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CITY OF MIRAMAR 
PROPOSED CITY COMMISSION AGENDA ITEM 

Meeting Date: January 27, 2021 

Presenter’s Name and Title: Clayton D. Jenkins, Director of Information 
Technology; Camasha M. Cevieux, Cultural Affairs Director; Alicia Ayum, 
Procurement Director 

Prepared By:   

Temp. Reso. Number: 7319 

Item Description: Temp. Reso. #R7319, AUTHORIZING THE PURCHASE AND 
INSTALLATION OF VIDEO EQUIPMENT AND PROFESSIONAL SERVICES TO 
UPGRADE THE CULTURAL CENTER BANQUET HALL;  FROM AUDIO VISUAL 
INNOVATION INC. THROUGH THE UTILIZATION OF THE 
INTERLOCAL PURCHASING SYSTEM (TIPS) CONTRACT NO. 200904 WITH AN 
AMOUNT NOT-TO-EXCEED $249,431; AUTHORIZING THE CITY MANAGER 
TO EXECUTE AN APPROPRIATE AGREEMENT; AND PROVIDING FOR AN 
EFFECTIVE DATE (INFORMATION TECHNOLOGY DIRECTOR CLAYTON D. 
JENKINS, CULTURAL AFFAIRS DIRECTOR CAMASHA CEVIEUX AND 
PROCUREMENT DIRECTOR ALICIA AYUM) 

Consent ☒ Resolution ☐      Ordinance ☐ Quasi-Judicial ☐ Public Hearing ☐ 

Instructions for the Office of the City Clerk:  

Public Notice – As required by the Sec. ___ of the City Code and/or Sec. ___, Florida Statutes, public notice for this item was 

provided as follows:  on ________ in a _______________  ad in the __________________; by the posting the property on 
__________________ and/or by sending mailed notice to property owners within ____ feet of the property on ________________ 
(fill in all that apply)  

Special Voting Requirement – As required by Sec. _____, of the City Code and/or Sec. ____, Florida Statutes, approval of this item 
requires a _________________________ (unanimous, 4/5ths etc.) vote by the City Commission.   

Fiscal Impact: Yes ☒ No ☐ 

REMARKS:  Funding in the amount of $249,431 has been budgeted out of Professional 
Services, Account No. 001-90-000-519-000-603190 

Content: 

• Agenda Item Memo from the City Manager to City Commission

• Resolution TR
o Exhibit A: INTERLOCAL PURCHASING SYSTEM (TIPS) CONTRACT 

NO. 200904
• Attachment(s)

o Attachment 1:  AUDIO VISUAL INNOVATIONS, INC EQUIPMENT AND 
LABOR PROPOSAL

o Attachment 2: LOTSPEICH CO. OF FLORIDA, INC QUOTE 
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RE: 

CITY OF MIRAMAR 

INTEROFFICE MEMORANDUM 

Mayor, Vice Mayor, & City Commissione;\ /
Vernon E. Hargray, City Manager \Jl I � 

Clayton Jenkins, Director of Information Technology 

January 21, 2021 

Temp. Reso. #R7319, authorizing the purchase and installation of video 
equipment and professional services to upgrade the Cultural Center 
Banquet Hall from Audio Visual Innovation Inc. 

RECOMMENDATION: The City Manager recommends approval of Temp Reso. No. 
7319, authorizing the purchase and installation of (3) new projectors and (3) 133" 
projector screens for Cultural Affairs banquet halls, 165" diagonal video wall, (4) versatile 
motion cameras, and professional services for Cultural Affairs video upgrade that will 
serve to provide greater space flexibility and functionality, improve the buildings' technical 
capabilities and optimize marketplace positioning for the facility to Audio Visual Innovation 
Inc. in an amount not-to-exceed $249,431 through the utilization of the lnterlocal 
Purchasing System (TIPS) contract, no. 200904. 

ISSUE: City Commission approval is required for expenditures exceeding $75,000, in 
accordance with City Code Section 2-412 (a)(1 ). 

BACKGROUND: The Miramar Cultural Center I ArtsPark opened in December of 2009. 
This City asset is known for its performance space and banquet hall rental hosting of 
special events and cultural activities. In July 2019, the City approved the audio upgrade 
in the banquet halls, art gallery, and botanical garden. This upgrade was important to the 
Cultural Center as it lacked the ability to host virtual meetings/events; failing to keep up 
with industry standards and marketplace positioning. This planning did not include visual 
components. Thus, advocation for the installation of these components; ensures the City 
with a comprehensive approach to this process. 

This purchase is being made through the utilization of the competitively solicited 
lnterlocal Purchasing System (TIPS) contract, No 200904 for Audio Visual Equipment, 
Supplies, 





Temp. Reso. No. 7319 
12/15/20 
1/20/21 

CITY OF MIRAMAR 
MIRAMAR, FLORIDA 

RESOLUTION NO. ________ 

A RESOLUTION OF THE CITY COMMISSION OF THE CITY 
OF MIRAMAR, FLORIDA, AUTHORIZING THE PURCHASE 
AND INSTALLATION OF VIDEO EQUIPMENT AND 
PROFESSIONAL SERVICES TO UPGRADE THE 
CULTURAL CENTER BANQUET HALL FROM AUDIO 

INNOVATIONVISUAL , INC. BY UTILIZING THE 
INTERLOCAL PURCHASING SYSTEM CONTRACT 
NUMBER 200904 WITH AN AMOUNT NOT-TO-EXCEED 
$249,431 ; AUTHORIZING THE CITY MANAGER TO 
EXECUTE AN APPROPRIATE AGREEMENT; AND 
PROVIDING FOR AN EFFECTIVE DATE.   

WHEREAS, the City strives to implement solutions and technologies that provide 

the most effective and efficient services for City staff and residents; and  

WHEREAS, City Code Section 2-413(6) provides for an exemption from 

competitive bidding for purchases made utilizing other government contracts, such 

as Interlocal Purchasing System (“TIPS”) Contract No. 200904 (the “TIPS Contract”), 

which is subject TIPS Contract to the terms and conditions; and 

WHEREAS, in accordance with applicable Florida state law and the City’s 

Procurement Code, the City is utilizing the TIPS Contract, in an amount not to exceed 

$249,431; and   

WHEREAS, the City Manager recommends approval of the purchase to install  a 

video system upgrade for the Cultural Center Banquet Hall to Audio Visual Innovation Inc. 

in an amount not-to-exceed $249,431, and  

Reso. No. ________ 



Temp. Reso. No. 7319 
12/15/20 
1/20/21 

WHEREAS, the City Commission deems it to be in the best interest of the citizens 

and residents of the City of Miramar to approve the purchase and install of (3) new 

projectors and (3) 133” projector screens for the Cultural Affairs banquet halls, 165" 

diagonal video wall, (4) versatile motion cameras, and professional services for Cultural 

Affairs video upgrade that will service special events in an amount not-to-exceed $249,431 

through the utilization of the TIPS Contract. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF 

MIRAMAR, FLORIDA AS FOLLOWS:   

Section 1: That the foregoing “WHEREAS” clauses are ratified and confirmed as 

being true and correct and are made a specific part of this Resolution. 

Section 2: That it approves the purchase and install of (3) new projectors and (3) 

133” projector screens for Cultural Affairs banquet halls, 165" diagonal video wall, (4) 

versatile motion cameras, and professional services for Cultural Affairs video upgrade that 

will service special events in an amount not-to-exceed $249,431 to Audio 

Visual Innovation Inc. through the utilization of the TIPS Contract 200904. 

Section 3: That the appropriate City officials are authorized to do all things 

necessary and expedient to carry out the aims of this Resolution. 

Section 4: That this Resolution shall take effect immediately upon adoption. 

Reso. No. ________ 2 



Temp. Reso. No. 7319 
12/15/20 
1/20/21 

PASSED AND ADOPTED this ______ day of _________________________, _______. 

________________________________ 
Mayor, Wayne M. Messam 

________________________________ 
Vice Mayor, Maxwell B. Chambers 

ATTEST: 

________________________________ 
City Clerk, Denise A. Gibbs 

I HEREBY CERTIFY that I have approved 
this RESOLUTION as to form:   

_________________________________ 
City Attorney 
Austin Pamies Norris Weeks Powell, PLLC 

Requested by Administration  Voted 
Commissioner Winston F. Barnes  _____ 
Vice Mayor Maxwell B. Chambers _____ 
Commissioner Yvette Colbourne   _____ 
Commissioner Alexandra P. Davis _____ 
Mayor Wayne M. Messam   _____ 

Reso. No. ________ 3 
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TIPS VENDOR AGREEMENT 
Between_____________ and 

(Company Name) 

THE INTERLOCAL PURCHASING SYSTEM (TIPS), 
a Department of Texas Education Service Center Region 8 for 

TIPS RFP 200904 Audio Visual Equipment, Supplies, and Services

General Information 

The Vendor Agreement (“Agreement”) made and entered into by and between The Interlocal Purchasing 
System (hereinafter “TIPS”) a government cooperative purchasing program authorized by the Region 8 
Education Service Center, having its principal place of business at 4845 US Hwy 271 North, Pittsburg, Texas 
75686 and the TIPS Vendor. This Agreement consists of the provisions set forth below, including provisions 
of all attachments referenced herein. In the event of a conflict between the provisions set forth below and 
those contained in any attachment, the provisions set forth shall control unless otherwise agreed by the 
parties in writing and by signature and date on the attachment. 
A Purchase Order (“PO”), Agreement or Contract is the TIPS Member’s approval providing the authority to 
proceed with the negotiated delivery order under the Agreement. Special terms and conditions as agreed 
between the Vendor and TIPS Member should be added as addendums to the Purchase Order, Agreement 
or Contract. Items such as certificate of insurance, bonding requirements, small or disadvantaged business 
goals are some, but not all, of the possible addendums. 

Terms and Conditions 
Freight 
All quotes to Members shall provide a line item for cost for freight or shipping regardless if there is a charge 
or not. If no charge for freight or shipping, indicate by stating “No Charge”, “$0”, “included in price” or other 
similar indication. Otherwise, all shipping, freight or delivery changes shall be passed through to the TIPS 
Member at cost with no markup and said charges shall be agreed by the TIPS Member unless alternative 
shipping terms are agreed by TIPS as a result of the proposal award. 

Warranty Conditions 
All new supplies equipment and services shall include manufacturer's minimum standard warranty unless 
otherwise agreed to in writing. Vendor shall be legally permitted to sell all products offered for sale to TIPS 
Members if the offering is included in the Request for Proposal (“RFP”) category. All goods proposed and 
sold shall be new unless clearly stated in writing. 

Customer Support 
The Vendor shall provide timely and accurate customer support for orders to TIPS Members as agreed by 
the Parties. Vendors shall respond to such requests within a commercially reasonable time after receipt of 
the request. If support and/or training is a line item sold or packaged with a sale, support shall be as agreed 
with the TIPS Member. 
Agreements 

EXHIBIT A
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Agreements for purchase will normally be put into effect by means of a purchase order(s) executed by 
authorized agents of the TIPS Member participating government entities, but other means of placing an 
order may be used at the Member’s discretion. 

 
Tax exempt status 
Most TIPS Members are tax exempt and the related laws and/or regulations of the controlling jurisdiction(s) 
of the TIPS Member shall apply. 

 
Assignments of Agreements 
No assignment of this Agreement may be made without the prior notification of TIPS. Written approval of 
TIPS shall not be unreasonably withheld. Payment for delivered goods and services can only be made to the 
awarded Vendor, Vendor designated reseller or vendor assigned company. 

 
Disclosures 

 Vendor and TIPS affirm that he/she, or any authorized employees or agents, has not given, offered to 
give, nor intends to give at any time hereafter any economic opportunity, future employment, gift, 
loan, gratuity, special discount, trip, favor or service to a public servant in connection with this 
Agreement. 
 

 Vendor shall attach, in writing, a complete description of any and all relationships that might be 
considered a conflict of interest in doing business with the TIPS program. 

 
 The Vendor affirms that, to the best of his/her knowledge, the offer has been arrived at 

independently, and is submitted without collusion with anyone to obtain information or gain any 
favoritism that would in any way limit competition or give an unfair advantage over other vendors in 
the award of this Agreement. 

 
Term of Agreement and Renewals  
The Agreement with TIPS is for approximately three (3) years with an option for renewal for an additional one 
(1) consecutive year.  If TIPS offers the renewal extension year, the Vendor will be notified by email to the primary 
contact of the awarded Vendor and shall be deemed accepted by the Vendor unless the awarded Vendor notifies 
TIPS of its objection to the additional term.  TIPS may or may not exercise the available extension(s) provided in 
the original solicitation beyond the base three-year term. Whether or not to offer the extension is at the sole 
discretion of TIPS.  
 
“Start Date” for Term Calculation Purposes Only: Regardless of actual award/effective date of Contract, for 
Agreement “term” calculation purposes only, the Agreement “start date” is the last day of the month that Award 
Notifications are anticipated as published in the Solicitation 
Example: If the anticipated award date published in the Solicitation is May 22, but extended negotiations delay 
award until June 27, The end date of the resulting initial “three-year” term Agreement, (which is subject to an 
extension(s)) will still be May 31, 2023. 
 
“Termination Date”:  The scheduled Agreement “termination date” shall be the last day of the month of the 
month of the Original Solicitation’s Anticipated Award Date plus three years.   
Example: If the original term is approximately three years, and the solicitation provides an anticipated award 
date of May 22, 2020, the expiration date of the original three-year term shall be May 31, 2023. 
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Extensions:  Any extensions of the original term shall begin on the next day after the day the original term 
expires.  
Example Following the Previous Example: If TIPS offers a one-year extension, the expiration of the extended term 
shall be May 31, 2024. 
 
TIPS may offer to extend Vendor Agreements to the fullest extent the original Solicitation permits.  
 

Automatic Renewal Clauses Incorporated in Awarded Vendor Agreements with TIPS Members Resulting from the 
Solicitation and with the Vendor Named in this Agreement.  
No Agreement for goods or services with a TIPS Member by the awarded vendor named in this Agreement 
that results from the solicitation award named in this Agreement, may incorporate an automatic renewal 
clause that exceeds month to month terms with which the TIPS Member must comply. All renewal terms 
incorporated in an Agreement by the vendor with the TIPS Member shall only be valid and enforceable when 
the vendor receives written confirmation by purchase order, executed Agreement or other written 
instruction issued by the TIPS Member for any renewal period.  The purpose of this clause is to avoid a TIPS 
Member inadvertently renewing an Agreement during a period in which the governing body of the TIPS 
Member has not properly appropriated and budgeted the funds to satisfy the Agreement renewal. This term 
is not negotiable and any Agreement between a TIPS Member and a TIPS awarded vendor with an automatic 
renewal clause that conflicts with these terms is rendered void and unenforceable. 
 
Shipments 
The Vendor shall ship, deliver or provide ordered products or services within a commercially reasonable time 
after the receipt of the order from the TIPS Member. If a delay in said delivery is anticipated, the Vendor 
shall notify TIPS Member as to why delivery is delayed and shall provide an estimated time for completion 
of the order. TIPS or the requesting entity may cancel the order if estimated delivery time is not acceptable 
or not as agreed by the parties. 
 
Invoices 
Each invoice or pay request shall include the TIPS Member’s purchase order number or other identifying 
designation as provided in the order by the TIPS Member. If applicable, the shipment tracking number or 
pertinent information for verification of TIPS Member receipt shall be made available upon request. 
 
Payments 
The TIPS Member will make payments directly to the Vendor, the Vendor Assigned Dealer or as agreed by 
the Vendor and the TIPS Member after receiving invoice and in compliance with applicable payment 
statute(s), whichever is the greater time or as otherwise provided by an agreement of the parties. 

 
Pricing 
Price increases will be honored according to the terms of the solicitation. All pricing submitted to TIPS shall 
include the participation fee, as provided in the solicitation, to be remitted to TIPS by the Vendor. Vendor 
will not show adding the fee to the invoice presented to TIPS Member customer.  
 
