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NORTH RICHLAND HILLS

(APPENDIX HTO THE PURCHASING POLICY AND PROCEDURES MANUAL)
CITY OF NORTH RICHLAND HILLS
COOPERATIVE PURCHASE CUSTOMER AGREEMENT

This Cooperative Purchase Customer Agreement (“Customer Agreement”) Is entered into by and between Baycom Inc.("Reseller”), an
authorized Reseller of Panasonic Corporation of North America (“Vendor”) and the City of North Richiand Hills, ("Customer” or “Authorized
Customer*), a Texas govemment entity, and a Customer authorized to purchase geods or services pursuant to the Agreement between the Texas
Department of Information Resources (‘Cooperafive Entity”) and Vendor, Contract No. DIR.CPO-5225, as amended, (the "Agreement’) with an
expiration date of 1/3/2026. This Customer Agreement includes and shall be govemed by (j) the terms and conditions of the Agreement, which are
incorporated  herein by reference and  available online at  hitps:itvdirwiden netiview/pdiiwgcwiprzuv/DIR-CPO-§225-
Contract.pdf?t download=trueSu=tmwuld or upon request from Reseller, {il) the attached Reseller Quofe/Puichase Order No. Quote #
TS20250221RSrev1 - Informacast, if applicable, and (ili) the Govemment Contract and Purchasing Rider for Contracts with the City of North Richland
Hills Contracts, if applicable, all of which are attached hereto andfor incorporated herein by reference. Authorized Customer is sligible and desires o
purchase Panasonic branded products and related services pursuant to the terms and conditions of the Agreement as the Cooperative Entity may
specify from time to time, as well as the terms and conditions of this Customer Agreement. To ensure goods and services are provided directly to the
Customer, the Cooperative Entity will only be responsible for services provided to the Cooperative Entity and will not be responsible for payments for
services provided tothe Customer.

The Authorized Customer agrees to the terms and conditions of the Agreement as applicable and as autharized by law. The Authorized Customer
hereby agrees that it is separately and solely liable for all obligations and payments for equipment, products and services provided hereunder. Reseller
agrees that Customer shall be entitled to the same rights and pratections under the law afforded to the Cooperative Entily under the Agreement, as
applicable, as if Customer had entered into the Agreement. Except In the event of gross negligence or intentional misconduet, Customer’s liabifity shall
not exceed the amount paid by Customer under this Customer Agreement for the proceeding twelve (12) month period. Reseller agrees that until the
expiration of three (3) years after final payment under this Customer Agreement, or the final conclusion of any audit commenced during the said three
years, Customer, or Customer's designated representative, shall have access 10 and the right to audit at reasonable limes, all records, hard copy or
electronic, involving transactions relating to this Customer Agreement necessary to determine compliance herewith, at no additional cost to the
Customer. Reseller agrees that the Customer shall have access to such records during normal business hours, Customer shall provide Resefler with
reasonable advance notice of any intended audils.

Purchase Price - Payments under this Customer Agreement shall not excead § 48,988 ("Purchase Price”).
Term - The Term of this Customer Agreement (*Term”) shall be for ane of the following as selected below (Select the fype of contract that applies):

{31 Single Purchase Contract-The Term shall not exceed one (1) year, and this Customer Agreement shall be for the purchase of goods or

services as specified and quoted by the Vendor, and the Purchase Price shall not exceed the hudgeted amount for Customer’s current fiscal year for
the applicable goods and services.

1 Supply/As Needed Contract— The Term shall be effective as of Oclober 1% and shall expire on September 30" at the end of FY 22-23. This
Customer Agreement shall be for multiple purchases of goods or services on an as needed basis, from the same vendor under the same contract, and
shall not exceed the budgeted amount for Customer's current fiscal year for the applicable goods and services.

N Muiti-Year Contract — The Term shall be for 1 year(s) expiring on January 3, 2028. This Customer Agreement may be renewed for one (1)
optional two-year renewal and one (1) optional one-year renewal. Prior to expiration of the Initiat Term and each Renewal Term, this Contract
will renew automatically. Cuslomer Agreement shall be with a single vendor for products and services. If the amount of expenditures under this Muiti-
Year Contract equals or exceeds $50,000 in the aggregate, City Council approval is required. in the event the City does not appropriate sufficient funds
to make payments during the current or any subsequent year, the City shall have the right to terminate this Multi-Year Contract at the end of any such
fiscal year without penalty.

1 Emergency Purchase — Purchases that are necessary to address a public calamity, because of unforeseen damage to property, or to protect
the public health or safety where the City's ability to serve the public would be impalred ifthe purchase were not made immediately. Emergency purchases
must mest the requirements of Local Govemment Code 252.022, and must be ratified by City Council i the purchase is $50,000 or ore,

{Government Rider - Select if Vendor has additional tenms and conditions that apply to this purchase)

2 CGovernment Contract and Purchasing Rider for Contracts with the City of North Richland Hills, Texas — if this purchase confains
additional ferms and conditicns fram the Vendor, other than those set forth in the Agreement, the Vendor shall separately execute the
Government Contract and Purchasing Rider for Contracts with the City of Narth Richland Hills, Texas (*Govemnment Rider”). Such applicable
terms and conditions as set forih in the Govemment Rider shall supersede any conflicting terms of the Vendor's terms and conditions, and

such Government Rider shall control. The Govemmeant Rider is.atfached hereto, incorporated herein by reference and made a part of this
Customer Agreement for all purposes.

