HUBZone Firm - a business that has been certified by U.S. Small Business 
Administration for participation in the federal HUBZone Program, as established 
under the 1997 Small Business Reauthorization Act. To qualify as a HUBZone 
firm, a small business must meet the following criteria: (I) it must be owned and 
Controlled by U.S. citizens; (2) at least 35 percent of its employees must reside in a 
HUBZone; and (3) its Principal Place of Business must be located in a HUBZone 
within the San Antonio Metropolitan Statistical Area . [See 13 C.F.R. 126.200 
(1999).] 

14.2.18 Independently Owned and Operated - ownership of an SBE firm must be direct, 
independent and by Individuals only. Ownership of an M/WBE firm may be by 
Individuals and/or by other businesses provided the ownership interests in the 
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M/WBE firm can satisfy the M /WBE eligibility requirements for ownership and 
Control as specified herein in Section III.E.6. The M /WBE firm must also be 
Independently Owned and Operated in the sense that it cannot be the subsidiary of 
another finll that does not itself (and in combination with the certified M /WBE 
firm) satisfy the eligibility requirements for M/WBE Certification . 

14.2.19 Individual - an adult person that is of legal majority age. 

14.2.20 Industry Categories - procurement groupings for the City of San Antonio 
inclusive of Construction, Architectural & Engineering, Professional Services, 
Other Services, and Goods & Supplies (i.e., manufacturing, wholesale and retail 
distribution of commod ities). This tenll may sometimes be referred to as "business 
categories." 

14.2.21 Joint Venture Incentives - an API that provides inducements for non-SBE and 
non-M/WBE firms to collaborate with SBE or M /WBE partners in responses to 
solicitations and performing a Prime Contract to supply goods to, or to perform 
non-Construction services on behalf of, the City. Joint ventures are manifested by 
written agreements between two or more Independently Owned and Controlled 
business firms to form a third business entity solely for purposes of undeliaking 
distinct roles and responsibilities in the completion of a given contract. Under this 
business arrangement, each joint venture partner shares in the management of the 
joint venture and also shares in the profits or losses of the joint venture enterprise 
commensurately with its contribution to the venture . Incentives under this API may 
include Evaluation Preferences that are tied to the percentage of SBE or M /WBE 
paliicipation in the joint venture, expedited issuance of building permits and extra 
contract option years in certain Other Services and Goods & Supplies contracts. 

14.2.22 MinoritylWomen Business Enterprise (MlWBE) - firm that is certified as either 
a Minority Business Enterprise or as a Women Business Enterprise, and which is at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members and/or women, and that is ready, willing and able to sell 
goods or services that are purchased by the City of San Antonio. 

14.2.23 MIWBE Directory - a listing of M/WBEs that have been certified for 
participation in the City's M /WBE Program APIs. 

14.2.24 MIWBE Subcontracting Program - an API in which Prime Contractors or 
vendors are required to make Good Faith Efforts to subcontract a specified 
percentage of the value of prime contract dollars to certified M /WBE firms. Such 
subcontracting goals may be set and applied by the GSC on a contract-by-contract 
basis to those types of contracts that provide subcontract opportunities for 
perfonlling Commercially Useful Functions wherein: 
(1) There have been ongoing disparities in the utilization of available M /WBE 
Subcontractors; or 
(2) Race-Neutral efforts have failed to eliminate persistent and significant 
disparities in the award of prime contracts to M/WBEs in a particular Industry 
Category or industry segment (e.g. , Construction contracts, Professional Services 
contracts, and Architectural and Engineering contracts), and subcontract 
opportunities are lim ited outside of City contracts. 
When specified by the GSC, the M/WBE Subcontracting Program may also be 
required to reflect Good Faith Efforts that a Prime Contractor or vendor has taken 
(or commits to taking in the case of solicitations that do not include a detailed 
scope of work or those in which price cannot be considered a factor in evaluation), 
toward attainment of subcontracting goals for M/WBE firms. 
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14.2.25 MIWBE Evaluation Preference - an API that the City may apply to requests for 
proposals or qualifications (RFPs or RFQs) on City Construction, Architectural & 
Engineering, Professional Services, Other Services, and Goods & Supplies 
contracts that are issued pursuant to a Best Value Contracting method or other 
methods of procurement wherein criteria other than lowest price are factored into 
the selection process. M/WBEs that submit responses for these kinds of 
solicitations are awarded additional Points in the scoring of their responses when 
evaluating and ranking their responses against those submitted by non-minority 
firms. Where specified in contract specifications as approved by the Goal Setting 
Committee, the M/WBE Evaluation Preference may be limited to Emerging 
M/WBE finns. 