Participation Fees and Reporting of Sales to TIPS by Vendor 
The Participation Fee that was published as part of the Solicitation and the fee published is the legally effective 
fee, along with any fee conditions stated in the Solicitation. Collection of the fees by TIPS is required under 
Texas Government Code §791.011 Et seq. Fees are due on all TIPS purchases reported by either Vendor or 
Member.  Fees are due to TIPS upon payment by the Member to the Vendor, Reseller or Vendor Assigned 
Dealer.  Vendor, Reseller or Vendor Assigned Dealer agrees that the participation fee is due to TIPS for all 
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Agreement sales immediately upon receipt of payment including partial payment, from the Member Entity 
and must be paid to TIPS at least on a monthly basis, specifically within 31 calendar days of receipt of payment, 
if not more frequently, or as otherwise agreed by TIPS in writing and signed by an authorized signatory of TIPS.  
Thus, when an awarded Vendor, Reseller or Vendor Assigned Dealer receives any amount of payment, even 
partial payment, for a TIPS sale, the legally effective fee for that amount is immediately due to TIPS from the 
Vendor and fees due to TIPS should be paid at least on a monthly basis, specifically within 31 calendar days of 
receipt of payment, if not more frequently. 
 
Reporting of Sales to TIPS by Vendor 
Vendor is required to report all sales under the TIPS contract to TIPS. When a public entity initiates a purchase 
with a TIPS Awarded Vendor, if the Member inquires verbally or in writing whether the Vendor holds a TIPS 
Contract, it is the duty of the Vendor to verify whether or not the Member is seeking a TIPS purchase.  Once 
verified, the Vendor must include the TIPS Contract number on any communications and related sales 
documents exchanged with the TIPS Member entity.  To report sales, the Vendor must login to the TIPS Vendor 
Portal online at https://www.tips-usa.com/vendors_form.cfm and click on the PO’s and Payments tab. Pages 
3-7 of the Vendor Portal User Guide will walk you through the process of reporting sales to TIPS. Please refer 
to the TIPS Accounting FAQ’s for more information about reporting sales and if you have further questions, 
contact the Accounting Team at accounting@tips-usa.com. The Vendor or vendor assigned dealers are 
responsible for keeping record of all sales that go through the TIPS Agreement and submitting same to TIPS. 
Failure to render the participation fee to TIPS shall constitute a breach of this agreement with our parent 
governmental entity, Texas Education Service Center Region 8, as established by the Texas legislature and shall 
be grounds for termination of this agreement and any other agreement held with TIPS and possible legal 
action. Any overpayment of participation fees to TIPS by a Vendor will be refunded to the Vendor within ninety 
(90) days of receipt of notification if TIPS receives written notification of the overpayment not later than the 
expiration of six (6) months from the date of overpayment and TIPS determines that the amount was not 
legally due to TIPS pursuant to this agreement and applicable law.  It is the Vendor’s responsibility to identify 
which sales are TIPS Agreement sales and pay the correct participation fee due for TIPS Agreement sales.  Any 
notification of overpayment received by TIPS after the expiration of six (6) months from the date of 
overpayment will be non-refundable.  Region 8 ESC and TIPS reserve the right to extend the six (6) month 
deadline to notify if approved by the Region 8 ESC Board of Directors.  TIPS reserves all rights under the law to 
collect the fees due. Please contact TIPS at tips@tips-usa.com or call (866) 839-8477 if you have questions 
about paying fees. 
 
Indemnity 
The Vendor agrees to indemnify and hold harmless and defend TIPS, TIPS Member(s), officers and employees 
from and against all claims and suits by third parties for damages, injuries to persons (including death), 
property damages, losses, and expenses including court costs and reasonable attorney’s fees, arising out of, 
or resulting from, Vendor’s performance under this Agreement, including all such causes of action based 
upon common, constitutional, or statutory law, or based in whole or in part, upon allegations of negligent 
or intentional acts on the part of the Vendor, its officers, employees, agents, subcontractors, licensees, or 
invitees. Parties found liable shall pay their proportionate share of damages as agreed by the parties or as 
ordered by a court of competent jurisdiction over the case.  NO LIMITATION OF LIABILITY FOR DAMAGES 
FOR PERSONAL INJURY OR PROPERTY DAMAGE ARE PERMITTED OR AGREED BY TIPS/ESC REGION 8. Per 
Texas Education Code §44.032(f), and pursuant to its requirements only, reasonable Attorney’s fees are 
recoverable by the prevailing party in any dispute resulting in litigation. 

 
State of Texas Franchise Tax 
By signature hereon, the Vendor hereby certifies that he/she is not currently delinquent in the payment of 
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any franchise taxes owed the State of Texas under Chapter 171, Tax Code. 
 
Miscellaneous 
The Vendor acknowledges and agrees that continued participation in TIPS is subject to TIPS sole discretion 
and that any Vendor may be removed from the participation in the Program at any time with or without 
cause. Nothing in the Agreement or in any other communication between TIPS and the Vendor may be 
construed as a guarantee that TIPS or TIPS Members will submit any orders at any time. TIPS reserves the 
right to request additional proposals for items or services already on Agreement at any time. 

 
Purchase Order Pricing/Product Deviation 
If a deviation of pricing/product on a Purchase Order or contract modification occurs between the Vendor 
and the TIPS Member, TIPS must be notified within five (5) business days of receipt of change order. 

 
Termination for Convenience of TIPS Agreement Only 
TIPS reserves the right to terminate this agreement for cause or no cause for convenience with a thirty (30) 
days prior written notice. Termination for convenience is conditionally required under Federal Regulations 2 
CFR part 200 if the customer is using federal funds for the procurement. All purchase orders presented to 
the Vendor, but not fulfilled by the Vendor, by a TIPS Member prior to the actual termination of this 
agreement shall be honored at the option of the TIPS Member. The awarded Vendor may terminate the 
agreement with ninety (90) days prior written notice to TIPS  4845 US Hwy North, Pittsburg, Texas 75686.  
The vendor will be paid for goods and services delivered prior to the termination provided that the goods 
and services were delivered in accordance with the terms and conditions of the terminated agreement. 
This termination clause does not affect the sales agreements executed by the Vendor and the TIPS Member 
customer pursuant to this agreement. TIPS Members may negotiate a termination for convenience clause 
that meets the needs of the transaction based on applicable factors, such as funding sources or other 
needs. 
 
TIPS Member Purchasing Procedures 
Usually, purchase orders or their equal are issued by participating TIPS Member to the awarded vendor and 
should indicate on the order that the purchase is per the applicable TIPS Agreement Number. Orders are 
typically emailed to TIPS at tipspo@tips-usa.com. 

• Awarded Vendor delivers goods/services directly to the participating member. 
• Awarded Vendor invoices the participating TIPS Member directly. 
• Awarded Vendor receives payment directly from the participating member. 

• Fees are due to TIPS upon payment by the Member to the Vendor. Vendor agrees to pay the 
participation fee to TIPS for all Agreement sales upon receipt of payment including partial payment, from 
the Member Entity or as otherwise agreed by TIPS in writing and signed by an authorized signatory of TIPS. 
 

     Licenses 
Awarded Vendor shall maintain, in current status, all federal, state and local licenses, bonds and permits 
required for the operation of the business conducted by awarded Vendor. Awarded Vendor shall remain 
reasonably fully informed of and in compliance with all ordinances and regulations pertaining to the lawful 
provision of goods or services under the Agreement. TIPS and TIPS Members reserves the right to stop work 
and/or cancel an order or terminate this or any other sales Agreement of any awarded Vendor whose license(s) 
required for performance under this Agreement have expired, lapsed, are suspended or terminated subject 
to a 30-day cure period unless prohibited by applicable statue or regulation. 

 
Novation 
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If awarded Vendor sells or transfers all assets, rights or the entire portion of the assets or rights required to 
perform this Agreement, a successor in interest must guarantee to perform all obligations under this 
Agreement. A simple change of name agreement will not change the Agreement obligations of awarded 
vendor. TIPS will consider Contract Assignments on a case by case basis.  TIPS must be notified within five 
(5) business days of the transfer of assets or rights.  
 
Site Requirements (only when applicable to service or job) 

Cleanup: When performing work on site at a TIPS Member’s property, awarded Vendor shall clean up and 
remove all debris and rubbish resulting from their work as required or directed by TIPS Member or as 
agreed by the parties. Upon completion of work, the premises shall be left in good repair and an orderly, 
neat, clean and unobstructed condition. 
Preparation: Awarded Vendor shall not begin a project for which TIPS Member has not prepared the site, 
unless awarded Vendor does the preparation work at no cost, or until TIPS Member includes the cost of 
site preparation in a purchase order.  Site preparation includes, but is not limited to: moving furniture, 
installing wiring for networks or power, and similar pre-installation requirements. 
Registered sex offender restrictions: For work to be performed at schools, awarded Vendor agrees that 
no employee of a subcontractor who has been adjudicated to be a registered sex offender will perform 
work at any time when students are, or reasonably expected to be, present unless otherwise agreed by 
the TIPS Member. Awarded Vendor agrees that a violation of this condition shall be considered a material 
breach and may result in the cancellation of the purchase order at the TIPS Member’s discretion.  Awarded 
Vendor must identify any additional costs associated with compliance of this term. If no costs are 
specified, compliance with this term will be provided at no additional charge. Safety measures: Awarded 
Vendor shall take all reasonable precautions for the safety of employees on the worksite, and shall erect 
and properly maintain all necessary safeguards for protection of workers and the public. Awarded Vendor 
shall post warning signs against all hazards created by the operation and work in progress. Proper 
precautions shall be taken pursuant to state law and standard practices to protect workers, general public 
and existing structures from injury or damage. 

 
Safety Measures 
Awarded Vendor shall take all reasonable precautions for the safety of employees on the worksite, and shall 
erect and properly maintain all necessary safeguards for protection of workers and the public. Awarded 
vendor shall post warning signs against all hazards created by the operation and work in progress. Proper 
precautions shall be taken pursuant to state law and standard practices to protect workers, general public 
and existing structures from injury or damage. 

 
Smoking 
Persons working under Agreement shall adhere to the TIPS Member’s or local smoking statutes, codes or 
policies. 
 
Marketing 
Awarded Vendor agrees to allow TIPS to use their name and logo within TIPS website, marketing materials 
and advertisement subject to any reasonable restrictions provided to TIPS in the Proposal to the 
Solicitation. The Vendor may submit an acceptable use directive for Vendor’s names and logos with which 
TIPS agrees to comply. Any use of TIPS name and logo or any form of publicity, inclusive of press release, 
regarding this Agreement by awarded vendor must have prior approval from TIPS which will not be 
unreasonably withheld. Request may be made by email to TIPS@TIPS-USA.COM.  

 
Supplemental Agreements 
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The TIPS Member entity participating in the TIPS Agreement and awarded Vendor may enter into a separate 
Supplemental Agreement or contract to further define the level of service requirements over and above 
the minimum defined in this Agreement such as but not limited to, invoice requirements, ordering 
requirements, specialized delivery, etc. Any Supplemental Agreement or contract developed as a result of 
this Agreement is exclusively between the TIPS Member entity customer and the Vendor. TIPS, its agents, 
TIPS Members and employees not a party to the Supplemental Agreement with the TIPS Member customer, 
shall not be made party to any claim for breach of such agreement unless named and agreed by the Party 
in question in writing in the agreement. If a Vendor submitting a Proposal requires TIPS and/or TIPS 
Member to sign an additional agreement, those agreements shall comply with the award made by TIPS to 
the Vendor. Supplemental Vendor’s Agreement documents may not become part of TIPS’ Agreement with 
Vendor unless and until an authorized representative of TIPS reviews and approves it.  TIPS review and 
approval may be at any time during the life of this Vendor Agreement. TIPS permits TIPS Members to 
negotiate additional terms and conditions with the Vendor for the provision of goods or services under the 
Vendor’s TIPS Agreement so long as they do not materially conflict with this Agreement. 

 
Survival Clause 
All applicable sales, leases, Supplemental Agreements, contracts, software license agreements, warranties or 
service agreements that were entered into between Vendor and TIPS or the TIPS Member Customer under 
the terms and conditions of this Agreement shall survive the expiration or termination of this Agreement. All 
Orders, Purchase Orders issued or contracts executed by TIPS or a TIPS Member and accepted by the Vendor 
prior to the expiration or termination of this agreement, shall survive expiration or termination of the 
Agreement, subject to previously agreed terms and conditions agreed by the parties or as otherwise 
specified herein relating to termination of this agreement. 

 
Legal obligations 
It is the responding Vendor’s responsibility to be aware of and comply with all local, state and federal laws 
governing the sale of products/services identified in the applicable Solicitation that resulted in this Vendor 
Agreement and any awarded Agreement thereof. Applicable laws and regulations must be followed even if 
not specifically identified herein. 

 
Audit rights 
Due to transparency statutes and public accountability requirements of TIPS and TIPS Members’, the 
awarded Vendor shall, at their sole expense, maintain appropriate due diligence of all purchases made by 
TIPS Member that utilizes this Agreement. TIPS and Region 8 ESC each reserve the right to audit the 
accounting of TIPS related purchases for a period of three (3) years from the time such purchases are made. 
This audit right shall survive termination of this Agreement for a period of one (1) year from the effective 
date of termination. In order to ensure and confirm compliance with this agreement, TIPS shall have 
authority to conduct audits of Awarded Vendor’s pricing or TIPS transaction documentation with TIPS 
Members with 30 days’ notice unless the audit is ordered by a Court Order or by a Government Agency with 
authority to do so without notice. Notwithstanding the foregoing, in the event that TIPS is made aware of 
any pricing being offered to eligible entities that is materially inconsistent with the pricing under this 
agreement, TIPS shall have the ability to conduct the audit internally or may engage a third- party auditing 
firm to investigate any possible non- compliant conduct or may terminate the Agreement according to the 
terms of this Agreement. In the event of an audit, the requested materials shall be reasonably provided in 
the time, format and at the location acceptable to Region 8 ESC or TIPS.  TIPS agrees not to perform a random 
audit the TIPS transaction documentation more than once per calendar year, but reserves the right to audit 
for just cause or as required by any governmental agency or court with regulatory authority over TIPS or the 
TIPS Member. 
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Force Majeure 
If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in part to carry out its 
obligations under this Agreement then such party shall give notice and full particulars of Force Majeure in 
writing to the other party within a reasonable time after occurrence of the event or cause relied upon, and 
the obligation of the party giving such notice, so far as it is affected by such Force Majeure, shall be 
suspended during the continuance of the inability then claimed, except as hereinafter provided, but for no 
longer period, and such party shall endeavor to remove or overcome such inability with all reasonable 
dispatch. 

 
Choice of Law 
The Agreement between the Vendor and TIPS/ESC Region 8 and any addenda or other additions resulting 
from this procurement process, however described, shall be governed by, construed and enforced in 
accordance with the laws of the State of Texas, regardless of any conflict of laws principles. 
 
Venue, Jurisdiction and Service of Process 
Any Proceeding arising out of or relating to this procurement process or any contract issued by TIPS resulting 
from or any contemplated transaction shall be brought in a court of competent jurisdiction in Camp County, 
Texas and each of the parties irrevocably submits to the exclusive jurisdiction of said court in any such 
proceeding, waives any objection it may now or hereafter have to venue or to convenience of forum, agrees 
that all claims in respect of the Proceeding shall be heard and determined only in any such court, and agrees 
not to bring any proceeding arising out of or relating to this procurement process or any contract resulting 
from or any contemplated transaction in any other court. The parties agree that either or both of them may 
file a copy of this paragraph with any court as written evidence of the knowing, voluntary and freely 
bargained for agreement between the parties irrevocably to waive any objections to venue or to 
convenience of forum. Process in any Proceeding referred to in the first sentence of this Section may be 
served on any party anywhere in the world.  Venue for any dispute resolution process, other than litigation, 
between TIPS and the Vendor shall be located in Camp or Titus County, Texas. 

 
Project Delivery Order Procedures 
The TIPS Member having approved and signed an interlocal agreement, or other TIPS Membership 
document, may make a request of the awarded Vendor under this Agreement when the TIPS Member desires 
goods or services awarded to the Vendor. Notification may occur via phone, the web, courier, email, fax, or 
in person. Upon notification of a pending request, the awarded Vendor shall acknowledge the TIPS 
Member’s request as soon as possible, but must make contact with the TIPS Member within two working 
days. 