The undersigned represenis and warranis that hefshe has the power and authorily to execule this Customer Agreament, bind the respective parly,
and that the execution and performance of this Customer Agreement has been duly authorized by the respective party. This Customer Agreement,
and any amendment hereto, may be executed in counterparis, and electronically signed, scanned, digitally signed and sent via electronic mail and
such signatures shall have the same effect as original manual signatures.

Each parly has caused this Customer Agreement {o be executed by its duly authorized representative on thlsz.p day of March 20 25
[Signature Page Follows]
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ACCEPTED AND AGREED:

CITY OF NORTH RICHLAND HILLS:

APPROVED: | certify that funds are curently available
for this purchase,
O (Check the box if $3,000 or less)

City Secretary Office
Ofiicial Record Copy

By:
TomeTom Schrmied
pate: MAr - TX Territory

03-21-25

B, Sy
‘ Eva Ramirez, Purchasing Manager
Dapariment Director:
By:
Prnted Name:
Depariment;
APPRGVEQ/ , /
. SO S o 32625
Paliette A, Hariman, City Mattagér 4 ‘
QOr Designee:
2 5 Date:
ama:
Title: \\““""'FII
o ( (/)
SRLay,
\\ ,(\ FEY LT . o le’
ATTESTj g _ S )
W 3 e
By: - .
Sretant RN
Govemance Officer O - h ;03
‘; .- N V :
BT e LN
Traci Henderson, Assistant cﬁy" F°° Q‘d
N o
LIRS

NRH City CouncliAction: YO N

Date Approved: D + 200 2,025

Agenda item No:
Ond/Res No.

APPROVED TO FORM AND LEGALITY:

-

Bradley Anderde, City Altomey

NRH Coopsrative Purchase Cuslomer Agreemeni, Page 2 of 2
Reseller Name: [Baycom inc.}
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NORTH RICHLAND HILLS

GOVERNMENT CONTRACT AND PURCHASING RIDER
FOR CONTRACTS WITH THE CITY OF NORTH RICHLAND HILLS, TEXAS

By submitting a response to a solicitation or bid, or by entering into a contract for goods or services andfor by accepting a purchase order, the
Contractar, Consultant, Vendor, or cther party identified below {(collectively “Contractor”), agrees that the terms and conditions herein shall govern all
agreements with the Cily unless otherwise agreed to by a specifically executad provision within the contract or purchase order, provided same is
permissible by law. The terms are conditions herein are BINDING and SUPERSEDE any and all other lerms and conditions whether oral or wiiften in
any separate agreement or found on Contractor's website ar other electronic platform,

APPLICATION. This GOVERNMENT CONTRACT AND PURCHASING RIDER FOR CONTRACTS WiTH THE CITY OF NORTH RICHLAND HILLS,
TEXAS (“Covernment Rider”) applies to, is considered a part of, is incorporated Into, and takes precedence over any conflicting provision in, or attached
1o, the Response to Solicitation or Bid, Contract or Purchase Order, Agreement for Purchase or Sale, Standard Terms and Conditions, Quote, Invoice, or
other applicable agreement of the Contractor (collactively the “Agreement”), to which this Government Rider is attached and described as follows:

Title of Agreement with Additional Terms. The Texas Department of Information Resources Contract — DIR-CPO-5225
Legal Name of Cooperative Contractor: Panasonic Corporation of North America

Legal Name of Third-Party Contractor (if applicable) (if not applicable enter N/A): Baycom Inc.

Description of Goods or Services (“Goods or Services”): Panasonic branded products and related services
Cooperative Agreement: DIR-CPO-5225

Total Contract Price: $ 49,999

Notwithstanding any language to the contrary in the attached Agreement between Contractor and the City of North Richiand Hills (“City"), individually
referred fo as a “party” and collectively referred lo as the “parties,” the parties stipulate by evidence of execution of this Govemment Rider below by a
representative of each party duly authorized to bind the parties hereto, that the parties hereby agree that the provisions in this Govemnment Rider below
shall be applicable fo and shall modify and supersede the Agreement as set forth below:

SECTION 1. TIME FOR PAYMENT AND INTEREST. The City's paymenis under the Agresment, including the time of payment and the payment of
interest on overdue amounts, are subject to Chapter 2251 of the Texas Govemment Code. Payment shall be due within thirty (30) days of (i) the date of
the City’s receipt of the goods under the Agreement; (fi) the date the performance of the services under the Agreement are completed; or {jil) the date
the City receives an invaice for the goods or services, whichever is later. Interest on any overdue payment shall niot exceed 1% plus the prime rate as
published by the Wall Street Journal on the first day of July of the preceding fiscal year that does not fall on a Saturday or Sunday. The City reserves the
Tight to modify any amount dus to the Contractor presented by invoice to the City if necessary to conform the amount to the terms of the Contract, the
Texas Government Code or this Government Rider. To the extent the Agreement requires the City to agree to a higher rate of interest than allowed by
law, ar to incur penalties or late fees prior to 30 days before receipt of invoice or services, any such requirements shall be null and void, are hereby
deleted from the Agreement and shall have no force or effect.