14.2.26 Minority Business Enterprise (MBE) - any legal entity, except a joint venture, 
that is organized to engage in for-profit transactions, which is certified as being at 
least fifty-one percent (51 %) owned, managed and Controlled by one or more 
Minority Group Members, and that is ready, willing and able to sell goods or 
services that are purchased by the City. To qualify as an MBE, the enterprise shall 
meet the Significant Business Presence requirement as defined herein . Unless 
otherwise stated, the term "MBE" as used in the SBEDA Ordinance is not inclusive 
of women-owned business enterprises (WBEs). 

14.2 .27 Minority Group Members - African-Americans, Hispanic Americans, Asian 
Americans and Native Americans legally residing in, or that are citizens of, the 
United States or its territories, as defined below: 

African-Americans: Persons with origins in any of the black racial groups of 
Africa. 

Hispanic-Americans: Persons of Mexican, Puelio Rican, Cuban, Spanish or 
Central and South American origin. 

Asian-Americans: Persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands. 

Native Americans: Persons having no less than I / 16th percentage origin in any of 
the Native American Tribes, as recognized by the U.S . Department of the Interior, 
Bureau of Indian Affairs and as demonstrated by possession of personal tribal role 
documents. 

14.2.28 Originating Department - the City department or authorized representative of the 
City which issues solicitations or for which a solicitation is issued. 

14.2.29 Payment - dollars actually paid to Prime Contractors and/or Subcontractors and 
vendors for City contracted goods and/or services. 

14.2.30 Points - the quantitative assignment of value for specific evaluation criteria in the 
vendor selection process used in some Construction, Architectural & Engineering, 
Professional Services, Other Services, and Goods & Supplies contracts (e.g., up to 
20 points out of a total of 100 points assigned for S/M/WBE participation as stated 
in response to a Request for Proposals). 

14.2.31 Prime Contractor - the vendor or contractor to whom a purchase order or contract 
is issued by the City of San Antonio for purposes of providing goods or services for 
the City. 

14.2.32 Race-Conscious - any business classification or API wherein the race or gender of 
business owners is taken into consideration (e.g., references to M/WBE programs 
and APls that are listed herein under the heading of "Race-Conscious"). To be 
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eligible for the benefits of race- and gender-conscious AP]s as provided in this 
Ordinance, M/WBE firms must also satisfY the size standards for being a Small 
Business Enterprise or SBE as defined herein. 

14.2.33 Race-Neutral - any business classification or API wherein the race or gender of 
business owners is not taken into consideration (e.g. , references to SBE programs 
and APls that are listed herein under the heading of "Race-Neutral"). 

14.2.34 Relevant Marketplace - the geographic market area affecting the S/M/WBE 
Program as determ ined for purposes of collecting data for the 2015 Disparity 
Study, and for determining eligibility for participation under various programs 
established by the SBEDA Ordinance, is defined as the San Antonio Metropolitan 
Statistical Area (SAM SA), currently including the counties of Atascosa, Bandera, 
Bexar, Comal, Guadalupe, Kendall, Medina and Wilson. 

14.2.35 Respondent - a vendor submitting a bid, statement of qualifications, or proposal in 
response to a solicitation issued by the City. 