 
Status of TIPS Members as Related to This Agreement 
TIPS Members stand in the place of TIPS as related to this agreement and have the same access to the 
proposal information and all related documents.  TIPS Members have all the same rights under the awarded 
Agreement as TIPS. 
 
Vendor’s Resellers as Related to This Agreement 
Vendor’s Named Resellers (“Resellers”) under this Agreement shall comply with all terms and conditions of 
this agreement and all addenda or incorporated documents. All actions related to sales by Authorized 
Vendor’s Resellers under this Agreement are the responsibility of the awarded Vendor. If Resellers fail to 
report sales to TIPS under your Agreement, the awarded Vendor is responsible for their contractual failures 
and shall be billed for the fees.  The awarded Vendor may then recover the fees from their named reseller. 
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Support Requirements 
If there is a dispute between the awarded Vendor and TIPS Member, TIPS or its representatives may, at TIPS 
sole discretion, assist in conflict resolution if requested by either party. TIPS, or its representatives, reserves 
the right to inspect any project and audit the awarded Vendor’s TIPS project files, documentation and 
correspondence related to the requesting TIPS Member’s order. If there are confidentiality requirements by 
either party, TIPS shall comply to the extent permitted by law. 

 
Incorporation of Solicitation 
The TIPS Solicitation which resulted in this Vendor Agreement, whether a Request for Proposals, the Request 
for Competitive Sealed Proposals or Request for Qualifications solicitation, or other, the Vendor’s response 
to same and all associated documents and forms made part of the solicitation process, including any 
addenda, are hereby incorporated by reference into this Agreement as if copied verbatim. 

 
SECTION HEADERS OR TITLES 
THE SECTON HEADERS OR TITLES WITHIN THIS DOCUMENT ARE MERELY GUIDES FOR CONVENIENCE AND 
ARE NOT FOR CLASSIFICATION OR LIMITING OF THE RESPONSIBILITES OF THE PARTIES TO THIS DOCUMENT. 
 
STATUTORY REQUIREMENTS 
Texas governmental entities are prohibited from doing business with companies that fail to certify to this 
condition as required by Texas Government Code Sec. 2270. 
 

 
By executing this agreement, you certify that you are authorized to bind the undersigned Vendor and that 
your company (1) does not boycott Israel; and (2) will not boycott Israel during the term of the Agreement. 

 
You certify that your company is not listed on and does not and will not do business with companies that are 
on the Texas Comptroller of Public Accounts list of Designated Foreign Terrorists Organizations per Texas 
Gov't Code 2270.0153 found at https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf 
 
You certify that if the certified statements above become untrue at any time during the life of this Agreement 
that the Vendor will notify TIPS within three (3) business day of the change by a letter on Vendor’s letterhead 
from and signed by an authorized representative of the Vendor stating the non-compliance decision and the 
TIPS Agreement number and description at: 

 
Attention: General Counsel 
ESC Region 8/The Interlocal Purchasing System (TIPS) 
4845 Highway 271 North 
Pittsburg, TX,75686 
And by an email sent to bids@tips-usa.com 

 
Insurance Requirements 
 
The undersigned Vendor agrees to maintain the below minimum insurance requirements for TIPS Contract 
Holders: 

 
General Liability $1,000,000 each Occurrence/ Aggregate  
Automobile Liability $300,000 Includes owned, hired & non-owned  
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Workers' Compensation Statutory limits for the jurisdiction in which  
 the Vendor performs under this Agreement. 
Umbrella Liability $1,000,000 
 
When the Vendor or its subcontractors are liable for any damages or claims, the Vendor’s policy, when the 
Vendor is responsible for the claim, must be primary over any other valid and collectible insurance carried 
by the Member. Any immunity available to TIPS or TIPS Members shall not be used as a defense by the 
contractor's insurance policy. The coverages and limits are to be considered minimum requirements and in 
no way limit the liability of the Vendor(s). Insurance shall be written by a carrier with an A-; VII or better 
rating in accordance with current A.M. Best Key Rating Guide.  Only deductibles applicable to property 
damage are acceptable, unless proof of retention funds to cover said deductibles is provided. "Claims made" 
policies will not be accepted. Vendor’s required minimum coverage shall not be suspended, voided, 
cancelled, non-renewed or reduced in coverage or in limits unless replaced by a policy that provides the 
minimum required coverage except after thirty (30) days prior written notice by certified mail, return receipt 
requested has been given to TIPS or the TIPS Member if a project or pending delivery of an order is ongoing. 
Upon request, certified copies of all insurance policies shall be furnished to the TIPS or the TIPS Member. 

 

Special Terms and Conditions 
 

• Orders: All Vendor orders received from TIPS Members must be emailed to TIPS at tipspo@tips-
usa.com. Should a TIPS Member send an order directly to the Vendor, it is the Vendor’s responsibility 
to forward a copy of the order to TIPS at the email above within 3 business days and confirm its 
receipt with TIPS. 

• Vendor Encouraging Members to bypass TIPS agreement: Encouraging TIPS Members to purchase 
directly from the Vendor or through another agreement, when the Member has requested using the 
TIPS cooperative Agreement or price, and thereby bypassing the TIPS Agreement is a violation of the 
terms and conditions of this Agreement and will result in removal of the Vendor from the TIPS 
Program. 

• Order Confirmation: All TIPS Member Agreement orders are approved daily by TIPS and sent to the 
Vendor. The Vendor should confirm receipt of orders to the TIPS Member (customer) within 3 
business days. 

• Vendor custom website for TIPS: If Vendor is hosting a custom TIPS website, updated pricing when 
effective. TIPS shall be notified when prices change in accordance with the award. 

• Back Ordered Products: If product is not expected to ship within the time provided to the TIPS 
Member by the Vendor, the Member is to be notified within 3 business days and appropriate action 
taken based on customer request. 

 
The TIPS Vendor Agreement Signature Page is inserted here. 

 
 

 
 

 



MEREDITH BARTON

CHIEF OPERATING OFFICER

12/16/2020



NOTICE TO MEMBERS REGARDING ATTRIBUTE RESPONSES 
TIPS VENDORS RESPOND TO ATTRIBUTE QUESTIONS AS PART OF TIPS COMPETITIVE 
SOLICITATION PROCESS.  THE VENDOR’S RESPONSES TO ATTRIBUTE QUESTIONS 
ARE INCLUDED HEREIN AS “SUPPLIER RESPONSE.”  PLEASE BE ADVISED THAT 
DEVIATIONS, IF ANY, IN VENDOR’S RESPONSE TO ATTRIBUTE QUESTIONS MAY NOT 
REFLECT VENDOR’S FINAL ATTRIBUTE RESPONSE, WHICH IS SUBJECT TO 
NEGOTIATIONS PRIOR TO AWARD.  PLEASE CONTACT THE TIPS OFFICE AT 866-839-
8477 WITH QUESTIONS OR CONCERNS REGARDING VENDOR ATTRIBUTE RESPONSE 
DEVIATIONS.  PLEASE KEEP IN MIND THAT TIPS DOES NOT PROVIDE LEGAL 
COUNSEL TO MEMBERS.  TIPS RECOMMENDS THAT YOU CONSULT YOUR LEGAL 
COUNSEL WHEN EXECUTING CONTRACTS WITH OR MAKING PURCHASES FROM 
TIPS VENDORS. 

 



200904
AVI SPL

Supplier Response

Event Information
Number: 200904
Title: Audio Visual Equipment, Supplies, and Services
Type: Request for Proposal
Issue Date: 9/3/2020
Deadline: 10/16/2020 03:00 PM (CT)

Contact Information
Address: Region 8 Education Service Center

4845 US Highway 271 North
Pittsburg, TX 75686

Phone: +1 (866) 839-8477
Email: bids@tips-usa.com



AVI SPL Information
Contact: Cindy Turner
Address: 6301 Benjamin Road

Suite 101
Tampa, FL 33634

Phone: (813) 884-7168
Fax: (813) 882-9508
Toll Free: (800) 282-6733
Email: Bids@avispl.com

By submitting your response, you certify that you are authorized to represent and bind your company.

Jay Bosch jay.bosch@avispl.com
Signature Email
Submitted at 10/16/2020 12:03:00 PM

Supplier Note
It is our pleasure to continue to grow business together with TIPS! We have added a several new vendors and a
services schedule that can be used across the U.S. These additions will certainly increase contract utilization
across the U.S. We appreciate partnering with TIPS over the last few years and we look forward to working
together for many years to come. In appreciation-- Jay Bosch, Director of State, Local Government and
Education (SLED) for North America

Requested Attachments
Vendor Agreement 200904 Vendor Agreement.pdf

The vendor must download the Vendor Agreement from the attachment tab, fill in the requested information and
upload the completed agreement.
DO NOT UPLOAD encrypted or password protected files.

Agreement Signature Form 200904 Agreement_Signature_Form_Executed.pdf

If you have not taken exception or deviation to the agreement language in the solicitation attributes, download the
AGREEMENT SIGNATURE FORM from the "ATTACHMENTS" tab. This PDF document is a fillable form. Download the
document to your computer, fill in the requested company information, print the file, SIGN the form, SCAN the
completed and signed AGREEMENT SIGNATURE FORM, and upload here.

If you have taken exception to any of the agreement language and noted the exception in the deviations section of the
attributes for the agreement, complete the AGREEMENT SIGNATURE FORM, but DO NOT SIGN until those deviations
have been negotiated and resolved with TIPS management. Upload the unsigned form here, because this is a
required document.

Pricing Spreadsheet #1 AVISPL 200904 Pricing_form_1 FINAL.pdf

The vendor must download the PRICING SPREADSHEET SHEET from the attachment tab, fill in the requested
information and upload the completed spreadsheet.
DO NOT UPLOAD encrypted or password protected files.

Pricing Spreadsheet #2 AVISPL 200904 Pricing_form_2 FINAL.pdf

The vendor must download the PRICING SPREADSHEET SHEET from the attachment tab, fill in the requested
information and upload the completed spreadsheet.
DO NOT UPLOAD encrypted or password protected files.



References References AVI-SPL Final.pdf

The vendor must download the References spreadsheet from the attachment tab, fill in the requested information and
upload the completed spreadsheet. DO NOT UPLOAD encrypted or password protected files.

Proposed Goods and Services Additional Information- TIPS 200904.pdf

Please upload one or more documents or sheets describing your offerings, line cards, catalogs, links to offerings OR
list links to your offerings that illustrate the catalog of proposed lines of goods and or services you carry and offer
under this proposal. I does not have to be exhaustive but should, at a minimum tell us what you are offering. It could
be as simple as a sheet with your link to your online catalog of goods and services.

D/M/WBE Certification OPTIONAL No response

D/M/WBE Certification documentation may be scanned and uploaded if you desire to claim your status as one of the
identified enterprises. (Disadvantaged Business Enterprise, Minority Business Enterprise and/or Woman Business
Enterprise) If vendor has more than one certification scan into one document. (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Warranty AVISPL Warranty Information.pdf

Warranty information (if applicable) must be scanned and uploaded. (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Supplementary No response

Supplementary information may be scanned and uploaded. (Company information, brochures, catalogs, etc.) (PDF
Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

All Other Certificates No response

All Other Certificates (if applicable) must be scanned and uploaded. If vendor has more than one other certification
scan into one document. (PDF Format ONLY)
DO NOT UPLOAD encrypted or password protected files.

Logo and Other Company Marks No response

If you desire, please upload your company logo to be added to your individual profile page on the TIPS website. If any
particular specifications are required for use of your company logo, please upload that information under the

Preferred Logo
Format: 300 x 225 px - .png, .eps, .jpeg preferred

Conflict of Interest Form CIQ- ONLY REQUIRED IF A CONFLICT EXISTS PER THE
INSTRUCTIONS

No response

ONLY REQUIRED IF A CONFLICT EXISTS PER THE INSTRUCTIONS
Conflict of Interest Form for Vendors that are required to submit the form. The Conflict of Interest Form is included in
the Base documents or can be found at https://www.tips-usa.com/assets/documents/docs/CIQ.pdf.

Certificate of Corporate Offerer - COMPLETE ONLY IF OFFERER IS A CORPORATION No response

COMPLETE AND UPLOAD FORM IN ATTACHMENTS SECTION ONLY IF OFFERER IS A CORPORATION
Disclosure of Lobbying Activities Standard Form LLL No response

ONLY IF you answered "I HAVE Lobbied per above" to attribute #66, please download and complete and upload the

Confidentiality Form CONFIDENTIAL.pdf

REQUIRED CONFIDENTIALITY FORM. Complete the form according to your company requirements, make any
desired attachments and upload to the appropriate section under "Response Attachments" THIS FORM DETERMINES
HOW ESC8/TIPS RESPONDS TO LEGAL PUBLIC INFORMATION REQUESTS.

Current W-9 Tax Form 2020_W-9_AVI.pdf

You are required by TIPS to upload a current W-9 Internal Revenue Service (IRS) Tax Form for your entity. This form
will be utilized by TIPS to properly identify your entity. 
response, this W-9 may be accessed by TIPS Members for the purpose of making TIPS purchases from you in the
event that you are awarded. If you wish to designate your required W-9 confidential, please do so according to the
terms of the Confidentiality Claim Form which is an attachment to this solicitation.



Response Attachments
CERTIFICATION OF CORPORATE OFFERER FORM_Executed.pdf

Certification of Corporate Offeror
CONFIDENTIAL.pdf

Confidential Disclosure Form and copy of Confidential Materials
2020 W-9 AVI.pdf

Audio Visual Innovations, Inc. W9

Bid Attributes

1 Yes - No
Disadvantaged/Minority/Women Business Enterprise - D/M/WBE (Required by some participating governmental

NO

2 Yes - No
Historically Underutilized Business - HUB (Required by some participating governmental entities) Vendor certifies
that their firm is a HUB as defined by the State of Texas at https://comptroller.texas.gov/purchasing/vendor/hub/ or in
a HUBZone as defined by the US Small Business Administration at https://www.sba.gov/offices/headquarters/ohp

Proof of one or both may be submitted. 
HUB CERTIFICATES section.
No

3 Yes - No
The Vendor can provide services and/or products to all 50 US States?
Yes

4 States Served:
If answer is NO to question #3, please list which states can be served. (Example: AR, OK, TX)
No response

5 Company and/or Product Description:
This information will appear on the TIPS website in the company profile section, if awarded a TIPS contract. (Limit
750 characters.)
www.avispl.com

6 Primary Contact Name
Primary Contact Name
Jay Bosch

7 Primary Contact Title
Primary Contact Title
Director



8 Primary Contact Email
Primary Contact Email
jay.bosch@avispl.com

9 Primary Contact Phone
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

5733531438

1
0

Primary Contact Fax
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

No response

1
1

Primary Contact Mobile
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

5733531438

1
2

Secondary Contact Name
Secondary Contact Name
Cindy Turner

1
3

Secondary Contact Title
Secondary Contact Title
Government Contract Manager

1
4

Secondary Contact Email
Secondary Contact Email
cindy.turner@avispl.com

1
5

Secondary Contact Phone
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

8138847168

1
6

Secondary Contact Fax
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

No response

1
7

Secondary Contact Mobile
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

8138847168



1
8

Admin Fee Contact Name
Admin Fee Contact Name. This person is responsible for paying the admin fee to TIPS.
Cindy Turner

1
9

Admin Fee Contact Email
Admin Fee Contact Email
cindy.turner@avispl.com

2
0

Admin Fee Contact Phone
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

8138847168

2
1

Purchase Order Contact Name
Purchase Order Contact Name. This person is responsible for receiving Purchase Orders from TIPS.
Jay Bosch

2
2

Purchase Order Contact Email
Purchase Order Contact Email
jay.bosch@avispl.com

2
3

Purchase Order Contact Phone
Enter 10 digit phone number. (No dashes or extensions)
Example: 8668398477

5733531438

2
4

Company Website
Company Website (Format - www.company.com)
www.avispl.com

2
5

Federal ID Number
Federal ID Number also known as the Employer Identification Number (EIN). Numeric only. (Format: 123456789)
591958935

2
6

Primary Address
Primary Address
6301 BENJAMIN RD, SUITE 101

2
7

Primary Address City
Primary Address City
Tampa

2
8

Primary Address State
Primary Address State (2 Digit Abbreviation)
FL



2
9

Primary Address Zip
Primary Address Zip
33634

3
0

Search Words:
Please list search words to be posted in the TIPS database about your company that TIPS website users might
search. Words may be product names, manufacturers, or other words associated with the category of award. YOU
MAY NOT LIST NON-CATEGORY ITEMS. (Limit 500 words) (Format: product, paper, construction, manufacturer
name, etc.)
audio, visual, government, unified communications, zoom, microsoft, projector, screen, panels, interactive panels,
monitors, telemedicine, augmented reality, virtual reality, headsets, emergency operation center, court,
corrections, higher education, k-12, esports, conference room, hybrid learning, PTZ

3
1

Do you want TIPS Members to be able to spend Federal grant funds with you if awarded? Is it your
intent to be able to sell to our members regardless of the fund source, whether it be local, state or
federal?
Most of our members receive Federal Government grants and they make up a significant portion of their budgets.
The Members need to know if your company is willing to sell to them when they spend federal budget funds on their
purchase. There are attributes that follow that include provisions from the federal regulations in 2 CFR part 200.
Your answers will determine if your award will be designated as Federal or Education Department General
Administrative Regulations (EDGAR) compliant.