SECTION 2. INDENNIFICATION; LIABILITY; NO FUTURE DEBT.

2.1 Multiyear Contracts, if the NRH City Council does not apprapriate funds sufficient to make any payment for a fiscal year afler the City's fiscal year
in which the Agreement becomes effective, and there are no proceeds available for payment from the sale of bonds or ather debt instruments, then the
Agreement shall automatically terminate at the end of the fiscal year for which funds were appropriated, in accordance with Section 5, Article Xi of the
Texas Constitution. The City shall have the right to terminate the Agreement at the end of any City fiscal year, without any penalty to the City, if the Gity
Council does not appropriate sufficient funds to continue the Agreement to the next fiscal year. The City shall provide Contractor with as much advance
written notice of such termination as is reasonably possible, but not less than thirty (30) days.

2.2 No Future Debt. In compliance with Section 5, Article X{ of the Texas Constitution, all payment obligations of the City hereunder are subject {o the
availability of funds. If such funds are not appropriated or become unavallable during the Term of the Agreement, or In any renewal year of the
Agreement, the City shall have the right to terminate the Agreement, except for those portions of funds which have been approprialed prior to
termination. To the exient the Agreement requires the City to agree to the creation of future debt for which funds are not appropriated, any such
requirement shall be null and void, is hereby deleted from the Agreement and shalf have no force or effect,

2.3 INDEMNIFICATION AND LIABILITY, CONTRACTOR SHALL BE LIABLE FOR, AND SHALL INDEMNIFY AND HOLD THE CITY ITS OFFICERS,
AGENTS, EMPLOYEES, VOLUNTEERS, AND REPRESENTATIVES (collectively “CITY INDEMNITEES”) HARMLESS FROM ANY INJURY, LOSS
OR DAMAGE DUE TO, OR ARISING OUT OF, THE NEGLIGENT ACTS OR OMIISSIONS OR INTENTIONAL MISCONDUCT OF CONTRACTOR. TO
THE EXTENT THE AGREEMENT REQUIRES THE CITY TO INDEMNIFY, DEFEND AND/OR HOLD CONTRACTOR OR ANY OF ITS AFFILIATES,
EMPLOYEES, DIRECTORS, OFFICERS, VOLUNTEERS, OR REPRESENTATIVES (callectively the “CONTRACTOR INDEMINITEES")
HARMLESS, THE CITY SHALL NOT BE REQUIRED TO DEFEND ANY CONTRACTOR INDENNITEE UNDER THE AGREEMENT AND THE CITY
SHALL ONLY INDEMNIFY OR HOLD ANY INDEMNITEE HARMLESS TO THE EXTENT PERMITTED BY APPLICABLE LAWY, AND ONLY TO THE
EXTENT SUCH INJURY, LOSS, OR DAMAGE IS DUE TO THE NEGLIGENT ACTS OR OMISSIONS OR INTENTIONAL MISCONDUCT OF THE
CITY. THE CITY SHALL NOT BE UNDER ANY OBLIGATION TO CREATE ANY SINKING FUND TO SATISFY ANY OBLIGATION TO INDENNIFY
UNDER THE AGREEMENT. NOTWITHSTANDING ANY OF THE FOREGOING, IN NO EVENT SHALL THE CITY'S LIABILITY EXCEED THE TOTAL
AMOUNT OF FEES PAID BY THE CITY UNDER THE AGREEMENT FOR THE PREVIOUS TWELVE MONTH PERIOD. IN NO EVENT SHALL

Government Contract and Purchasing Rider
For Contracts with the City of North Richiand Hills, TX
Vendor Name: Baycom inc.
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EITHER PARTY BE LIABLE FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES UNDER THE AGREEMENT. THIS PROVISION SHALL
SUPERSEDE ANY OTHER PROVISION OF CONTRACTOR IN ANY SEPARATE AGREEMENT, TERMS AND CONDITIONS, QUOTE OR INVOICE.

SECTION 3. TERMINATION. Notwithstanding Section 2 above, and unless otherwise specifically agreed to by the parties, either parly may terminate
this Agreement by providing thirty (30) days prior writlen notice of such termination to the other party. Termination pursuant to this Section shall not
relieve the Contractar of any obligation or liability that has accrued prior o cancellation. City shall pay Contractor for any services performed up o the
effective date of such termination. This Agreement Is subject to termination, without penalty, at any time the City deems the Contractor to be
non-compliant with contractual obligations. Unless otherwise specifically agreed to by the parfies in writing, fo the extent the Agreemnent requires the
City to (i) agree to a shorter termination period than thirly (30) days; (i) agree to automatic renewals nof included as a part of the “Term of the
Agreement” listed above in this Govemnment Rider; or (iii) incur a termination penalty, any such requirement shall be null and void, is hereby deleted from
the Agreement and shall have no force or effect.