14.2.36 Responsible - a firm which is capable in all respects to fully perform the contract 
requirements and has the integrity and reliability which will assure good faith 
performance of contract specifications . 

14.2.37 Responsive - a firm's submittal (bid, response or · proposal) conforms in all 
material respects to the solicitation (Invitation for Bid, Request for Qualifications, 
or Request for Proposal) and shall include compliance with S/M/WBE Program 
requirements. 

14.2.38 San Antonio Metropolitan Statistical Area (SAMSA) - also known as the 
Relevant Marketplace, the geographic market area from which the City's 20 IS 
Disparity Study analyzed contract utilization and availability data for disparity 
(currently including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, 
Kendall , Medina and Wilson). 

14.2.39 Segmented MIWBE Goals - the application of multiple goals for M/WBE 
participation within Annual Aspirational Goals or for M /WBE Subcontracting 
Goals on an individual City contract wherein an overall combined M/WBE goal is 
accompanied by subsets of one or more smaller goals. Such segmented goals 
specifically target the patticipation of a patticular segment of business enterprises 
owned and Controlled by WBEs or certain Minority Group Members (e.g., 
African-Americans or Hispanic-Americans) based upon relative availability and 
significantly greater patterns of underutilization and disparity within an industry as 
compared to other gender and Minority Group Member categories of M/WBEs. 
The application of Segmented M /WBE Goals is intended to ensure that those 
segments of M/WBEs that have been most significantly and persistently 
underutilized receive a fair measure of remed ial assistance. 

14.2.40 SBE Directory - a listing of small businesses that have been celtified for 
participation in the City's SBE Program APls. 

14.2.41 Significant Business Presence - to qualifY for this Program, a S/M /WBE must be 
headqualtered or have a significant business presence for at least one year within 
the Relevant Marketplace, defined as : an established place of business in one or 
more of the eight counties that make up the San Antonio Metropolitan Statistical 
Area (SAMSA), from which 20% of its full-time, part-time and contract emp loyees 
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are regularly based, and from which a substantial role in the S/M/WBE's 
perfonnance of a Commercially Useful Function is conducted. A location utilized 
solely as a post office box, mail drop or telephone message center or any 
combination thereof, with no other substantial work function , shall not be 
construed to constitute a significant business presence. 

14.2.42 Small Business Enterprise (SBE) - a corporation, pal1nership, sole proprietorship 
or other legal entity fo r the purpose of making a profit, which is Independently 
Owned and Operated by Individuals legally residing in , or that are citizens of, the 
United States or its territories, and which meets the U.S. Small Business 
Administration (SBA) size standard for a small business in its particular 
industry(ies) and meets the Significant Business Presence requirements as defined 
herein. 

14.2.43 Small Business Office (SBO) - the office within the Economic Development 
Depa11ment (EDD) of the City that is primarily responsible for general oversight 
and administration of the S/M/WBE Program . 

14.2.44 Small Minority Women Business Enterprise Program (S/MIWBE Program) -
the combination of SBE Program and M/WBE Program features contained in this 
Ordinance. 

14.2.45 Solicitation Incentives - additional inducements or enhancements in the 
solicitation process that are designed to increase the chances for the selection of 
S/M/WBE firms in competition with other firms . Such inducements and 
enhancements may include such terms as additional contract option years, 
increased quantities in supply contracts, and evaluation preferences, where not 
prohibited by law. These solicitation incentives may be applied as appropriate to 
solicitations, contracts, and letter agreements for Construction , Architecture and 
Engineering services, Professional Services, Other Services, and Goods & Supplies 
contracts, including change orders and amendments. 

14.2.46 Subcontractor - any vendor or contractor that is providing goods or services to a 
Prime Contractor in furtherance of the Prime Contractor' s performance under a 
contract or purchase order with the City. A copy of the binding agreement between 
the Prime Contractor and the Subcontractor shall be submitted prior to the City's 
issuance of a notice to proceed . 