Do you want TIPS Members to be able to spend Federal grant funds with you if awarded and is it your intent to be
able to sell to TIPS Members regardless of the fund source, whether it be local, state or federal?
Yes

3
2

Yes - No
Certification of Residency (Required by the State of Texas) The vendor's ultimate parent company or majority
owner:

(A) has its principal place of business in Texas;

OR

(B) employs at least 500 persons in Texas?

This question is required as a data gathering function for information to our members making purchases with
awarded vendors.  It does not affect scoring with TIPS.
No

3
3

Company Residence (City)
Vendor's principal place of business is in the city of?
Tampa

3
4

Company Residence (State)
Vendor's principal place of business is in the state of?
FL



3
5

Discount Offered - CAUTION READ CAREFULLY BECAUSE VENDORS FREQUENTLY MAKE MISTAKES
ON THIS ATTRIBUTE QUESTION
Remember this is a MINIMUM discount percentage. So, be sure that the discount percentage inserted here can be
applied to ANY OFFERING OF GOODS OR SERVICES THROUGHOUT THE LIFE OF THE CONTRACT 

CAUTION: BE CERTAIN YOU CAN HONOR THIS MINIMUM DISCOUNT PERCENTAGE ON ANY OFFERED SERVICE
OR GOOD NOW OR DURING THE LIFE OF THE CONTRACT.

What is the MINIMUM percentage discount off of any item or service you offer to TIPS Members that is in your
regular catalog (as defined in the solicitation specifications document), website, store or shelf pricing or when
adding new goods or services to your offerings during the life of the contract? The resulting price of any goods or
services Catalog list prices after this discount is applied is a ceiling on your pricing and not a floor because, in order
to be more competitive in the individual circumstance, you may offer a larger discount depending on the items or
services purchased and the quantity at time of sale. 

Must answer with a number between 0% and 100%.
2%

3
6

Yes - No
For the duration of the Contract, Vendor agrees to provide catalog pricing, as defined in the solicitation and below,
to TIPS upon request for any goods and services offered on the Vendor's TIPS Contract.

"Catalog" means the available list of tangible personal property or services, in the most current listing, regardless of
date, during the life of the contract, that takes the form of a catalog, price list, schedule, shelf price or other form
that:

A. is regularly maintained by the manufacturer or Vendor of an item; and
B. is either published or otherwise available for inspection by a customer during the purchase process;
C. to which the minimum discount proposed by the proposing Vendor may be applied.
Yes

3
7

TIPS Administration Fee
By submitting a proposal, I agree that all pricing submitted to TIPS shall include the Administration Fee, as
designated in the solicitation or as otherwise agreed in writing which shall be remitted to TIPS by the Vendor, or the
vendor's named resellers, and as agreed to in the Vendor Agreement. I agree that the fee shall not and will not be
added by the Vendor as a separate line item on a TIPS member invoice, quote, proposal or any other written
communications with the TIPS member.

3
8

Yes - No
Vendor agrees to remit to TIPS the required administration fee or, if resellers are named, Vendor agrees to
guarantee the fee remittance by or for the reseller named by the vendor?

to agree shall render your response void and it will not be considered.
Agreed

3
9

Yes - No
Do you offer additional discounts to TIPS members for large order quantities or large scope of work?
Yes



4
0

Years experience in category of goods or services
Company years experience in this category of goods or services? This is an evaluation criterion worth a maximum
of 10 points. See RFP for more information.

40

4
1

Resellers:
Does the vendor have resellers that it will name under this contract? Resellers are defined as other companies that
sell your products under an agreement with you, the awarded vendor of TIPS.

EXAMPLE: BIGmart is a reseller of ACME brand televisions. If ACME were a TIPS awarded vendor, then ACME
would list BIGmart as a reseller. 

(If applicable, Vendor should add all Authorized Resellers within the TIPS Vendor Portal upon award).
Yes

4
2

Pricing discount percentage are guaranteed for?
Does the vendor agrees to honor the proposed pricing discount percentage off regular catalog (as defined in the
RFP document), website, store or shelf pricing for the term of the award?
YES

4
3

Right of Refusal
Does the proposing vendor wish to reserve the right not to perform under the awarded agreement with a TIPS
member at vendor's discretion?
Yes

4
4

NON-COLLUSIVE BIDDING CERTIFICATE
By submission of this bid or proposal, the Bidder certifies that:

1) This bid or proposal has been independently arrived at without collusion with any other Bidder or with any
Competitor;

2) This bid or proposal has not been knowingly disclosed and will not be knowingly disclosed, prior to the opening of
bids, or proposals for this project, to any other Bidder, Competitor or potential competitor:

3) No attempt has been or will be made to induce any other person, partnership or corporation to submit or not to
submit a bid or proposal;

4) The person signing this bid or proposal certifies that he has fully informed himself regarding the accuracy of the
statements contained in this certification, and under the penalties being applicable to the Bidder as well as to the
person signing in its behalf.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered.



4
5

CONFLICT OF INTEREST QUESTIONNAIRE - FORM CIQ - Do you have any CONFLICT OF INTEREST
TO REPORT OR DISCLOSE under this statutory requirement?
Do you have any CONFLICT OF INTEREST TO REPORT OR DISCLOSE under this statutory requirement? YES or
NO

If you have a conflict of interest as described in this form or the Local Government Code Chapter 176, cited therein-
you are required to complete and file with TIPS.

You may find the Blank CIQ form on our website at:

Copy and Paste the following link into a new browser or tab:

https://www.tips-usa.com/assets/documents/docs/CIQ.pdf

There is an optional upload for this form provided if you have a conflict and must file the form.
No

4
6

Filing of Form CIQ
If yes (above), have you filed a form CIQ by uploading the form to this RFP as directed above?
No response

4
7

Regulatory Standing
I certify to TIPS for the proposal attached that my company is in good standing with all governmental agencies
Federal or state that regulate any part of our business operations. If not, please explain in the next attribute
question.
Yes

4
8

Regulatory Standing
Regulatory Standing explanation of no answer on previous question.
No response

4
9 By submission of this bid or proposal, the Bidder certifies that:

I affirm under penalty of perjury of the laws of the State of Texas that:

(1) I am duly authorized to execute this contract on my own behalf or on behalf of the company, corporation, firm,
partnership or individual (Company) listed below;

(2) In connection with this bid, neither I nor any representative of the Company has violated any provision of the
Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

(3) In connection with this bid, neither I nor any representative of the Company has violated any federal antitrust
law;

(4) Neither I nor any representative of the Company has directly or indirectly communicated any of the contents of
this bid to a competitor of the Company or any other company, corporation, firm, partnership or individual engaged
in the same line of business as the Company.



5
0

Suspension or Debarment Instructions
Instructions for Certification:

1. By answering yes to the next Attribute question below, the vendor and prospective lower tier participant is
providing the certification set out herein in accordance with these instructions.

2. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly rendered
an erroneous certification in addition to other remedies available to the federal government, the department or
agency with which this transaction originated may pursue available remedies, including suspension and / or
debarment.

3. The prospective lower tier participant shall provide immediate written notice to the person to which this proposal
is submitted if at any time the prospective lower tier participant learns that its certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.

this clause, have the meanings set out in the Definitions and Coverage sections of rules implementing Executive
Order 12549. You may contact the person to which this proposal is submitted for assistance in obtaining a copy of
those regulations.

5. The prospective lower tier participant agrees by submitting this form that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is
debarred, suspended, declared ineligible or voluntarily excluded from participation in this covered transaction,
unless authorized by the department or agency with which this transaction originated.

6. The prospective lower tier participant further agrees by submitting this form that it will include this clause titled

transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that it is not debarred, suspended, ineligible or voluntarily excluded from the covered
transaction, unless it knows that the certification is erroneous. A participant may decide the method and frequency
by which it determines the eligibility of its principals. Each participant may, but is not required to, check the
Nonprocurement List.

8. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render in good faith the certification required by this clause. The knowledge and information of a participant is not
required to exceed that which is normally possessed by a prudent person in the ordinary course of business
dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a covered
transaction knowingly enters into a lower tier covered transaction with a person who is suspended, debarred,
ineligible or voluntarily excluded from participation in this transaction, in addition to other remedies available to the
federal government, the department or agency with which this transaction originated may pursue available
remedies, including suspension and / or debarment.



5
1

Suspension or Debarment Certification
By answering yes, you certify that no federal suspension or debarment is in place, which would preclude receiving a
federally funded contract as described above.

not be made to parties listed on the government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986

contains the names of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549.

By answering yes, you certify that no federal suspension or debarment is in place, which would preclude receiving a
federally funded contract as described above.
Yes

5
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Non-Discrimination Statement and Certification
In accordance with Federal civil rights law, all U.S. Departments, including the U.S. Department of Agriculture
(USDA) civil rights regulations and policies, the USDA, its Agencies, offices, and employees, and institutions
participating in or administering USDA programs are prohibited from discriminating based on race, color, national
origin, religion, sex, gender identity (including gender expression), sexual orientation, disability, age, marital status,
family/parental status, income derived from a public assistance program, political beliefs, or reprisal or retaliation for
prior civil rights activity, in any program or activity conducted or funded by USDA (not all bases apply to all
programs). Remedies and complaint filing deadlines vary by program or incident.

Persons with disabilities who require alternative means of communication for program information (e.g., Braille,
large print, audiotape, American Sign Language, etc.) should contact the responsible Agency or USDA's TARGET
Center at (202) 720-2600 (voice and TTY) or contact USDA through the Federal Relay Service at (800) 877-8339.
Additionally, program information may be made available in languages other than English.

To file a program discrimination complaint, complete the USDA Program Discrimination Complaint Form, AD-3027,
found online at How to File a Program Discrimination Complaint and at any USDA office or write a letter addressed
to USDA and provide in the letter all of the information requested in the form. To request a copy of the complaint
form, call (866) 632-9992. Submit your completed form or letter to USDA by: (1) mail: U.S. Department of
Agriculture, Office of the Assistant Secretary for Civil Rights, 1400 Independence Avenue, SW, Washington, D.C.
20250-9410; (2) fax: (202) 690-7442; or (3)
email: program.intake@usda.gov.

(Title VI of the Education Amendments of 1972; Section 504 of the Rehabilitation Act of 1973; the Age
Discrimination Act of 1975; Title 7 CFR Parts 15, 15a, and 15b; the Americans with Disabilities Act; and FNS

All U.S. Departments, including the USDA are equal opportunity provider, employer, and lender.

Not a negotiable term. Failure to agree by answering YES will render your proposal non-responsive and it will not be
considered. I certify that in the performance of a contract with TIPS or its members, that our company will conform to
the foregoing anti-discrimination statement and comply with the cited and all other applicable laws and regulations.
Yes
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2 CFR PART 200 Contract Provisions Explanation
Required Federal contract provisions of Federal Regulations for Contracts for contracts with ESC Region 8 and
TIPS Members:

The following provisions are required to be in place and agreed if the procurement is funded in any part with federal
funds.

The ESC Region 8 and TIPS Members are the subgrantee or Subrecipient by definition. Most of the provisions are

Federal Awards at 2 CFR PART 200. Others are included within 2 CFR part 200 et al.

In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-
Federal entity under the Federal award must contain provisions covering the following, as applicable.

5
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2 CFR PART 200 Contracts
Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation adjusted
amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in
instances where contractors violate or breach contract terms, and provide for such sanctions and penalties as
appropriate.

Notice: Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region
8 and TIPS Members reserves all rights and privileges under the applicable laws and regulations with respect to this
procurement in the event of breach of contract by either party.

Does vendor agree?
Yes

5
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2 CFR PART 200 Termination
Termination for cause and for convenience by the grantee or subgrantee including the manner by which it will be
effected and the basis for settlement. (All contracts in excess of $10,000)

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members reserves the right to terminate any agreement in excess
of $10,000 resulting from this procurement process for cause after giving the vendor an appropriate opportunity
and up to 30 days, to cure the causal breach of terms and conditions. ESC Region 8 and
TIPS Members reserves the right to terminate any agreement in excess of $10,000 resulting from this procurement
process for convenience with 30 days notice in writing to the awarded vendor. The vendor
would be compensated for work performed and goods procured as of the termination date if for convenience of the
ESC Region 8 and TIPS Members. Any award under this procurement process is not exclusive and the ESC Region
8 and TIPS reserves the right to purchase goods and services from other vendors when it is in the best interest of
the ESC Region 8 and TIPS.

Does vendor agree?
Yes
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2 CFR PART 200 Clean Air Act
Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as

non-Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-
1387). Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Pursuant to the Clean Air Act, et al above, when federal funds are expended by ESC Region 8 and TIPS Members,
ESC Region 8 and TIPS Members requires that the proposer certify that during the term of
an award by the ESC Region 8 and TIPS Members resulting from this procurement process the vendor agrees to
comply with all of the above regulations, including all of the terms listed and referenced therein.

Does vendor agree?
Yes
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2 CFR PART 200 Byrd Anti-Lobbying Amendment

must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352.
Each tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members requires the proposer certify that during the term and during the life of any contract with ESC Region
8 and TIPS Members resulting from this procurement process the vendor certifies to the terms included or
referenced herein.

Does vendor agree?
Yes

5
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2 CFR PART 200 Federal Rule
Compliance with all applicable standards, orders, or requirements issued under section 306 of the Clean Air Act (42
U.S.C. 1857(h)), section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and Environmental
Protection Agency regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in excess of
$100,000)

Pursuant to the above, when federal funds are expended by ESC Region 8 and TIPS Members, ESC Region 8 and
TIPS Members requires the proposer certify that in performance of the contracts, subcontracts, and subgrants of
amounts in excess of $100,000, the vendor will be in compliance with all applicable standards, orders, or
requirements issued under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act
(33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR part 15).

Does vendor certify that it is in compliance with the Clean Air Act?
Yes
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2 CFR PART 200 Procurement of Recovered Materials
A non-Federal entity that is a state agency or agency of a political subdivision of a state and its contractors must
comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with
maintaining a satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value
of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management
services in a manner that maximizes energy and resource recovery; and establishing an affirmative procurement
program for procurement of recovered materials identified in the EPA guidelines.

Does vendor certify that it is in compliance with the Solid Waste Disposal Act as described above?
Yes

6
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Certification Regarding Lobbying
Applicable to Grants, Subgrants, Cooperative Agreements, and Contracts Exceeding $100,000 in Federal Funds

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

The undersigned certifies, to the best of his or her knowledge and belief, that: 

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

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for influencing
or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of
congress, or an employee of a Member of Congress in connection with this Federal grant or cooperative

in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award documents for all
covered subawards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall
certify and disclose accordingly.

I HAVE NOT Lobbied per above

6
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If you answered "I HAVE lobbied" to the above Attribute Question
If you answered "I HAVE lobbied" to the above Attribute question, you must download the Lobbying Report
"Standard From LLL, disclosure Form to Report Lobbying" which includes instruction on completing the form,
complete and submit it in the Response Attachments section as a report of the lobbying activities you performed or
paid others to perform.
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Subcontracting with Small and Minority Businesses, Women's Business Enterprises, and Labor Surplus
Area Firms.
Do you ever anticipate the possibility of subcontracting any of your work under this award if you are successful? 