SECTION 4. INSURANCE. The City is a Government entity under the faws of the state of Texas, and pursuant to Chapter 2259 of the Texas
Government Code, “Self-Insurance by Government Units,” the City is self-insured and therefore Is nof required to purchase insurance. The City shall not
be required to purchase an insurance policy under this Agreement. Any such requirement in the Agreement shall be null and void, is hereby deleted from
the Agreement and shail have no force or effect. The City will provide a letter of self-insured stalus as requested by Contractor.

SECTION 5. CONFIDENTIALITY. The City is a Government entity under the laws of the State of Texas and all documents or information held or
maintained by the City are subject to disclosure under the Texas Public Information Act, Chapler 552 of the Texas Govemment Code (the “Act”). To the
extent any provision in the Agreement attempts to prevent the disclosure of information fhat is subject to public disclosure under federal or Texas law,
including any provision that prohibits disclosure of the terms and caonditions of the Agreement, such provision is invalid. Any such requirement in the
Agreement shall be null and void, is hereby deleted from the Agreement and shall have no force or effect.

SECTION 6. TAX EXEMPTION. The City shall not be liable to Coniractor for any federal, state or local taxes for which the City is not liable by law,
including state and local sales and use taxes, pursuarnt to Section 151.309 of Title 3, Texas Tax Cade, and federal excise tax, pursuant to Subtitle D of
the Internal Revenue Code. Accordingly, those taxes shall not be added to any goods or services under the Agreement. The City shall furnish a copy of
the applicable tax exemption cerfificate upon request from Contractor. If the City is bilied for any taxes not in compliance with this Section 6, the City
shall be authorized to remit payment less the taxes imposed.

SECTION 7. GOVERNING LAW AND VENUE. This Agreement and the rights and obligations of the parties hereto shall be governed by, and construed
in accordance with the laws of the United States and the state of Texas, exclusive of conflicts of laws provisions. Venue for any suit brought under this
Agreement shall be in a court of competent jurisdiction in Tarrant County, Texas. To the extent this Agreement Is required to be governed by any state
law other than Texas or venue in any jurisdiction other than Tarrant County, any such requirement in the Agreement shall be nuli and void, is hereby
deleted from the Agreement and shall have no force or effect.

SECTION 8. ATTORNEYS' FEES; PENALTIES; LIQUIDATED DAMAGES: The City shall only b liable for attorneys’ fees for breach of this Agreement
fo the extent such attomeys’ fees are reasonable and necessary and equitable and just as authorized by Section 271.153 of the Texas Logal
Government Code. To the extent the attached Agreement requires the City to pay attorneys' fees for any action contemplated or taken, or {o incur
penalties or liquidated damages in any amount not authorized by Section 271.153, any such requirement shall be null and void, is hereby deleted from
the Agreement and shall have no force or effect.

SECTION 9. SOVEREIGN IMMUNITY. Nothing in the Agreement, or herein in this Government Rider, constitutes a waiver of the City's sovereign
immunity. To the extent the Agreement requires the City to walve its rights ar immunities as a government entlty, any such requirement shall be nuli and
void, is hereby deleted from the Agreement and shall have no force or effect,

SECTION 10. ASSIGNMENT. To the extent the Agreement addresses the right to assign any rights or interest in the Agreement to another parly, such
right of assignment shall be reciprocal, and neither party shall have the right to assign or transfer any of its rights or interests in the Agreement without
the express prior written consent of the other parly. Notwithsianding, the Contractor shall have the right to assign the Agreement to any entity in which it
is a recognized legal affiliate or subsidiary or which such entity obtains a majority interest without the consent of the City; however, Contractor shall give
the City at least thirty (30) days" written notice of any such assignment or fransfer of interest,

SECTION 11. RIGHT TO TRIAL BY JURY. The Cily reserves ifs right to setfie disputes by trial by jury. Any such provision in the Agreement that
requires the City to waive its right to a trial by jury shall be null and void, is hereby deleled from the Agreement and shall have no force or effect.

SECTION 12, ALTERNATIVE DISPUTE RESOLUTION. To the extent the Agreement requires all disputes o be resolved by binding arbifration, any
such provision shall be null and void, is hereby deleted from the Agreement and shall have no force or effect. Prior to instituting litigation under the
Agreement, the parties may agree to mediation upon written mutual consent. Any such mediation shall be govemed by the applicable rules of the
American Arbitration Association, with mediation being held in Tarrant County, Texas. Each pary shall share equally in the costs of the mediator, and
shall be responsible for ils own attomey's fees and expanses.

SECTION 13. LIMITATION ON CLAIMS. Any claim for breach of this Agreement shall be brought within four (4) years in accordance with Texas Civil
Practices and Remedies Code Sec. 16.004 and Texas Business and Commerce Code Sec. 2.725. To the extent the Agreement requires a shorier
period for limitation on claims, any such requirement shall be null and void, is hereby deleted from the Agreement and shall have no force or effect.