14 .2.47 Suspension - the temporary stoppage of an SBE or M/WBE firm's beneficial 
participation in the City's S/M/WBE Program for a finite period of time due to 
cumulative contract payments the S/M/WBE firm received during a fiscal year that 
exceed a certain dollar threshold as set forth in Section m .E. 7, or pursuant to the 
Penalties and Sanctions set forth in Section II1.E.13. 

14.2.48 Subcontractor/Supplier Utilization Plan - a binding part of this contract 
agreement which states the Consultant's commitment for the use of Joint Venture 
Partners and / or Subcontractors/Suppliers in the performance of this contract 
agreement, and states the name, scope of work, and dollar value of work to be 
perfomled by each of Consultant's Joint Venture partners and 
Subcontractors/Suppliers in the course of the performance of this contract, 
specifying the S/M/WBE Certification category for each Joint Venture partner and 
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Subcontractor/Supplier, as approved by the SBO Manager. Additions, deletions or 
modifications of the Joint Venture pariner or Subcontractor/Supplier names, scopes 
of work, of dollar values of work to be performed requires an amendment to this 
agreement to be approved by the EDD Director or designee. 

14.2.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture, 
that is organ ized to engage in for-profit transactions, that is certified for purposes 
of the SBEDA Ordinance as being at least fifty-one percent (51 %) owned, 
managed and Controlled by one or more non-minority women lndividual~ that are 
lawfully residing in, or are citizens of, the United States or its territories, that is 
ready, willing and able to sell goods or services that are purchased by the City and 
that meets the Significant Business Presence requirements as defined herein. 
Unless otherwise stated, the term " WBE" as used in this Ordinance is not inclusive 
ofMBEs. 

14.3 SBEDA PROGRAM COMPLIANCE - GENERAL PROVISIONS. As Contractor acknowledges that 
the tenTIS of the City's SBEDA Ordinance, as amended, together with all requirements, 
guidelines, and procedures set forth in the City's SBEDA Policy & Procedure Manual are in 
furtherance of the City'S efforts at economic inclusion and, moreover, that such terms are 
part of Contractor's scope of work as referenced in the City ' s formal solicitation that formed 
the basis for contract award and subsequent execution of this Agreement, these SBEDA 
Ordinance requirements, guidelines and procedures are hereby incorporated by reference into 
this Agreement, and are considered by the Parties to this Agreement to be material terms. 
Contractor voluntarily agrees to fully comply with these SBEDA program terms as a 
condition for being awarded this contract by the City. Without limitation, Contractor furiher 
agrees to the following terms as part of its contract compliance responsibilities under the 
SBEDA Program : 

14.3 .1 Contractor shall cooperate fully with the Small Business Office and other City 
depaJiments in their data collection and monitoring efforts regarding Contractor's 
utilization and payment of Subcontractors, S/M/WBE firms, and HUBZone firms, as 
applicable, for their performance of Commercially Useful Functions on this contract 
including, but not limited to, the timely submission of completed forms and/or 
documentation promulgated by SBO, through the Originating Department, pursuant 
to the SBEDA Policy & Procedure Manual, timely entry of data into monitoring 
systems, and ensuring the timely compliance of its subcontractors with this term; 

14.3.2 Contractor shall cooperate fully with any City or SBO investigation (and shall also 
respond truthfully and promptly to any CITY or SBO inquiry) regarding possible 
non-compliance with SBEDA requirements on the part of Contractor or its 
Subcontractors or suppliers; 