IF NO, DO NOT ANSWER THE NEXT ATTRIBUTE QUESTION. . IF YES, and ONLY IF YES, you must answer the
next question YES if you want a TIPS Member to be authorized to spend Federal Grant Funds for Procurement.
YES

6
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ONLY IF YES TO THE PREVIOUS QUESTION OR if you ever do subcontract any part of your
performance under the TIPS Agreement, do you agree to comply with the following federal
requirements?
ONLY IF YES TO THE PREVIOUS QUESTION OR if you ever do subcontract any part of your performance under
the TIPS Agreement, 
do you agree to comply with the following federal requirements?

and labor surplus area firms. (a)The non-Federal entity must take all necessary affirmative steps to assure that
minority businesses, women's business enterprises, and labor surplus area firms are used when possible. 

(b) Affirmative steps must include:

(1) Placing qualified small and minority businesses and women's business enterprises on solicitation lists;

(2) Assuring that small and minority businesses, and women's business enterprises are solicited whenever they are
potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit maximum
participation by small and minority businesses, and women's business enterprises;

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

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

(6) Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed in paragraphs(1)
through (5) of this section.
YES
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Indemnification
The ESC Region 8 and TIPS is a Texas Political Subdivision and a local governmental entity; therefore, is prohibited
from
indemnifying third parties pursuant to the Texas Constitution (Article 3, Section 52) except as specifically provided
by law or as
ordered by a court of competent jurisdiction. A provision in a contract to indemnify or hold a party harmless is a
promise to pay for
any expenses the indemnified party incurs, if a specified event occurs, such as breaching the terms of the contract
or negligently
performing duties under the contract. Article III, Section 49 of the Texas Constitution states that "no debt shall be
created by or on
behalf of the State ... " The Attorney General has counseled that a contractually imposed obligation of indemnity
creates a "debt" in
the constitutional sense. Tex. Att'y Gen. Op. No. MW-475 (1982). Contract clauses which require the System or
institutions to
indemnify must be deleted or qualified with ''to the extent permitted by the Constitution and Laws of the State of
Texas." Liquidated
damages, attorney's fees, waiver of vendor's liability, and waiver of statutes of limitations clauses should also be
deleted or qualified
with "to the extent permitted by the Constitution and laws of State of Texas."

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered. Do
you agree
to these terms?
Yes

6
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Remedies
The parties shall be entitled to exercise any right or remedy available to it either at law or in equity, subject to the
choice of law, venue
and service of process clauses limitations agreed herein. Nothing in this agreement shall commit the TIPS to an
arbitration resolution
of any disagreement under any circumstances. Any Claim arising out of or related to the Contract, except for those
specifically waived
under the terms of the Contract, may, after denial of the Board of Directors, be subject to mediation at the request
of either party. Any
issues not resolved hereunder MAY be referred to non-binding mediation to be conducted by a mutually agreed
upon mediator as a

associated filing fee
equally. Mediation shall be held in Camp or Titus County, Texas. Agreements reached in mediation shall be reduced
to writing, and
will be subject to the approval by the District's Board of Directors, signed by the Parties if approved by the Board of
Directors, and, if
signed, shall thereafter be enforceable as provided by the laws of the State of Texas.

Do you agree to these terms?
Yes, I Agree

6
6

Remedies Explanation of No Answer
No response
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Choice of Law
The agreement between the Vendor and TIPS/ESC Region 8 and any addenda or other additions resulting from this
procurement process, however described, shall be governed by, construed and enforced in accordance with the
laws of the State of Texas, regardless of any conflict of laws principles.
THIS DOES NOT APPLY to a vendor's agreement entered into with a TIPS Member, as the Member may be located
outside Texas.

Do you agree to these terms?
Agreed

6
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Venue, Jurisdiction and Service of Process
Any proceeding, involving Region 8 ESC or TIPS, arising out of or relating to this procurement process or any
contract issued by TIPS resulting from or any contemplated transaction shall be brought in a court of competent
jurisdiction in Camp County, Texas and each of the parties irrevocably submits to the exclusive jurisdiction of said
court in any such proceeding, waives any objection it may now or hereafter have to venue or to convenience of
forum, agrees that all claims in respect of the Proceeding shall be heard and determined only in any such court,
and agrees not to bring any proceeding arising out of or relating to this procurement process or any contract
resulting from or any contemplated transaction in any other court. The parties agree that either or both of them may
file a copy of this paragraph with any court as written evidence of the knowing, voluntary and freely bargained for
agreement between the parties irrevocably to waive any objections to venue or to convenience of forum. Process in
any Proceeding referred to in the first sentence of this Section may be served on any party anywhere in the world.
Any dispute resolution process other than litigation shall have venue in Camp County or Titus County Texas.

Do you agree to these terms?
Agreed

6
9

Infringement(s)
The successful vendor will be expected to indemnify and hold harmless the TIPS and its employees, officers,
agents, representatives, contractors, assignees and designees from any and all third party claims and judgments
involving infringement of patent, copyright, trade secrets, trade or service marks, and any other intellectual or

contracts awarded and approved.

Do you agree to these terms?
Yes, I Agree

7
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Infringement(s) Explanation of No Answer
No response

7
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Contract Governance
Any contract made or entered into by the TIPS is subject to and is to be governed by Section 271.151 et seq, Tex
Loc Gov't Code. Otherwise, TIPS does not waive its governmental immunities from suit or liability except to the
extent expressly waived by other applicable laws in clear and unambiguous language.
Yes
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Payment Terms and Funding Out Clause
Payment Terms:

TIPS or TIPS Members shall not be liable for interest or late payment fees on past-due balances at a rate higher
than permitted by the laws or regulations of the jurisdiction of the TIPS Member.

Funding Out Clause:

statutory or regulatory limitations of the jurisdiction of any TIPS Member which governs contracts entered into by the
Vendor and TIPS or a TIPS Member that requires all contracts approved by TIPS or a TIPS Member are subject to
the budgeting and appropriation of currently available funds by the entity or its governing body.

See statute(s) for specifics or consult your legal counsel.

Not a negotiable term. Failure to agree will render your proposal non-responsive and it will not be considered.

Do you agree to these terms?
Yes

7
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Insurance and Fingerprint Requirements Information
Insurance

If applicable and your staff will be on TIPS member premises for delivery, training or installation etc. and/or with an
automobile, you must carry automobile insurance as required by law. You may be asked to
provide proof of insurance.

Fingerprint

It is possible that a vendor may be subject to Chapter 22 of the Texas Education Code. The Texas Education Code,
Chapter 22, Section 22.0834. Statutory language may be found at: http://www.statutes.legis.state.tx.us/

If the vendor has staff that meet both of these criterion:

(1) will have continuing duties related to the contracted services; and

(2) has or will have direct contact with students

TIPS recommends all vendors consult their legal counsel for guidance in compliance with this law. If you have
questions on how to comply, see below. If you have questions on compliance with this code section, contact the
Texas Department of Public Safety Non-Criminal Justice Unit, Access and Dissemination Bureau, FAST-FACT at
NCJU@txdps.state.tx.us and you should send an email identifying you as a contractor to a Texas Independent
School District or ESC Region 8 and TIPS. Texas DPS phone number is (512) 424-2474.

See form in the next attribute to complete entitled:
Texas Education Code Chapter 22 Contractor Certification for Contractor Employees
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Texas Education Code Chapter 22 Contractor Certification for Contractor Employees
Introduction: Texas Education Code Chapter 22 requires entities that contract with school districts to provide
services to obtain criminal history record information regarding covered employees. Contractors must certify to the
district that they have complied. Covered employees with disqualifying criminal histories are prohibited from serving
at a school district.

Definitions: Covered employees: Employees of a contractor or subcontractor who have or will have continuing
duties related to the service to be performed at the District and have or will have direct contact with students. The
District will be the final arbiter of what constitutes direct contact with students. Disqualifying criminal history: Any
conviction or other criminal history information designated by the District, or one of the following offenses, if at the
time of the offense, the victim was under 18 or enrolled in a public school:

(a) a felony offense under Title 5, Texas Penal Code; (b) an offense for which a defendant is required to register as
a sex offender under Chapter 62, Texas Code of Criminal Procedure; or (c) an equivalent offense under federal law
or the laws of another state.

I certify that:

NONE (Section A) of the employees of Contractor and any subcontractors are covered employees, as defined
above. If this box is checked, I further certify that Contractor has taken precautions or imposed conditions to ensure
that the employees of Contractor and any subcontractor will not become covered employees. Contractor will
maintain these precautions or conditions throughout the time the contracted services are provided.

OR

SOME (Section B) or all of the employees of Contractor and any subcontractor are covered employees. If this box
is checked, I further certify that:

(1) Contractor has obtained all required criminal history record information regarding its covered employees. None
of the covered employees has a disqualifying criminal history.

(2) If Contractor receives information that a covered employee subsequently has a reported criminal history,
Contractor will immediately remove the covered employee from contract duties and notify the District in writing within
3 business days.

(3) Upon request, Contractor will provide the District with the name and any other requested information of covered
employees so that the District may obtain criminal history record information on the covered employees.

(4) If the District objects to the assignment of a covered employee on the basis of the covered employee's criminal
history record information, Contractor agrees to discontinue using that covered employee to provide services at the
District.

Noncompliance or misrepresentation regarding this certification may be grounds for contract termination.
None
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another state, to be required to litigate the contract in another state, or to require arbitration in another state. A

subcontracts, or agreements with (among others) architects, engineers, contractors, construction managers,
equipment lessors, or materials suppliers. 
renovation, remodeling, or repair of any building or improvement to real property, or for furnishing materials or
equipment for the project. The term also includes moving, demolition, or excavation. BY RESPONDING TO THIS
SOLICITATION, AND WHEN APPLICABLE, THE PROPOSER AGREES TO COMPLY WITH THE TEXAS BUSINESS

GOVERNMENT ENTITIES.
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Texas Government Code 2270 Verification Form
Texas Government Code 2270 Verification Form

If (a) Vendor is not a sole proprietorship; (b) Vendor has ten (10) or more full-time employees; and (c) this
Agreement has a value of $100,000 or more, the following certification shall apply; otherwise, this certification is not
required.  Pursuant to Chapter 2270 of the Texas Government Code, the Vendor hereby certifies and verifies that
neither the Vendor, nor any affiliate, subsidiary, or parent company of the Vendor, if any (the "Vendor Companies"),
boycotts Israel, and the Vendor agrees that the Vendor and Vendor Companies will not boycott Israel during the
term of this Agreement.  For purposes of this Agreement, the term "boycott" shall mean and include refusing to deal
with, terminating business activities with, or otherwise taking any action that is intended to penalize, inflict economic
harm on, or limit commercial relations with Israel, or with a person or entity doing business in Israel or in an Israeli-
controlled territory, but does not include an action made for ordinary business purposes.

Our entity further certifies that it is is not listed on and we do not do business with companies that are on the Texas
Comptroller of Public Accounts list of Designated Foreign Terrorists Organizations per Texas Gov't Code 2270.0153
found at https://comptroller.texas.gov/purchasing/docs/foreign-terrorist.pdf

I swear and affirm that the above is true and correct.
YES

7
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Logos and other company marks
Please upload your company logo to be added to your individual profile page on the TIPS website. If any particular
specifications are required for use of your company logo, please upload that information under the "Logo and Other

Preferred Logo Format: 300 x 225 px - .png, .eps,
.jpeg preferred 

Potential uses of company logo: 

* Your Vendor Profile Page of TIPS website

* Potentially on TIPS website scroll bar for Top Performing Vendors 

* TIPS Quarterly eNewsletter sent to TIPS Members

* Co-branding Flyers and or email blasts to our TIPS Members (Permission and approval will be obtained before
publishing)
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Solicitation Deviation/Compliance
Does the vendor agree with the General Conditions Standard Terms and
Conditions or Item Specifications listed in this proposal invitation?
Yes

7
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Solicitation Exceptions/Deviations Explanation
If the bidder intends to deviate from the General Conditions Standard Terms and Conditions or Item Specifications
listed in this proposal invitation, all such deviations must be listed on this attribute, with complete and detailed
conditions and information included or attached.
TIPS will consider any deviations in its proposal award decisions, and TIPS reserves the right to accept or reject any
bid based upon any deviations indicated below or in any attachments or inclusions.
In the absence of any deviation entry on this attribute, the proposer assures TIPS of their full compliance with the
Standard Terms and Conditions, Item Specifications, and all other information contained in this Solicitation.
No response

8
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Agreement Deviation/Compliance
Does the vendor agree with the language in the Vendor Agreement?
Yes

8
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Agreement Exceptions/Deviations Explanation
If the proposing Vendor desires to deviate form the Vendor Agreement language, all such deviations must be listed
on this attribute, with complete and detailed conditions and information included. TIPS will consider any deviations in
its proposal award decisions, and TIPS reserves the right to accept or reject any proposal based upon any
deviations indicated below. In the absence of any deviation entry on this attribute, the proposer assures TIPS of
their full compliance with the Vendor Agreement.
No response
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Felony Conviction Notice

entity that enters into a contract with a school district must give advance notice to the district if the person or an
owner or operator of the business entity has been convicted of a felony. The notice must include a general

terminate a contract with a person or business entity if the district determines that the person or business entity
failed to give notice as required by Subsection (a) or misrepresented the conduct resulting in the conviction. The
district must compensate the person or business entity for services performed before the termination of the

This section does not apply to a publicly held corporation. The person completing this proposal
certifies that they are authorized to provide the answer to this question. 

Select A., B. or C. 

A. My firm is a publicly held corporation; therefore, this reporting requirement is not applicable. 

OR B.My firm is not owned nor operated by anyone who has been convicted of a felony, OR 

C. My firm is owned or operated by the following individual(s) who has/have been convicted of a felony. (if you
answer C below, you are required to provide information in the next attribute.
B. Firm not owned nor operated by felon; per above
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If you answered C. My Firm is owned or operated by a felon to the previous question, you are
REQUIRED TO ANSWER THE FOLLOWING QUESTIONS.
If you answered C. My Firm is owned or operated by a felon to the previous question, you must provide the following
information.

1. Name of Felon(s)

2. The named person's role in the firm, and 

3. Details of Conviction(s).
No response
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Long Term Cost Evaluation Criterion # 4.
READ CAREFULLY and see in the RFP document under "Proposal Scoring and Evaluation". 
Points will be assigned to this criterion based on your answer to this Attribute. Points are awarded if you agree not
increase your catalog prices (as defined herein) more than X% annually over the previous year for years two and
three and potentially year four, unless an exigent circumstance exists in the marketplace and the excess price
increase which exceeds X% annually is supported by documentation provided by you and your suppliers and
shared with TIPS, if requested. If you agree NOT to increase prices more than 5%, except when justified by
supporting documentation, you are awarded 10 points; if 6% to 14%, except when justified by supporting
documentation, you receive 1 to 9 points incrementally. Price increases 14% or greater, except when justified by
supporting documentation, receive 0 points.
increases will be 5% or less annually per question
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Required Confidentiality Claim Form
Required Confidentiality Claim Form
This completed form is required by TIPS. By submitting a response to this solicitation you agree to download from

process, you provide us with the information we require to comply with the open record laws of the State of Texas as
they may apply to your proposal submission.  If you do not provide the form with your proposal, an award will not be
made if your proposal is qualified for an award, until TIPS has an accurate, completed form from you.
Read the form carefully before completing and if you have any questions, email Rick Powell at TIPS at
rick.powell@tips-usa.com

8
6

Choice of Law clauses with TIPS Members
If the vendor is awarded a contract with TIPS under this solicitation, the vendor agrees to make any Choice of Law
clauses in any contract or agreement entered into between the awarded vendor and with a TIPS member entity to
read as follows: "Choice of law shall be the laws of the state where the customer resides" or words to that effect. 
Agreed

8
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Venue of dispute resolution with a TIPS Member
In the event of litigation or use of any dispute resolution model when resolving disputes with a TIPS member entity
as a result of a transaction between the vendor and TIPS or the TIPS member entity, the Venue for any litigation or
other agreed upon model shall be in the state and county where the customer resides unless otherwise agreed by
the parties at the time the dispute resolution model is decided by the parties.
Agreed
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Automatic renewal of contracts or agreements with TIPS or a TIPS member entity
This clause DOES NOT prohibit multiyear contracts or agreements with TIPS member entities.
Because TIPS and  TIPS members are governmental entities subject to laws that control appropriations of funds
during their fiscal years for contracts and agreements to provide goods and services, does the Vendor agree to limit
any automatic renewal clauses of a contract or agreement executed as a result of this TIPS solicitation award to not
longer than "month to month" and at the TIPS contracted rate.
Agreed
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Indemnity Limitation with TIPS Members
Texas and other states restrict by law or state Constitution the ability of a governmental entity to indemnify others.
TIPS requires that any contract entered into between a vendor and TIPS or a TIPS Member as a result of an award
under this Solicitation limit the requirement that the Customer indemnify the Vendor by either eliminating any such
indemnity requirement clauses in any agreements, contracts or other binding documents OR by prefacing all
indemnity clauses required of TIPS or the TIPS Member entity with the following: "To the extent permitted by the laws
or the Constitution of the state where the customer resides, ".