SECTION 14. FORCE MAJEURE. Either party may terminate this Agreement and shall not be liable for any alleged damages or loss due to failure to perform
its obligations under this Agreement if the performance is delayed or canceled by reason of a Force Majeure event, including but not limited to, war; clvil
commotion; acts of God; inclement weather, Government restrictions, regulstions, or interferences: fires; labor strikes; material shorfages; lockouts,
national disasters; epidemics; pandemics; riots; transportation restrictions; or any other circumstances which are reasonably beyond the control of the
party.

Govemnment Contract and Purchasing Rider
For Contracts with the City of North Richland Hills, TX.
Vendor Name: Baycom Inc.
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SECTION 15. RIGHT TO AUDIT. The City shall, until the explration of three (3) years after final payment under the Agreement, have the right to access
and the right to examine and photocopy any directly perlinent books, dozuments, papers and records, whether electronic er hardeopy (collectively
“"Records”) of Contracior involving ransactions under this Agreement to ensure compliance herawith, The City shall have the right to access Contractor's

Records during nomal working hours and shall provide Contractor with reasonable advance notice of intended awdils, but not less than ten {10)
business days.

SECTION 16. SUCCESSORS AND ASSIGNS. The parties sach bind themselves and thalr successors, exacutors, administrators and assigns fo this
Agreement and to all covenanis of this Agreement hereafter,

SECTION 17. CITY’S LOGC OR MARKS. The City’s logo is prolected by applicable federal and state copyright and trademark laws. Contractor may
not use the City's name In a demeaning, ohscene or detrimental manner as determined by the City in its sale discretion, and Contractor shall not use the
City’s logo in any manner, except as specifically approved by the City in writing.

SECTION 18. RIDER CONTROLLING: If any provisions of the altached Agreement, confict with the terms herein of this Govensment Rider, are
prohibited by applicable law, conflict with any applicable rule, regulation or ordinance of the Clly, the terms in this Govemnment Rider shall control.

By signature below of an authorized representative, the parlies hereby accept and agree 16 the terms and conditions set forth in fhis Govemment Rider.

CITY OF NORTH RICHLAND HILLS:
By: :
auletts A, an T

City Manzager

Date: 3 g, Date;_Q3/24/25
—————iiéc_\‘\\ \CH L ll"' __031 .,
ST,
S e VO
ATIEST: S - . 'Sf:’
oL n E

By: e gV I : 5 g

Alicia Richardson - h _.' ~s

Clty Secratary/Chief Govelaéabe Bifficer F Ay E

-, e, . &
70 e ,4“\~
APPROVED AS TO FORM AND LEGA| g “\\‘
LIMNL

By:

Bradley Andetle

City Attomey

MRH coundi Acion ¥ (B
Date Approvad D 20L0- 2025
Agendz Ho

Crd / Ras Mo,

Govemment Contract and Purchasing Rider
For Contracts with the Gity of North Richland Hills, TX
Vendor Name: Baycom Ing.
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Corporate Office North Richland Hills
2040 Radisson St. Nick Burns
Green Bay, WI 54302 4301 City Point Dr

North Richland Hills, TX 76180
Texas: 737-231-1836 2/21/2025
tschmied@baycominc.com (817) 427-6236

Quote No. TS20250221RSrev1 - Informacast

PRICING AND FINANCIAL OPTIONS SPECIFIC TO THIS OFFERING:
EQUIPMENT DETAILS AND PRICING

Qry MODEL AND DESCRIPTION UNIT PRICE TOTAL PRICE
bt et State DIRICPO-5225+ vl v

750 InformaCast Fusion User $18.47 $13,852.50
SSF-1YR-USR-TIER 2

50 InformaCast Fusion IP Speaker Endpoint Add-On $12.39 $619.50
SSF-1YR-EPA-TIER 2

Payment Terms: Net 30 Days SHIPPING: NA
Quotation Good for 90 Days TAX: Exempt
We impose a surcharge of 2% on credit card purchases over TOTAL: $14,472.00

$1,000.00 which is not greater than our cost of acceptance.
Your signature is an agreement to purchage and an acceptance of DIR's Terms & Conditions

Approved By: ﬂ ~N 1, / j /
AUTHORIZED CU=rdMER SIGNATURE DA?E: / g

Al of the information listed on this proposal is confidential and proprietary information.
If You Have Any Questions, Please Contact Tom Schmied at 737-231-1836

www.baycominc.com | info@baycominc.com | (800) 726-5426
anasone brother.
TOUGHBOOK | »

HAVIS cradiépomt
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3/14/25, 12:11 PM Baycom Inc. | Texas Department of Information Resources

Texas Department of
information Resources

MENU

City Secretary Office

(o

Home ?

Baycom Inc.
Vendor ID: 13910806853

HUB Type: NonHUB ®

Vendor Information

Explore what this Vendor has to offer through the contracts listed below. Contracts are competitively bid, saving you time
and money. For the latest pricing information and to negotiate further, please contact the Vendor through the information
listed for each contract.