14.3.3 Contractor shall permit the SBO, upon reasonable notice, to underiake inspections as 
necessary including, but not limited to, contract-related correspondence, records, 
documents, payroll records, daily logs, invoices, bills, cancelled checks, and work 
product, and to interview Subcontractors and workers to determ ine whether there has 
been a violation of the terms of this Agreement; 
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14.3.4 Contractor shall notify the SBO, in writing on the Change to Utilization Plan form, 
through the Originating Department, of any proposed changes to Contractor's 
Subcontractor / Supplier Utilization Plan for this contract, with an explanation of the 
necessity for such proposed changes, including documentation of Good Faith Efforts 
made by Contractor to replace the Subcontractor / Supplier in accordance with the 
applicable Affirmative Procurement Initiative. All proposed changes to the 
Subcontractor / Supplier Utilization Plan including, but not limited to, proposed self­
performance of work by Contractor of work previously designated for performance 
by Subcontractor or supplier, substitutions of new Subcontractors, terminations of 
previously designated Subcontractors, or reductions in the scope of work and value 
of work awarded to Subcontractors or suppliers, shall be subject to advanced written 
approval by the Originating Department and the SSO. 

14.3.5 Contractor shall immediately notify the Originating Department and SBO of any 
transfer or assignment of its contract with the City, as well as any transfer or change 
in its ownership or business structure. 

14.3.6 Contractor shall retain all records of its Subcontractor payments for this contract for a 
minimum of four years or as required by state law, following the conclusion of this 
contract or, in the event of litigation concerning this contract, for a minimum of four 
years or as required by state law following the final determination of litigation, 
whichever is later. 

14.3.7 In instances wherein the SBO determines that a Commercially Useful Function is not 
actually being performed by the applicable S/M/WBE or HUBZone firms listed in a 
Contractor's Subcontractor / Supplier Utilization Plan, the Contractor shall not be 
given credit for the palticipation of its S/M/WBE or HUBZone Subcontractor(s) or 
joint venture partner(s) toward attainment of S/M/WBE or HUBZone firm utilization 
goals, and the Contractor and its listed S/MlWBE firms or HUBZone firms may be 
subject to sanctions and penalties in accordance with the SBEDA Ordinance. 

14.3.8 Contractor acknowledges that the City will not execute a contract or issue a Notice to 
Proceed for this project until the Contractor for this project has registered and/or 
maintained active status in the City'S Centralized Vendor Registration System 
(CVR), and Contractor has represented to City which primary commodity codes each 
Subcontractor will be performing under for this contract. City recommends £ill 
Subcontractors to be registered in the CVR. 

14.4 SBEDA PROGRAM COMPLIANCE - AFFIRMATIVE PROCUREMENT INITIATIVES. The City has 
applied the following contract-specific Affirmative Procurement Initiatives to this contract. 
Contractor hereby acknowledges and agrees that the selected API requirement shall also be 
extended to any change order or subsequent contract modification and, absent SBO's 
granting of a waiver, that its full compliance with the following API terms and conditions are 
material to its satisfactory performance under this Agreement: 

14.5 COMMERCIAL NONDISCRIMINATION POLICY COMPLIANCE. As a condition of entering into this 
Agreement, the Contractor represents and warrants that it has complied with throughout the 
course of this solicitation and contract award process, and will continue to comply with, the 
City's Commercial Nondiscrimination Policy, as described under Section III. C. I. of the 
SBEDA Ordinance. As part of such compliance, Contractor shall not discriminate on the 
basis of race, color, religion, ancestry or national origin, sex, age, marital status, sexual 
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orientation or, on the basis of disability or other unlawful forms of discrimination in the 
solicitation, selection, hiring or commercial treatment of Subcontractors, vendors, suppliers, 
or commercial customers, nor shall the company retaliate against any person for reporting 
instances of such discrimination. The company shall provide equal opportunity for 
Subcontractors, vendors and suppliers to participate in all of its public sector and private 
sector subcontracting and supply opportunities, provided that nothing contained in this clause 
shall prohibit or limit otherwise lawful efforts to remedy the effects of marketplace 
discrimination that have occurred or are occurring in the City's Relevant Marketplace. The 
company understands and agrees that a material violation of this clause shall be considered a 
material breach of this Agreement and may result in termination of this Agreement, 
disqualification of the company from participating in City contracts, or other sanctions. This 
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. 
Contractor's certification of its compliance with this Commercial Nondiscrimination Policy 
as subm itted to the City pursuant to the solicitation for this contract is hereby incorporated 
into the material terms of this Agreement. Contractor shall incorporate this clause into each 
of its Subcontractor and supplier agreements entered into pursuant to City contracts. 