Agreement is a required condition to award of a contract resulting from this Solicitation.
Agreed

9
0

Arbitration Clauses
Except for certain circumstances, TIPS forbids a mandatory arbitration clause in any contract or agreement entered
into between the awarded vendor with TIPS or a TIPS member entity. Does the vendor agree to exclude any
arbitration requirement in any contracts or agreement entered into between TIPS or a TIPS member entity through
an awarded contract with TIPS?
Agreed

9
1

Required Vendor Sales Reporting
By responding to this Solicitation, you agree to report to TIPS all sales made under any awarded Agreement with
TIPS. Vendor is required to report all sales under the TIPS contract to TIPS. If the TIPS Member entity requesting a
price from the awarded Vendor requests the TIPS contract, Vendor must include the TIPS Contract number on any
communications with the TIPS Member entity.  If awarded, you will be provided access to the Vendor Portal. To

Vendor
Portal User Guide will walk you through the process of reporting sales to TIPS. Please refer to the TIPS Accounting

 for more information about reporting sales and if you have further questions, contact the Accounting Team
at accounting@tips-usa.com. The Vendor or vendor assigned dealers are responsible for keeping record of all
sales that go through the TIPS Agreement and submitting same to TIPS. 

9
2

Upload of Current W-9 Required
Please note that you are required by TIPS to upload a current W-9 Internal Revenue Service (IRS) Tax Form for
your entity. This form will be utilized by TIPS to properly identify your entity. Additionally, if not designated

TIPS purchases from you in the event that you are awarded. If you wish to designate your required W-9
confidential, please do so according to the terms of the Confidentiality Claim Form which is an attachment to this
solicitation.





DO NOT   

200904

Steve Benjamin, Executive Vice 
President

Digitally signed by Steve Benjamin, Executive Vice 
President
Date: 2020.10.15 14:14:02 -04'00'

Confidentiality Claim Form rev 02272019

ALL VENDORS MUST COMPLETE THE ABOVE SECTION.________________________________________________________________________



 

 

 

 

6301 Benjamin Road, Suite 101 
Tampa, FL 33634 

 Phone: 813.884.7168 
 Toll Free: 800.282.6733 
  Fax: 813.882.9508 

www.avispl.com 

 

Warranty Information 

 

Manufacture warranties vary by product and may be followed by service plans provided by AVI-SPL.   

Please see your Account Representative for additional information.   
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Project Implementation Process 
Integration Process 
AVI-SPL is dedicated to giving you with technically sound, well-integrated, and user-friendly solutions. To that end, AVI-SPL 
utilizes a six-step process that ensures seamless communication and transition from project conception to project 
completion. 
  
The beginning of the process is essential to the success of the implementation and Customer Care Services that ensure 
acclimation, adoption, and continued use of the technology. 
 
The scope of this Design Proposal is summarized in Phases I & II. Phases III – VI outline the process through to completion 
including implementation of the concierge level service requested by the client. 
 

Phase I - Consultation 
The consultation process is the foundation of the system design and capabilities. During this process, we meet with key 
personnel to gain a thorough understanding of needs, objectives, and issues: 

 Architectural Criteria 
 Style of Meeting 
 Visual Media 
 Computer Display 
 Audio Systems 
 Audio Conferencing 
 Video Conferencing 
 Control options 

 Static Display 
 Supplemental (Multi-room tie-in, connection type, 

network interconnection, existing equipment) 
 Schedule (design/construction documents, 

construction, AV installation, occupancy) 
 Contacts (client, architect/interior designer, general 

contractor, other) 

 
Phase II - Engineering & Design 
AVI-SPL appoints a Project Engineer, who will team up with your AVI-SPL Account Manager and follow your project through 
to completion. During this phase, the information acquired during the needs analysis is developed into a technically sound 
and functional system design. The Project Engineer and AVI-SPL Account Manager perform a feasibility study. This study 
includes an examination of the desired capabilities, architectural, environmental, and technical details of your system. 
During the engineering and design process, we select the appropriate equipment, hardware, and software. The result of the 
engineering and design process is a system designed specifically to meet the requirements and environmental conditions 
that are unique to your application.  
 
The goals for this phase of the project are: 

 Verify initial design concepts 
 Verify location of all devices 
 Validate the design’s performance and concepts 
 Provide any value engineering and performance 

enhancement recommendations 

 Convert concept drawings to schematic, “build to” 
shop drawings 

 Submit final shop drawings and hardware list for 
approval prior to procurement and construction. 

 
The documents created by the Systems Group engineering team include but are not limited to: 

 Rack elevations 
 Patch bay elevations 

 Lighting fixture locations 
 Custom assembly details 
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 Panel details 
 Verification of conduit requirements 
 Verification of junction box requirements 
 Creation of fabrication documentation including wire 

numbers 
 Verification of wire types 

 Speaker cluster rigging design 
 Creation of accurate hardware/bill of quantities 

(BOQ) list 
 Create cut sheet books for hardware 
 Items 
 Provide other submittals as required 

 
At the conclusion of Phase II, the project’s design is finalized, all areas of system performance have been optimized, and the 
hardware parts lists, as well as the engineering drawings, are given final approval. The on-site pre-wiring shall immediately 
begin. 
 

Phase III: Pre-Installation 
AVI-SPL’s senior procurement managers will begin procurement of the hardware required for the system. 
Procurement is prioritized between: 

 Items immediately required for the initial on-site pre-installation by our installation team 
 Long lead items 
 Custom panels and custom/project specific hardware items 
 All other hardware items 
 Engineering and development of custom control software 

 
The procurement manager informs our project manager of any discontinued, new models or upgraded products on the 
hardware list. In these instances, AVI-SPL submits cut sheets on any new hardware items for approval and substitution into 
the system. 
 
The fabrication process begins upon receipt of product. AVI-SPL’s fabrication team utilizes the approved engineering 
drawings to build the systems. All system fabrication work is performed at our fabrication facility. 
 
AVI-SPL’s fabrication process includes: 

 Quality control inspection of all hardware items prior 
to integration into the various systems 

 Preparation of internal areas of the racks for 
installation of cabling 

 Installation of internal rack power distribution 
systems 

 Installation of hardware into the racks as shown on 
the rack elevation drawings 

 Installation of internal rack wiring 
 Verification of internal rack wiring and wire/cable 

numbering 
 Installation of interconnection wiring between the 

racks 
 Testing of individual racks 

 Installation of control software 
 Testing and operating of multiple racks as a complete 

system 
 “Burn in” quality-control testing of multiple racks as a 

complete audio-visual system 
 Initial modifications to show control software 
 Acceptance of tested and “burned in” systems by the 

project manager and senior engineer 
 Photographic documentation of racks and other 

hardware items 
 Disassembly of racks in preparation for shipping and 

palletized as per AVI-SPL’s custom shipping standards 
 Delivery of the racks to the site via dedicated air ride 

trucks 
 
The careful testing and “burn in” of the completed systems in the fabrication shop will prevent the likelihood of 
discrepancies encountered during the onsite installation and testing. 
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Phase IV: On-site Installation 
The on-site installation effort is coordinated by project manager and lead installer. The lead installer will be on site directing 
the installation teams. Prior to delivery and installation of pre-assembled systems, AVI-SPL field verifies conformance of 
installed cabling and other conditions necessary to ensure efficient integration of systems and devices. The team of on-site 
personnel will vary in number depending on the task requirements for that day. The project manager determines the 
correct resources required for the specific installation tasks. The AVI-SPL lead installer, project manager, and engineer 
carefully supervise our subcontractor. Depending on the required tasks, our daily on-site installation crew will include: 

 AVI-SPL Project Manager 
 AVI-SPL Lead Installer 
 Installation Personnel as necessary 

When required, AVI-SPL provides: 
 Senior Engineers 
 Field Engineers 
 Supplemental Field Technicians 
 Test and Adjust Engineers 
 Specialty Labor as required 

 
Once the installation is complete, the systems are carefully checked and brought on line. The final phases of the project 
begin. 
 

Phase V: Commissioning, Testing, and Adjustments 
During this phase, the complete testing and final adjustments of the systems are made. Our project manager coordinates 
with the project team as required to complete successful testing and tuning of the system, including testing far-end 
Customer Care connections. Our factory-trained service engineers travel to the job site to commission the system. All 
installation work is thoroughly checked prior to ‘turn on.’ Errors or problems are corrected, and all equipment is adjusted 
for optimal performance in accord with the project specifications.  
 
The test and adjustment team consist of: 

 Owner’s Technical Representatives 
 AVI-SPL’s Project Manager 

The result of phase V is the shortest possible final punch list. Our projects typically have short punch lists thanks to: 
 Adherence to our quality assurance program 
 Correcting site-specific problems as they are detected 
 Installation of fully tested and “burned in” electronic hardware 
 Termination into fully tested and verified cabling and far end connections 

 

By adhering to these engineering policies and standards, the final punch list for projects of this type is typically limited to 
just a few items. 
 

Phase VI: Training – As Required 
Training is available throughout the project. We recommend the owner’s technical representative visit AVI-SPL’s fabrication 
facility for initial familiarization with the system during the in-house testing phase. The fabrication manager will: 

 Provide a comprehensive review of the system’s hardware 
 Review the system’s cabling and wire numbering methods 
 Discuss maintenance issues for the system 
 Demonstrate initial operation of the system 
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The owner’s technical team may observe how the system interconnects to the building’s pre-installed cabling during 
installation and commissioning. Once the system is operational, we provide three levels of “hands on” training to the onsite 
operational personnel.  
 
Training is provided to: 

 System Operators (personnel who are qualified to operate the various systems) 
 System Technicians (personnel who provide on-site maintenance to the systems) 
 System Assistants (personnel who assist the operators and technicians) 

 
AVI-SPL produces operator manuals and other documentation to support the systems as required. 
 

Process Control & Documentation 
Reports and documentation are all standardized. Reporting and documentation for all project activities are stored in a 
centralized database for efficient access by integral departments (purchasing, distribution, systems integrations, account 
management etc.). All systems integration projects are overseen by AVI-SPL’s Chief Operating Officer (COO). The COO is 
responsible for overseeing all documentation and daily operational activities throughout our national systems integration 
network. Documentation and purchase orders are reviewed regularly by the corporate office.  
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Investment Summary

City of Miramar
2300 Civic Center Place
Miramar, FL 33025-6577

Valid Until: 05/09/2021

344319-3Proposal #:

01/08/2021Date Prepared:

Zoran VisnjicPrepared By:Jason CampbellPrepared For:

Total $239,735.41

Exempt (*)Tax

$239,735.41Subtotal

DatePrintedSigned

Purchase orders should be addressed to AVI-SPL LLC

* Exemption from sales tax will be recognized only after a valid sales tax exemption certificate or other appropriate
documentation of exemption has been provided to and approved by AVI-SPL; otherwise all applicable sales taxes will apply.

Total Equipment Cost $174,795.39

Includes cable, connectors, hardware, switches, relays, terminal blocks, panels, etc., to ensure complete and
operational system

Professional Integration Services $44,284.00

Includes engineering, project management, CAD, on-site installation and wiring, coordination and supervision, testing,
checkout, owner training, etc. performed on the Owner's premises.  Also includes all fabrication, modification,
assembly, rack wiring, programming, warranties, etc., some performed at AVI-SPL

Direct Costs $1,188.00

Includes non equipment or labor costs, such as travel expenses, per diem, lift and vehicle rentals

General & Administrative $10,004.04

Includes all G & A expenses: bonds, vehicle mileage, shipping and insurance

Services - Room Support and Maintenance $9,463.98

Includes post-installation support and maintenance options selected for installed rooms

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
affiliate. Proprietary information provided to potential customers, clients or agents is for the sole purpose of demonstrating solutions delivery capabilities and
shall be held in confidence. These Materials may not be copied, distributed or disclosed in any way without the sole written permission of an authorized
representative of AVI-SPL.  © Copyright AVI-SPL LLC. All Rights Reserved

AVI-SPL, Inc. Proposal #: 344319-3 6 | P a g e



Equipment List

Room Summary - Cultural Arts Video Upgrade

Description QtyMfg Extended PriceModel Unit Price

*** NEW RACK EQUIPMENT ***

3AUDINATE AUDADPUSBAU2X2 $399.24USB I/O TO DANTE ADAPTER $133.08

7AVI AVI24187 $67.556' MICROFLEX HDMI CABLE $9.65

10AVI AVI13537 $59.307' CAT6 MICROFLEX LAN CABLE, BLACK $5.93

9AVI AVI13532 $48.155' CAT6 MICROFLEX LAN CABLE, BLACK $5.35

3AVI AVIPOEI100GH $82.47POE+ POWER INJECTOR $27.49

1CISCO CISSG350X-48MP-K9-
NA

$2,660.04SG350X 48-PORT POE+ SWITCH $2,660.04

3CRESTRON CREAM300 $4,846.14WIRELESS PRESENTATION GATEWAY AND DM
INPUT

$1,615.38

1CRESTRON CREDMFCI8 $1,153.85NVX 8 SLOTS CARD FRAME $1,153.85

5CRESTRON CREDMNVX350C $4,821.454K ENCODER CARD $964.29

1CRESTRON CREDMNVX360C $964.294K DECODER CARD $964.29

1CRESTRON CREDMXIODIR80 $2,884.62DM XIO DIRECTOR APPLIANCE $2,884.62

1CRESTRON CRETSW1060RMK2 $115.38RACK MOUNT FOR 10" TOUCH SCREEN $115.38

1FOSTEX FOSRM3 $448.01POWERED AUDIO MONITOR, RACK MOUNTED $448.01

26MIDDLE ATLANTIC MIDFEB1 $160.941RU BLANK PLATE $6.19

1MIDDLE ATLANTIC MIDBGR4127LRD $725.0641RU FLOOR STANDING AV RACK, 27" DEEP
(NO REAR DOOR, NO SIDE PANELS)

$725.06

1MIDDLE ATLANTIC MIDBGR552FTFC $405.00SET OF COOLING FANS WITH THERMAL SENSOR,
TOP

$405.00

1MIDDLE ATLANTIC MIDBGRRDC41 $171.56RACK CABLE ENTRY, TOP $171.56

1MIDDLE ATLANTIC MIDBGRRR41 $85.50SET OF REAR RACK RAILS, 41 RU $85.50

1MIDDLE ATLANTIC MIDBR1 $39.941RU BRUSHED PLATE, PASSTHROUGH $39.94

1MIDDLE ATLANTIC MIDBSPN4127 $355.50SET OF SIDE RACK PANLES, 27" DEEP $355.50

1MIDDLE ATLANTIC MIDCBSBGR $133.87RACK CASTER BASE $133.87

2MIDDLE ATLANTIC MIDFI2 $57.38CUSTOMIZABLE FOAM INSERT FOR AV RACK
DRAWER
(MICROPHONES STORAGE)

$28.69

1MIDDLE ATLANTIC MIDLBP1R $43.31LACING BAR, SET $43.31

1MIDDLE ATLANTIC MIDLBP1R4 $68.06LACING BAR, 4" OFFSET, SET $68.06

2MIDDLE ATLANTIC MIDPD2415SC $265.50SURGE PROTECTED VERTICAL POWER STRIP, 15A,
24 OUTLETS

$132.75

1MIDDLE ATLANTIC MIDSS $120.94SLIDING SHELF FOR MIC BATTERIES CHARGER $120.94

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
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Description QtyMfg Extended PriceModel Unit Price