Note: If there are no active contracts listed below, then this vendor does not have any ongoing contracts
with DIR and is not permitted to sell through DIR.

How to Contact

To contact this Vendeor, select a Contract below to find the sales contact's information.

Vendor Contracts

This vendor offers products and services through the following active contracts.

PRIME VENDOR

This vendor is the prime for the following contracts. A Prime Vendor is the contract-holder.

RESELLER

This vendor is a reseller for the following contracts.

Contract Number

DIR-CPO-5225

Panasonic Corporation of North America

This contract is for Panasonic branded products and related services including hardware, accessories/peripherals,
and cloud services manufactured, distributed, or licensed under the Panasonic brand name.

Contract Number

DIR-CPO-4846
TD SYNNEX Corporation

hitps://dirtexa: 14



m City Secretary Office
c@ﬁma?@é&ord C

Q
Panasonic Corporation of North America - 13627862469 py

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES
CONTRACT FOR PRODUCTS, SERVICES, AND RELATED SERVICES

Panasonic Corporation of North America

1 INTRODUCTION

1.1 Parties

This contract for IBM, Panasonic & Fujitsu Branded Products, Related Services, and
Cloud Services (this “Contract”) is entered into between the State of Texas, acting by and
through the Department of Information Resources (hereinafter "DIR") with its principal
place of business at 300 West 151" Street, Suite 1300, Austin, Texas 78701, and
Panasonic Corporation of North America, a Delaware Corporation (hereinafter

“Successful Respondent”), with its principal place of business at 2 Riverfront Plaza, 9th
Floor Newark, NJ 07102-5490.

1.2 Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State
of Texas. DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State
Business Daily, Request for Offer (RFO) DIR-CPO-TMP-565, on 1/20/2023, for IBM,
Panasonic & Fujitsu Branded Products, Related Services, and Cloud Services (the “RFO").
Upon execution of all Contracts, a notice of award for DIR-CPO-TMP-565, shall be
posted by DIR on the Electronic State Business Daily.

1.3 Order of Precedence

A. For transactions under this Contract, the order of precedence shall be as follows:
1. this Contract;
2. Appendix A, Standard Terms and Conditions;
3. Appendix B, Successful Respondent’s Historically Underutilized
Businesses Subcontracting Plan;
4. Appendix C, Pricing Index;
Appendix D, Service Agreement template;
6. Exhibit 1, RFO DIR-CPO-TMP-565, including all Addenda; and

v

DIR-CPO-TMP-565 Page 1 of 10
Version 1.0
Rev. 3/21/23
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Panasonic Corporation of North Aimerica - 13627868469

7. Exhibit 2, Successful Respondent’s Response to RFO DIR-CPO-TMP-565,
including all Addenda.
B. Each of the foregoing documents is hereby incorporated by reference and
together constitute the entire agreement between DIR and Successful
Respondent.

1.4 Definitions

Capitalized terms used but not defined herein have the meanings given to them in
Appendix A, Standard Terms and Conditions.

2 TERM OF CONTRACT

The initial term of this Contract shall be up to two (2) years commencing on the date of
the last signature hereto (the “Initial Term”), with one (1) optional two-year renewal and
one (1) optional one-year renewal (each, a “Renewal Term"). Prior to expiration of the
Initial Term and each Renewal Term, this Contract will renew automatically under the
same terms and conditions unless either party provides written notice to the other party
at least sixty (60) days in advance of the renewal date stating that the party wishes to
discuss amendment or non-renewal.

3 OPTION TO EXTEND

Successful Respondent agrees that DIR may require continued performance under this
Contract at the rates specified in this Contact following the expiration of the Initial Term
or any Renewal Term. This option may be exercised more than once, but the total
extension of performance hereunder shall not exceed ninety (90) calendar days. Such
extension of services shall be subject to the requirements of the Contract, with the sole
and limited exception that the original date of termination shall be extended pursuant
to this provision. DIR may exercise this option upon thirty (30) calendar days written
notice to the Successful Respondent.

4 PRODUCT AND SERVICE OFFERINGS

Products and services available under this Contract are limited to the technology
categories defined in Request for Offer DIR-CPO-TMP-565 for IBM, Panasonic & Fuijitsu
Branded Products, Related Services, and Cloud Services. At DIR's sole discretion,
Successful Respondent may incorporate changes or make additions to its product and
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service offerings, provided that any changes or additions must be within the scope of
the RFO.

5 PRICING

5.1 Pricing Index

Pricing to Customers shall be as set forth in Appendix C, Pricing Index, and shall
include the DIR Administrative Fee (as defined below).

5.2 Customer Discount

A. The minimum Customer discount for all products and services will be the
percentage off List Price (as defined below) or MSRP (as defined below), as
applicable, as specified in Appendix C, Pricing Index. Successful Respondent
shall not establish a List Price or MSRP for a particular solicitation. For purposes
of this Section, “List Price” is the price for a product or service published in
Successful Respondent's price catalog (or similar document) before any discounts
or price allowances are applied. For purposes of this Section, “MSRP,” or
manufacturer’s suggested retail price, is the price list published by the
manufacturer or publisher of a product and available to and recognized by the
trade.