14.6 PROMPT PAYM ENT. Upon execution of this contract by Contractor, Contractor shall be 
required to submit to City accurate progress payment information with each invoice 
regarding each of its Subcontractors, including HUBZone Subcontractors, to ensure that the 
Contractor's reported subcontract participation is accurate. Contractor shall pay its 
Subcontractors in compliance with Chapter 2251, Texas Government Code (the "Prompt 
Payment Act") within ten days of receipt of payment from City. In the event of Contractor's 
noncompliance with these prompt payment provisions, no final retainage on the Prime 
Contract shall be released to Contractor, and no new City contracts shall be issued to the 
Contractor until the City's audit of previous subcontract payments is complete and payments 
are verified to be in accordance with the specifications of the contract. 

14.7 VIOLATIONS, SANCTIONS AND PENALTIES. In addition to the above terms, Contractor 
acknowledges and agrees that it is a violation of the SBEDA Ordinance and a material 
breach of th is Agreement to: 

14.7.1 Fraudulently obtain, retain , or attempt to obtain, or aid another in fraudulently 
obtaining, retaining, or attempting to obtain or retain Certification status as an SBE, 
MBE, WBE, M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for purposes of 
benefitting from the SBEDA Ordinance; 

14.7.2 Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact or 
make any false, fictitious or fraudulent statements or representations, or make use of 
any false writing or document, knowing the same to contain any false, fictitious or 
fraudulent statement or entry pursuant to the terms of the SBEDA Ordinance; 

14.7.3 Willfully obstruct, impede or attempt to obstruct or impede any authorized official or 
employee who is investigating the qualifications of a business entity which has 
requested Certification as an S/M/WBE or HUBZone firm; 

14.7.4 Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining or 
attempting to obtain public monies to which the person is not entitled under the terms 
of the SBEDA Ordinance; and 
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14.7.5 Make false statements to any entity that any other entity is, or is not, certified as an 
S/M/WBE for purposes of the SBEDA Ordinance. 

Any person who violates the provisions of this section shall be subject to the provisions of 
Section III. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and remedies 
available under law including, but not limited to: 

I. Suspension of contract; 
2. Withholding of funds; 
3. Rescission of contract based upon a material breach of contract pertaining to 

S/M/WBE Program compliance; 
4. Refusal to accept a response or proposal; and 
5. Disqualification of Contractor or other business firm from eligibility for providing 

goods or services to the City for a period not to exceed two years (upon City Council 
approval). 

XV. CONFLICT OF INTEREST 

15.1 Contractor acknowledges that it is informed that the Charter of the City of San Antonio and 
its Ethics Code prohibit a City officer or employee, as those terms are defined in the Ethics 
Code, fi'om having a financial interest in any contract with the City or any City agency such 
as city owned utilities. 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 is a party to the contract or sale: a City officer or 
employee; his parent, child or spouse; a business entity in which the officer or employee, or 
his parent, child or spouse owns ten (10) percent or more of the voting stock or shares of the 
business entity, or ten (10) percent or more of the fair market value of the business entity; a 
business entity in which any individual or entity above listed is a subcontractor on a City 
contract, a partner or a parent or subsidiary business entity. 

15.2 Pursuant to the subsection above, Contractor warrants and certifies, and this Agreement is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of the City. Contractor further warrants and certifies that is has tendered to City a 
Discretionary Contracts Disclosure Statement in compliance with the City's Ethics Code. 