6MIDDLE ATLANTIC MIDU1V $205.861RU VENTILATED RACK SHELF $34.31

2MIDDLE ATLANTIC MIDUD2 $203.622RU AV RACK DRAWER
(USED FOR MICROPHONES STORAGE)

$101.81

3OFE OFE $0.00SFF DESKTOP COMPUTER WITH HDMI VIDEO
OUTPUT
(FURNISHED BY THE CLIENT)

$0.00

1QSC QSCSLDAN32P $470.59SOFTWARE LICENSE FOR Q-SYS CORE DANTE
32X32

$470.59

1TOTEVISION TOTLED1906HDMTR $369.9318.5" LCD MONITOR WITH RACK MOUNT, 16:9,
7RU

$369.93

*** EXISTING RACK EQUIPMENT ***

1AMX OFE $0.00MULTI-MODE FIBER TO HDMI DECODER
(EXISTING EQUIPMENT - USED FOR PERFORMING
ARTS THEATER 1-WAY OVERFLOW)

$0.00

1AVI AVICUSTOM $0.001RU RACK ACCESS PLATE, MINI STEREO/DUAL
RCA INPUTS
(EXISTING EQUIPMENT)

$0.00

1CRESTRON CRECP3N $0.00CONTROL PROCESSOR, 3 SERIES
(EXISTING EQUIPMENT)

$0.00

1CRESTRON CRETSW1060WS $0.00TOUCH SCREEN, 10" SURFACE MOUNT, WHITE
(EXISTING EQUIPMENT)

$0.00

1MIDDLE ATLANTIC MIDQBP2 $0.00DUAL COOLING FAN, RACK MOUNTED
(EXISTING EQUIPMENT)

$0.00

1QSC QSCCORE110F $0.00SYSTEM, UNIFIED SERIES CORE W/ 24 LOCAL I/O
CHANNELS, 1RU
(EXISTING EQUIPMENT)

$0.00

2QSC QSCMPA80V $0.00AMPLIFIER, 1600W, 8-CHANNEL
(EXISTING EQUIPMENT)

$0.00

1SHURE SHUSBC800US $0.00BATTERY CHARGER, 8-BAY
(EXISTING EQUIPMENT)

$0.00

8SHURE SHUULXD1G50 $0.00DIGITAL WIRELESS BODYPACK TRANSMITTER
W/MINI 4-PIN CONNECTOR
(EXISTING EQUIPMENT)

$0.00

4SHURE SHUULXD2SM58G50 $0.00DIGITAL WIRELESS HANDHELD TRANSMITTER
WITH SM58 MIC ELEMENT
(EXISTING EQUIPMENT)

$0.00

2SHURE SHUULXD4QG50 $0.00QUAD DIGITAL WIRELESS RECEIVER, 1/2 WAVE
(EXISTING EQUIPMENT)

$0.00

8SHURE SHUWL185 $0.00MICROFLEX CARDIOID LAVALIERE MICROPHONE
ELEMENT
(EXISTING EQUIPMENT)

$0.00

*** 3 DIVISIBLE ROOMS ***
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Description QtyMfg Extended PriceModel Unit Price

3AVER AVEPAVPTZ330 $5,634.1230X PRO PTZ OPTICAL ZOOM CAMERA, WHITE $1,878.04

3AVER AVEPTMLTCM01 $370.05CEILING CAMERA MOUNT $123.35

3AVI AVI13537 $17.797' CAT6 MICROFLEX LAN CABLE $5.93

3AVI AVI24188 $29.978' MICROFLEX HDMI CABLE $9.99

3AVI TRITLM406NC $97.504-WAY POWER STRIP WITH 6' POWER CORD,
WHITE

$32.50

1AVI AVIDMCBLULTRAPBSP1
000

$2,307.691000' SPOOL OF DIGITAL MEDIA PLENUM RATED
CABLE, BLACK

$2,307.69

3BARCO BARR9408760 $29,559.6010000 LUMENS NATIVE HD DLP LASER
PROJECTOR, WHITE
(INCLUDES STANDARD LENS)

$9,853.20

1BELDEN BEL1695A0101000 $3,173.331000' SPOOL HD-SDI PLENUM RATED CABLE $3,173.33

3CHIEF CHICMA330 $131.55UPPER PROJECTOR MOUNT $43.85

3CHIEF CHICMA472 $267.45LARGE STORAGE ENCLOSURE ABOVE THE CEILING $89.15

3CHIEF CHICMA640W $32.88COLUMN TRIM RING, WHITE $10.96

3CHIEF CHICMS036W $109.62LOWER 3' PROJECTOR COLUMN, WHITE $36.54

3CHIEF CHICMS060W $197.31UPPER 5' PROJECTOR COLUMN, WHITE $65.77

3CHIEF CHICMS261W $80.22COLUMN CUT OFF ADAPTER, WHITE $26.74

3CHIEF CHICMS440 $215.82ELECTRICAL POWER AND STORAGE MOUNTING
PLATE

$71.94

3CHIEF CHIRPMAUW $452.43UNIVERSAL LOCKABLE PROJECTOR CEILING
MOUNT, WHITE

$150.81

3CHIEF CHICMA152 $87.45NPT COUPLER WITH WIRE EXIT HOLE $29.15

3CRESTRON CREDMNVX360 $2,892.874K DECODER AND PROJECTOR CONTROLLER $964.29

3CRESTRON CREDMTX4KZ100C1GW
T

$1,730.764K HDMI WALL ACCESS DM PLATE, WHITE $576.92

3CRESTRON CREUSBNX2REMOTE1G
W

$1,471.14USB OVER ETHERNET W/ROUTING, REMOTE,
WHITE

$490.38

3LOGITECH OFE $0.00WIRELESS KEYBOARD AND MOUSE COMBO
(FURNISHED BY THE CLIENT)

$0.00

3SI 5TGFL133UT $19,559.34ZERO-G WIRELINE PROJECTION SCREEN, 133"
DIAGONAL, 16:9
(UNITY FABRIC)

$6,519.78

*** 3 DIVISIBLE ROOMS EXISTING EQUIPMENT ***

3ATTERO TECH ATTUNA6IOBT $0.00WALL PLATE, BLUETOOTH, RCA AND MINI STEREO
I/O, AES67

$0.00

3ATTERO TECH ATTUNAX4I $0.00WALL PLATE, 4 MIC IN XLR, PHOENIX I/O, AES67 $0.00

3ATTERO TECH ATTUNXP2O $0.00WALL PLATE, 2 LINE OUT XLR, PHOENIX I/O,
AES67 SLAVE PLATE

$0.00
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Description QtyMfg Extended PriceModel Unit Price

2CRESTRON CREGLSPARTCN $0.00CRESNET PARTITION SENSOR $0.00

18CRESTRON CRESAROSIC6TWTEACH $0.00SPEAKER, 6.5" SAROS 2-WAY IN-CEILING $0.00

3CRESTRON CRETSW1060WS $0.00TOUCH SCREEN, 10" SURFACE MOUNT, WHITE $0.00

3CRESTRON CRETSW7601060MSMK
WS

$0.00ANGLED TOUCH SCREEN WALL MOUNT, WHITE $0.00

*** GALERY AND OUTDOOR PATIO ***

1ATTERO TECH ATTUNA6IOBT $681.18WALL PLATE, BLUETOOTH, RCA AND MINI STEREO
I/O, AES67

$681.18

4AVI AVI24187 $38.606' MICROFLEX HDMI CABLE
(PLACED ON THE FUTURE PORTABLE PROJECTION
OR DISPLAY CART)

$9.65

2AVI AVIC6CGOD50 $92.2050' OUTDOOR RATED COMMERCIAL CAT6 PATCH
CORD

$46.10

2AVI AVIC6-CGOD-JWDC $22.92CAT6 SHIELDED OUTDOOR CONNECTOR WITH
DUST CAP
(OUTDOOR LAN CONNECTION VIA CONDUIT
PROVIDED BY OTHERS)

$11.46

2AVI AVICGOD1GWP $9.08OUTDOOR RATED STAINLESS STEEL PLATE $4.54

2AVI AVIS355E $74.96OUTDOOR RATED 1-GANG LOCKABLE ENCLOSURE
(INSTALLED OUTDOORS ALONG THE CONDUIT BY
OTHERS)

$37.48

1AVI AVI10GX63F0101000 $878.05CABLE, BLACK, 1000' REEL, PLENUM CAT6A $878.05

2CRESTRON CREDMNVX350 $1,928.584K DECODER WITH HDMI IN AND OUT
(PLACED ON THE FUTURE PORTABLE PROJECTION
OR DISPLAY CART)

$964.29

1PANDUIT PANJBP2DWH $10.52JUNCTION BOX, DOUBLE GANG - WHITE $10.52

1SHURE SHUUA221 $122.94SPLITTER, PASSIVE ANTENNA/COMBINER KIT $122.94

2SHURE SHUUA505 $55.88BRACKET, MOUNT AND BNC ADAPTER FOR
REMOTE ANTENNA

$27.94

2SHURE SHUUA834WB $266.00ANTENNA AMPLIFIER FOR REMOTE ANTENNA
MOUNTING

$133.00

2SHURE SHUUA8470542 $46.94ANTENNA, 1/2 WAVE OMNIDIRECTIONAL FOR
ULXD4 RECEIVERS

$23.47

*** GALERY AND PATIO EXISTING EQUIPMENT ***

1ATTERO TECH ATTUNA6IO $0.00WALL PLATE, 2 MIC IN XLR, RCA AND MINI
STEREO I/O, AES67
(EXISTING EQUIPMENT)

$0.00

6CRESTRON CRESAROSIC6TWTEACH $0.00SPEAKER, 6.5" SAROS 2-WAY IN-CEILING
(EXISTING EQUIPMENT)

$0.00

1CRESTRON CRETSW1060WS $0.00TOUCH SCREEN, 10" SURFACE MOUNT, WHITE
(EXISTING EQUIPMENT)

$0.00

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
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Room Support and Maintenance
Elite Maintenance Services - Room; 12-months $5,371.63

Description QtyMfg Extended PriceModel Unit Price1CRESTRON CRETSW1060WS $0.00TOUCH SCREEN, 10" SURFACE MOUNT, WHITE
(EXISTING EQUIPMENT)

$0.00

1CRESTRON CRETSW7601060MSMK
WS

$0.00ANGLED TOUCH SCREEN WALL MOUNT, WHITE
(EXISTING EQUIPMENT)

$0.00

4JBL JBLC29A1 $0.0070V SPEAKER ASSEMBLY, BLACK
(EXISTING EQUIPMENT)

$0.00

*** PRICING BASED ON TIPS CONTRACT 171001 ***

$95,079.79Subtotal

$145,452.86Subtotal

For informational purposes only – all Purchase Orders must match Investment Summary details.

Equipment Total $95,079.79

Installation Materials $5,671.23

Professional Services $33,812.00

Direct Costs $1,188.00

General & Administrative $4,330.21

Services - Room Support and Maintenance $5,371.63

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
affiliate. Proprietary information provided to potential customers, clients or agents is for the sole purpose of demonstrating solutions delivery capabilities and
shall be held in confidence. These Materials may not be copied, distributed or disclosed in any way without the sole written permission of an authorized
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Equipment List

Room Summary - Video Wall

Description QtyMfg Extended PriceModel Unit Price

*** VIDEO WALL ***

1AVER AVEPAVPTZ330 $1,878.0430X PRO PTZ OPTICAL ZOOM CAMERA, WHITE $1,878.04

1AVER AVEPTMLTCM01 $123.35CEILING CAMERA MOUNT $123.35

8AVI AVI24186 $74.565' MICROFLEX HDMI CABLE $9.32

1AVI KRACMHMMHMW25 $31.4325' HDMI CABLE, LOW SMOKE AND HALOGEN
FREE

$31.43

1AVI KRACUNIKAT25 $23.2225' CAT6A CABLE, LOW SMOKE AND HALOGEN
FREE

$23.22

1CHIEF CHICMA330 $43.85UPPER PROJECTOR MOUNT
(PLACED BY THE CLOSEST PROJECTOR STORAGE
BOX)

$43.85

1CHIEF CHICMA472 $89.15LARGE STORAGE ENCLOSURE ABOVE THE CEILING
(PLACED BY THE CLOSEST PROJECTOR STORAGE
BOX)

$89.15

1CRESTRON CREDMNVX360 $964.294K DECODER AND DISPLAY CONTROLLER
(PLACED BY THE CLOSEST PROJECTOR STORAGE
BOX)

$964.29

1CRESTRON CREUSBNX2REMOTE1G
W

$490.38USB OVER ETHERNET W/ROUTING, REMOTE,
WHITE

$490.38

9PEERLESS PEEACC615 $84.33FASTENER KIT, METAL STUD, 6 TOGGLERS $9.37

1CHRISTIE 007-000303-01 $5,270.272-DAY FACTORY ASSISTED VIDEO WALL
INSTALLATION

$5,270.27

1CHRISTIE CHR00700000901 $2,494.671-DAY FACTORY ASSISTED VIDEO WALL
CALIBRATION, TIER 4

$2,494.67

10CHRISTIE 135-034108-01 $44,428.6055" HD DISPLAY, 0.88MM BEZEL TO BEZEL, 24/7,
REMOTE POWER
(24/7 OPERATION, 3X3 FORMAT 165" DIAGONAL,
500 NITS - 1 SPARE UNIT)

$4,442.86

9CHRISTIE 135-129103-01 $9,834.12ULTRA LOW PROFILE LCD VIDEO WALL MOUNT $1,092.68

3CHRISTIE 135-137102-01 $548.79VIDEO WALL TRIM, VERTICAL $182.93

3CHRISTIE 135-136101-01 $687.81VIDEO WALL TRIM, HORIZONTAL $229.27

*** VIDEO WALL RACK EQUIPMENT ***

1CHRISTIE CHR15411210501 $1,748.75REMOTE POOWER RACK SHELF, 4 X 30 AMP, 48V
OUT

$1,748.75

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
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Room Support and Maintenance
Elite Maintenance Services - Room; 12-months $4,092.35

Description QtyMfg Extended PriceModel Unit Price

4CHRISTIE CHR15411310601 $2,495.00REMOTE POWER PSU MODULE $623.75

2CHRISTIE CHR15412810201 $1,024.2430M MAIN POWER CABLE $512.12

4CHRISTIE CHR10852210001 $101.328' LINE CORD, 120V, C19 $25.33

*** PRICING BASED ON TIPS CONTRACT 171001 ***

$72,436.17Subtotal

$94,282.55Subtotal

For informational purposes only – all Purchase Orders must match Investment Summary details.

Equipment Total $72,436.17

Installation Materials $1,608.20

Professional Services $10,472.00

Direct Costs $0.00

General & Administrative $5,673.83

Services - Room Support and Maintenance $4,092.35

This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its
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Services and Support 
Global Support and Maintenance 
AVI-SPL’s Global Support and Maintenance offerings provide world-class services designed to help you achieve the most 
uptime and the best return on investment (ROI) from your technology. We apply our 40 years of experience with 700+ 
manufacturer technologies to be the services partner you can count on. 
 
Our offering provides positive business outcomes by ensuring your collaboration technology solutions work as expected for 
end users. Support minimizes system downtime and maximizes system performance, meeting your organization’s 
collaboration objectives.   
 
AVI-SPL provides 24x7 support and certifications in a diverse set of competencies that cover your entire organization. With 
800+ full-time employees dedicated to service delivery distributed between our four GSOCs and local offices around the 
world, we have the ability to meet your local and global needs.  

 

Service Levels Available: 

 
 
Essential (Time and Materials)  
Full suite of Global Support offerings available in a noncontract form, all billable at standard AVI-SPL rates.  
 