B. Customers purchasing products or services under this Contract may negotiate
additional discounts with Successful Respondent. Successful Respondent and
Customer shall provide the details of such additional discounts to DIR upon
request.

C. If products or services available under this Contract are provided at a lower price
to: (i) an eligible Customer who is not purchasing those products or services
under this Contract, or (i) to any other customer under the same terms and
conditions provided for the State for the same products and services under this
contract, then the price of such products and services under this Contract shall be
adjusted to that lower price. This requirement applies to products or services
quoted by Successful Respondent for a quantity of one (1), but does not apply to
volume or special pricing purchases. Successful Respondent shall notify DIR
within ten (10) days of providing a lower price as described in this Section, and
this Contract shall be amended within ten (10) days to reflect such lower price.
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5.3 Changes to Prices

A. Subject to the requirements of this section, Successful Respondent may change
the price of any product or service upon changes to the List Price or MSRP, as
applicable. Discount levels shall not be subject to such changes, and will remain
consistent with the discount levels specified in this Contract.

B. Successful Respondent may revise its pricing by publishing a revised pricing list,
subject to review and approval by DIR. If DIR, in iis sole discretion, finds that the
price of a product or service has been increased unreasonably, DIR may request
that Successful Respondent reduce the pricing for the product or service to the
level published before such revision. Upon such request, Successful Respondent
shall either reduce the pricing as requested, or shall remove the product or
service from the pricing list for this Contract. Failure to do so will constitute an act
of default by Successful Respondent.

5.4 Shipping and Handling

Prices to Customers shall include all shipping and handling fees. Shipments will be Free
On Board Customer’s Destination. No additional fees may be charged to Customers for
standard shipping and handling. If a Customer requests expedited or special delivery,
Customer will be responsible for any additional charges for expedited or special delivery.

6 DIR ADMINISTRATIVE FEE

A. Successful Respondent shall pay an administrative fee to DIR based on the dollar
value of all sales to Customers pursuant to this Contract (the “DIR Administrative
Fee"). The amount of the DIR Administrative Fee shall be seventy-five hundredths
of a percent (0.75%) of all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $750.

B. All prices quoted to Customers shall include the DIR Administrative Fee. DIR
reserves the right to increase or decrease the DIR Administrative Fee during the
term of this Contract, upon written notice to Successful Respondent without
amending this Contract. Any increase or decrease in the DIR Administrative Fee
shall be incorporated in the price to Customers.
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7 INTERNET ACCESS TO CONTRACT AND PRICING INFORMATION

bm
ST

In addition to the requirements listed in Appendix A, Section 7.2, Internet Access to
Contract and Pricing Information, Successful Respondent shall include the following
with its webpage:

A. A current price list or mechanism to obtain specific contract pricing;
MSRP/list price or DIR Customer price;

Discount percentage (%) off MSRP or List Price;

. Warranty policies; and

Return policies.

monNnw

8 USE OF ORDER FULFILLERS

8.1 Authorization to Use Order Fulfillers

Subject to the conditions in this Section 8, DIR agrees to permit Successful Respondent
to utilize designated order fulfillers to provide products, services, and support resources
to Customers under this Contract (“Order Fulfillers”).

8.2 Designation of Order Fulfillers

A. Successful Respondent may designate Order Fulfillers to act as the distributors
for products and services available under this Contract. In designating Order
Fulfillers, Successful Respondent must be in compliance with the Staie’s Policy on
Utilization of Historically Underutilized Businesses. DIR and Successful
Respondent will agree on the number of Order Fulfillers that are Historically
Underutilized Businesses as defined by the CPA.

B. In addition to the required Subcontracting Plan, Successful Respondent shall
provide DIR with the following Order Fulfiller information: Order Fulfiller name,
Order Fulfiller business address, Order Fulfiller CPA Identification Number, Order
Fulfiller contact person email address and phone number.

C. DIR reserves the right to require Successful Respondent to rescind any Order
Fulfiller participation or request that Successful Respondent name additional
Order Fulfillers should DIR determine it is in the best interest of the State:

D. Successful Respondent shall be fully liable for its Order Fulfillers” performance
under and compliance with the terms and conditions of this Contract. Successful
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Respondent shall enter into contracts with Order Fulfillers and use terms and
conditions that are consistent with the terms and conditions of this Contract.

E. Successful Respondent may qualify Order Fulfillers and their participation under
the Contract provided that: i) any criteria is uniformly applied to all potential
Order Fulfillers based upon Successful Respondent’s established, neutrally
applied criteria, ii) the criteria is not based on a particular procurement, and iii) all
Customers are supported under the criteria.

F. Successful Respondent shall not prohibit any Order Fulfiller from participating in
other procurement opportunities offered through DIR.