XVI. AMENDMENTS 

16.1 Any alteration, addition or deletion to the terms hereof shall be by amendment in writing 
executed by both City and Contractor and evidenced by passage of a subsequent City 
ordinance, as to City's approval; provided, however, during the term of the Agreement and 
subject to funding availability, the Director of the Animal Care Services Department shall 
have the authority to execute an amendment of this Agreement without further action by the 
San Antonio City Council, to I) adjust the amount of funding under this Agreement, 2) 
adjust the number of surgeries required hereunder, including the number of surgeries 
required to provide transportation access services and/or 3) adjust the rate per surgery 
annually based on the Medical Consumer Price Index. 

XVII. SEVERABILITY 

17.1 If any clause or provision of this Agreement is held invalid, illegal or unenforceable under 
present or future federal, state or local laws, including but not limited to the City Charter, 
City Code, or ordinances of the City of San Antonio, Texas, then and in that event it is the 
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intention of the Paliies hereto that such invalidity, illegality or unenforceability shall not 
affect any other clause or provision hereof and that the remainder of this Agreement shall be 
construed as if such invalid, illegal or unenforceable clause or provision was never contained 
herein ; it is also the intention of the Parties hereto that in lieu of each clause or provision of 
this Agreement that is invalid, illegal , or unenforceable, there be added as a part of the 
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable 
clause or provision as may be possible, legal , valid and enforceable. 

XVIII. LICENSES/CERTIFICATIONS 

18. I Contractor warrants and certifies that Contractor and any other person designated to provide 
services hereunder has the requisite training, license and/or cel1ification to provide said 
services, and meets all competence standards promulgated by all other authoritative bodies, 
as applicable to the services provided herein . 

XIX. COMPLIANCE 

19.1 Contractor shall provide and perform all services required under this Agreement 111 

compliance with all applicable federal, state and local laws, rules and regulations. 

xx. NONWAIVER OF PERFORMANCE 

20.1 Unless otherwise specifically 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 anyone 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 paliy 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 as 
described in Article XVI. Amendments . No act or omission by a Party shall in any manner 
impair or prejudice any right, power, privilege, or remedy avai lable to that Party hereunder 
or by law or in equity, such rights, powers, privileges, or remedies to be always specifically 
preserved hereby. 

XXI. LAW APPLICABLE 

2 I. I 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, 
TEXAS. 

21.2 Any legal action or proceeding brought or maintained, directly or indirectly, as a result of 
this Agreement shall be heard and determined in the City of San Antonio, Bexar County, 
Texas. 

2 1.3 The Parties hereto expressly agree that, in the event of litigation, each party hereby waives its 
right to payment of attorney's fees . 
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XXII. LEGAL AUTIIOl~ITY 

22.1 The signer of this Agreement for Contractor represents, warrants, assures and guarantc<.:s that 
he has fill legal authority to execute this Agreement on behalf of Contractor and to bind 
Contractor to all of the terms, conditions, provisions and obligations h<.:r<.:in contained. 

XXHI. PARTIES BOUND 

23.1 This Agreement shall be binding on and inure to the benefit of the Parties hereto and their 
respective heirs, executors, administrators, legal representatives, and successors and assigns, 
except as otherwise expressly provided/c)r herein. 

XXIV. CAPTIONS 

24.1 The captions contained in this Agreement are for convenience of reference only, and in no 
way limit or enlarge the terms andlor conditions of this Agreement. 

XXV. INCORPORATION OF EXHIBITS 

25.1 Each of the Exhibits 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 or priority as appears 
below: None 

XXVI. ENTIRE AGREEMENT 

26.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the 
tinal 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 Paliics hereto, unless same is in 
writing, dated subsequent to the date hereto, and duly executed by the Pal1ies, in accordanc<.: 
with Article XVI. Amendments. 

EXECUTED and AGREED to as of the dates indicated below. 

CITY OF SAN ANTONIO 

Maria Villagt'>mcz 
Assistant City Manager 

Date: 

Approved as to Form: 

Andrew Segovia 
City Attorney 

CONTRACTOf{ 
Animal Defense League of Texas 
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