8.3 Changes in Order Fulfiller

Successful Respondent may add or remove Order Fulfillers throughout the term of this
Contract upon written authorization by DIR. Prior to adding or removing Order Fulfillers,
Successful Respondent must make a good faith effort to revise its Subcontracting Plan
in accordance with the State’s Policy on Utilization of Historically Underutilized
Businesses. Successful Respondent shall provide DIR with its updated Subcontracting
Plan and the Order Fulfillers information listed above.

8.4 Order Fulfiller Pricing to Customer

Order Fulfiller pricing to the Customer shall be in accordance with Section 5.
9 NOTIFICATION

All notices under this Contract shall be sent to a party at the respective address
indicated below.

If sent to the State:

Lisa Massock or Successor in Office
Chief Procurement Officer
Department of Information Resources
300 W. 15% St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4700

If sent to Successful Respondent:
Solomon Surles lil
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Panasonic Corporation of North America
2 Riverfront Plaza, 9th Floor Newark, NJ 07102-5490
Phone: (775) 895-2401

Solomon.surleslli@us.panasonic.com
10 SOFTWARE LICENSE, LEASE, AND SERVICE AGREEMENTS

10.1 Service Agreement

Services provided under this Contract shall be in accordance with the Service Agreement
as set forth in Appendix D of this Contract. No changes to the Service Agreement terms
and conditions may be made unless previously agreed to by Successful Respondent and
DIR. Successful Respondent and Customer may agree fo terms and conditions that do not
diminish or lessen the rights or protections of the Customer or the responsibilities or
liabilities of Successful Respondent.

11 CONFLICTING OR ADDITIONAL TERMS

A. The terms and conditions of this Contract shall supersede any additional
conflicting or additional terms in any additional service agreements, statement of
work, and any other provisions, terms, conditions, and license agreements,
including those which may be affixed to or accompany software upon delivery
(sometimes called shrink-wrap or click-wrap agreements), and any linked or
supplemental documents, which may be proposed, issued, or accepted by
Successful Respondent and Customer in addition to this Contract (such additional
agreements, “Additional Agreements”), regardless of when such Additional
Agreements are proposed, issued, or accepted by Customer. Notwithstanding the
foregoing, it is Customer’s responsibility to review any Additional Agreements to
determine if Customer accepts such Additional Agreement. If Customer does not
accept such Additional Agreement, Customer shall be responsible for negotiating
any changes thereto.

B. Any update or amendment to an Additional Agreement shall only apply to
Purchase Orders for the associated product or service offering after the effective
date of such update or amendment; provided that, if Successful Respondent has
responded to a Customer’s solicitation or request for pricing, any subsequent
update or amendment to an Additional Agreement may only apply to a resulting
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Purchase Order if Successful Respondent directly informs such Customer of such
update or amendment before the Purchase Order is executed.

. Successful Respondent shall not require any Additional Agreement that: i)
diminishes the rights, benefits, or protections of Customer, or that alters the
definitions, measurements, or method for determining any authorized rights,
benefits, or protections of Customer; or ii) imposes additional costs, burdens, or
obligations upon Customer, or that alters the definitions, measurements, or
method for determining any authorized costs, burdens, or obligations upon
Customer.

. If Successful Respondent attempts to do any of the foregoing, the prohibited
documents will be void and inapplicable to this Contract or the Purchase Order
between Successful Respondent and Customer, and Successful Respondent will
nonetheless be obligated to perform such Purchase Order without regard to the
prohibited documents, unless Customer elects instead to terminate such
Purchase Order, which in such case may be identified as a termination for cause
against Successful Respondent.

12 AUTHORIZED EXCEPTIONS TO APPENDIX A, STANDARD TERMS AND
CONDITIONS

Appendix A, Section 10.15.1, is hereby deleted and replaced in its entirety with the
following language:

10.15.1 Commercial General Liability

Commercial General Liability must include $1,000,000.00 per occurrence for
Bodily Injury and Property Damage with a separate aggregate limit of
$2,000,000.00; Medical Expenses per person of $5,000.00; Personal Injury and
Advertising Liability of $1,000,000.00; Products/Completed Operations aggregate
Limit of $2,000,000.00 and Damage to Premises Rented: $50,000.00. Agencies
may require additional Umbrella/Excess Liability insurance. The policy shall
contain the following provisions:

A. Blanket contractual liability coverage for liability assumed under the
Coniract;

B. Independent Contractor coverage;
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C. State of Texas, DIR, and Customer included as an additional insured by a
blanket endorsement; and

D. Waiver of Subrogation.

(Remainder of this page intentionally left blank.)

DIR-CPO-TMP-565 Page 9 of 10
Version 1.0
Rev. 3/21/23



This Contract is executed to be effective as of the date of last signature.

Panasonic Corporation of North America

Authorized By: _ Signature on File

Name: Richard Elliot

Title: President

12/13/2023 | 9:41 aM PST
Date: /13/ !
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The State of Texas, acting by and through the Department of Information Resources

Authorized By: _ Signature on File

Name: Lisa Massock

Title: Chief Procurement Officer

1/3/2024 | 9:39 AM CST
Date:

Office of General Counsel: Initials on File

1/3/2024 | 9:24 AM CST
Date:
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