Billable Offerings:  

• Remote Help Desk, 24x7 Specialist Remote Support  
• On-site Technical Dispatch 
• Parts Repair and Replacement  

 

Enhanced  
• Offers unlimited remote help desk support – available 24x7x365.                                  
• Facilitates the repair or replacement of manufacturer programs for applicable hardware.                     
• Access to software updates and upgrades for hardware covered by manufacturer program.  
• Use of online incident reporting tool for easy ticket awareness.  
• Eligibility for discounted hourly rates when other Global Support services not included in the Enhanced offering are 

requested.  
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Elite  
• Repair or replacement programs of manufacturer programs for applicable hardware.  
• Access to software updates and upgrades for manufacturer program covered hardware.  
• Insight into an online incident reporting tool for easy ticket awareness.  
• Eligibility for discounted hourly rates when other Global Support services not included in the Enhanced offering are 

requested  
 

AVI-SPL Global Support and Maintenance PLUS Options  
  

Plus Options are available at an additional cost.  
Our Global Support and Maintenance PLUS Options are additions to the standard offering, customized to your unique 
environment. PLUS options allow us to take on more of the risk associated with aging equipment, help prevent unexpected 
expenses, and provide an accelerated on-site response time to get spaces up and running. Add one or multiple options to 
enable the flexibility needed.  

 
 
Extended Hardware Warranty* 
We cover repair or replacement cost of malfunctioning equipment. Unforeseen expenses drop significantly as 
we assume the risk of replacement parts of aging equipment. 
*Owner Furnished Equipment not Included 
 

Enhanced On-site Response 
Optional Next Business Day or four-hour on-site response (each purchased separately) provide the fastest 
response possible to keep mission-critical situations from escalating. 
*Not available in all areas. Subject to AVI-SPL approval 

Preventative Maintenance Check 
Discover a potential issue before a meeting. On-site visits work around scheduled use of space to ensure 
equipment is kept in optimal operating conditions. On-site technicians complete a standard checklist and make 
recommendations to enhance reliability, features, and security. 

• New Offering: Add a sanitizing deep clean to your preventative maintenance visit.  Our 
manufacturer-approved sanitizing methods ensure your surfaces are safe while not damaging your 
technology. 
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Corrective Maintenance Visit 
On-site maintenance visits can be purchased up-front and scheduled after a fault has been found to resolve a 
hardware or software issue and bring the room back to operating specifications. 
 

Consumable Replacement 
Proper maintenance is essential to ensuring equipment reaches it maximum lifespan.  Mitigate unknown 
expenses by including high-volume points of failure (examples include: lamps, bulbs, filters, fuses, batteries). 
*Not available in all areas. Subject to AVI-SPL approval 

 

Managed Services 
AVI-SPL’s Managed Services provides technical know-how and purpose-built management tools that improve the user 
experience, increase reliability, and reduce IT administrative cost for collaboration environments of all sizes and 
complexity. 

Collaboration technologies are rapidly evolving. Demands for easy-to-use and reliable communication tools are increasing 
exponentially. IT teams struggle to support a landscape of platforms, 
cloud services, room technologies, and solution-based management 
tools that continuously change. AVI-SPL’s Managed Services solves 
these IT team challenges, providing the technical specialists and a 
holistic management tool. This streamlines management, improves 
support responsiveness, and aligns the specific technical expertise 
needed to ensure your business communications tools are available 
when you need them. 

AVI-SPL’s Managed Services is a cloud-based solution with Global 
Service Operations Centers (GSOC) distributed across the globe. Our 
team of audio-visual and UCC-certified technicians operate 7x24x365 
and follow ITIL best practices. Powered by AVI-SPL Symphony, this 
team supports the world’s largest and most complex collaboration 
environments. 

Symphony is AVI-SPL’s proprietary user experience management 
application. Architected from its core to be extendable, scalable, 
vendor agnostic, and secure, Symphony is the dynamic management 
application that responds to the collaboration challenges of today 
and tomorrow. Combining our 40+ years of collaboration experience with the power of single-pane insight enables AVI-SPL 
to improve the collaboration experience and deliver the reliable business benefits expected from your investment. 

 

All of this with a year-over-year customer satisfaction rating average of 94%. 

Managed Services Starter Package  
AVI-SPL’s Managed Services solution includes device monitoring and control, reporting, analytics, and technical incident 
management support services. Because it is a cloud-based solution, deployment is both easy and flexible. The Symphony 
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platform allows for configurable parameters to accommodate workflow, environment, interface, and incident management 
processes to meet your desired experiences and environments. 

Inherently scalable, Managed Services is offered as a comprehensive starter package consisting of the core technical 
support services and software-based toolsets necessary for a successful collaboration experience. The starter package, 
available with flexible term options, supports up to 25 rooms inclusive of all audio-visual and video conferencing room 
devices. Our Managed Services can easily scale to support additional rooms, infrastructure devices, third-party integration, 
third-party cloud administration services, and full-featured video conferencing support and conference automation.  

Symphony monitors all IP-enabled room devices, including AV and video conferencing devices, persistently verifying 
equipment is ready for use and operating within desired parameters. 

When a threshold-based condition is detected, Symphony generates an alert and corresponding ticket. The global AVI-SPL 
technical help desk performs its investigation and manages the incident through resolution. 

Symphony provides management reporting and analytics for real-time insights into inventory, users, incidents, and usage. 
Our services managers work directly with customer-service owners and stakeholders to foster continual improvement in 
their management philosophy, and proactively identify experience, environment, and cost optimization opportunities. 

Starter Package Included Services Included Customizations 

• Room monitoring and control – up to 25 rooms • Customized portal and email logos 

• Alerting, ticking and incident management • User registration process 

• Portal reporting and analytics • Monitoring thresholds and restrictions 

• Symphony cloud connector • LDAP integration for single sign on 
• Remote connectivity services  

Service with Insight 
AVI-SPL’s Managed Services Service includes a robust suite of online analytics and reporting available on a 7x24 basis. 
Access to reports is controlled by individual user account, and permissions can be granted by the AVI-SPL help desk or by 
any customer user who is set up as an account administrator. 

• Analytics – display data in a dashboard format, providing a visual representation of the data in chart/graph format. 
Flexible date ranges are supported. Each chart is dynamically customizable, with options to change visualization 
type, filtering, and, where applicable, drill down/drill up features. Full dashboards or individual dashboard charts 
can be copied or printed. 
 

• Reports – display data in a traditional report tabular format. Data can be manipulated within the report to sort, 
filter, and change date range criteria. Data can be copied from the interface or exported into a .xlsx or .csv format.  

Service Management Support 
The AVI-SPL Account team is responsible for assuring customer satisfaction and provides the following account team 
resources: 
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• Account Manager (AM) – responsible for the overall customer relationship, the account manager ensures AVI-SPL 
solutions meet customer business needs. Account managers provide life cycle relationship management, working 
to ensure the solution evolves with changing environments as well as with customer collaboration support 
strategies. 
 

• Service Delivery Manager (SDM) – responsible for ongoing service quality assurance, the SDM provides direct 
customer support for service billing inquiries, subscription monitoring, Symphony release and maintenance 
notifications, service performance monitoring, reporting, and end-user web-based training. 

Symphony - Simple from the Start 
Every Symphony subscription service is assigned an AVI-SPL project manager and service readiness engineer to ensure your 
success during the first 90 days of service transition. 

 

The project manager will provide you with expert guidance. They will assist you with gathering the required service 
information and with configuring 
your Symphony environment so that 
it aligns with your business rules. 

 

Our project management team is 
your single point of contact for data, 
network and security, and 
configuration.  Our complete 
integration management ensures our 
project resources are coordinated 
and aligned with your project 
stakeholders. 

 

Managed Services: Available Options 
Private Cloud 
Managed Services Private Cloud provides an exclusive cloud environment dedicated to the subscribed customer. Hosted in 
AWS, Managed Services Private Cloud offers enhanced security, flexibility, and data control. Based on customer need, 
private cloud instances may be hosted in North America or EMEA. 

Additional Rooms 
Symphony scales to any size environment. Room subscriptions can be added at any time, with package options for an 
additional 25, 100 or 250 rooms. 
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Infrastructure Monitoring and Support 
Add infrastructure devices for monitoring and support and control to the Starter Package subscription. The infrastructure 
license provides monitoring and support services for up to 10 infrastructure devices, including video bridge and call control 
devices. 

Ticket Adapter License 
Integrate your support workflow seamlessly with the Symphony Ticket Adapter License (TAL). TAL provides bi-directional 
synchronization of tickets between Symphony and third-party ticketing systems like ServiceNow and Salesforce.com. 

Scheduling Adapter License 
Simplify room and conferencing scheduling with the Symphony Schedule Adapter License (SAL). SAL provides uni-
directional calendaring integration between Symphony and third-party scheduling systems, including Office 365.   

Automated Conferencing 
Symphony delivers a robust suite of conference automation capabilities, including web-based reservations and automated 
conference launching that includes special handling rules for VIP conferences.  

Producer Attended Conferencing 
For solutions that include video bridging infrastructure, the customer can schedule a live AVI-SPL conference producer for a 
setup meet-and-greet, or to be present throughout your entire conference. 

Conference Recording Services 
Conference recording is available on a conference-by-conference basis for any scheduled producer-attended conferencing. 
Conference recording is enabled from the AVI-SPL cloud with no hardware or software requirements for the customer. 
Recording fees are based on a pay-as-you-go hourly basis. Recordings are hosted for 30 days, during which time they are 
available for streaming and downloading.  

Cloud Video Bridging Services 
Cloud Video Bridging Services is ideal for customers who do not wish to invest in video infrastructure or who are looking 
migrate to Infrastructure as a Service (IaaS) solutions. Managed Services customers who subscribe to Cloud Video Bridging 
Services can elect from a usage or flat rate billing program. Conference support options include fully automated or high-
touch attended conference on a conference-by-conference basis. Either conference experience is supported on a 7x24 
basis by a live technical help desk for in-conference assistance. 

Connectivity and Security Options 
While going to the cloud is a significant business trend, not all organizations allow connectivity over the public internet. 
AVI-SPL offers a variety of secure connectivity options, including IPSec VPN connections or network termination services for 
customer-supplied dedicated circuits. 

End-User Training 
Remote end user training is an available option for purchase by SYaaS customers.  End-user training is delivered via webinar 
for up to 25 participants. 
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Leasing Through AVI-SPL 
With the power of AVI-SPL’s Global Financial Services on your side, you’ll reduce the total cost of ownership of the 
technology solutions you rely on for business success. By financing your technology through our leasing program, you 
minimize costs while conserving capital for daily business needs and other strategic investments.  

Your hardware, software, support, and services can be combined into one convenient, predictable monthly payment. And 
you can refresh to new technology that matches your future business needs while avoiding expensive support renewals.   
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AVI-SPL Symphony: User Experience Management Application 
AVI-SPL Symphony is a User Experience Management Application for collaboration technologies that simplifies user 
engagement, improves meeting success, and enables business outcomes. It is a multi-tenant cloud-based application, 
focused on monitoring, controlling, scheduling, ticketing, and analyzing of the supporting meeting technology estate within 
your organization. Deploying Symphony provides an integrated end-to-end collaboration workflow, a single-pane view into 
the supporting technology estate, and actionable business intelligence. This drives the desired user experience and 
adoption. 
 
Symphony’s simple, clean interfaces provide in-depth looks into the system to easily identify problems and troubleshoot 
and resolve system issues. Proactive management enables you to save the meeting before end users are impacted. 
Analytics enable problem management, root cause analysis, and other actionable business intelligence to enable your 
organization to make improvements with confidence. 
 
Providing the deepest look into complete environments, Symphony natively integrates with a variety of devices to provide 
rich monitoring, ticketing applications, and scheduling applications. 
 
Highlights of the Symphony application include: 
 

Integrated Workflow 
Activate services from your native workflow. Symphony combines trouble tickets, scheduling, and cloud video 
service launching into a centralized operation.  Integrating with third-party applications and platforms delivers a 
global lens into your investments and provides a seamless meeting experience.  
 

Single-Pane View 

View your entire environment – not just a piece of it – from one portal.  With the vast number of 
manufacturers being deployed in a collaboration environment, management of technologies is resulting 
in technical resources and administrators operating different tools depending on the technologies in 
place. With a single portal to see the health, scheduling, and ticketing of rooms, you can proactively 
monitor and resolve before meetings and users are impacted. 
 
Actionable Business Intelligence 
Technology investments are targeted to enable business success.  It’s important that you know where your teams 
are engaging with technology, how your technology is fairing, and that you’re maximizing technology and real 
estate investment.  Symphony provides the data behind your environments – you’ll be able to see if your teams 
prefer huddle spaces in San Diego or conference rooms in Boston.  
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Technology Training 
When investing in technology, you need to ensure adoption and utilization by your workforce to maximize ROI.  We want 
your deployment to be a success and engagement an enjoyable experience for your end user.  Each company has unique 
needs and workforce composition, so each training approach will be custom designed to your company. 
 
Trainings utilize a variety of methods, including: 

• In-Person Trainings 
• Video Trainings 
• Post-Training Video Refreshers 
• Assessment and Feedback Surveys 
• Quick Reference Guides 

 

Collaboration Services 

AVI-SPL’s Cloud Collaboration Services empower the people in your organization to work effectively together by providing 
useful, reliable, and intuitive communication tools. This goal is made even easier through collaboration services that do 
away with the need to purchase infrastructure and that put the power of collaboration in the hands of your team members. 
These services include: 

• Hosted Infrastructure Services (registration and call control) 
• Concierge scheduling and production of your video conferencing calls through our Symphony® user experience 

management application 
• Virtual Meeting Room, a self-service video collaboration solution 
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Addendum to General Terms and Conditions - Support and Maintenance Services 

The following terms supplement and modify the General Terms and Conditions as they apply to Seller’s provision of support and maintenance services as more particularly described 
in this Addendum and the Support and Maintenance Services Description (collectively, the “Services”). Any capitalized terms not otherwise defined herein shall have the meanings 
ascribed to them in the General Terms and Conditions.  

1. Definitions 

This Addendum contains defined terms and acronyms. The following definitions shall 
apply: 

“Help Desk” means Seller’s 24x7 global help desk as described in the Support and 
Maintenance Services Description and this Addendum; 

"In-Warranty Hardware” means the covered equipment has an active, Manufacturer 
or third-party sponsored warranty program that can be exercised by the Buyer or by 
the Seller on behalf of the Buyer;  

“Manufacturer” means an entity that produces hardware and / or software; 

"Out-of-Warranty Hardware” means the covered equipment does not have an active, 
Manufacturer or third-party sponsored warranty program that can be exercised by 
the Buyer or by the Seller on behalf of the Buyer;  

“Software Options” means optional functionality or features of software that may be 
selected at the time of purchase or later, and for which separate charges are assessed; 

 “Software Update” means software for which the Manufacturer has provided fixes 
or minor revisions to correct errors or defects in the existing operation of the software 
in accordance with the published product specifications, and which is limited to those 
updates that the Manufacturer generally provides to its customers at no charge. 
Software Updates do not include Software Upgrades or Software Options; 

 “Software Upgrade” means new releases of the software which contains 
enhancements improving the functionality or capabilities of the software, which 
Manufacturer may make available to its customers. Software Upgrades do not include 
Software Options; and 

“Support and Maintenance Services Description” means that portion of the Proposal 
detailing the Services being purchased by Buyer. 

2. Services Description 

The Services purchased by Buyer are detailed in the Support and Maintenance 
Services Description. 

3. Services Orders 

Following Seller’s order confirmation, Buyer agrees to provide a contact name, 
contact email address, and telephone number at the service location(s). Standard 
response times and service level agreements are not guaranteed until such 
information is received by the Help Desk. 

Products specifically identified in the proposal will be eligible for Services. If Buyer 
elects to purchase any additional or optional services or features, additional fee(s) will 
be invoiced separately with payment terms as specified for such services. 

4. Services Term 

The Services shall commence upon installation project completion or, for Stand-alone 
Services, upon Seller’s confirmation of Buyer’s order, and shall continue for the term 

specified in the Proposal, unless earlier terminated. Installation projects containing 
multiple phases or being performed over extended periods may include multiple 
completion milestones / service commencement dates. The Services shall expire at 
the conclusion of the term specified in the Proposal, unless earlier terminated. 
Notwithstanding anything to the contrary in the Terms and Conditions, Seller reserves 
the right to postpone commencement of the Services, upon written notice to Buyer, 
in the event of any delays that prevent Seller from commencing the Services on the 
original commencement date. In such case, Seller will provide a new Services 
commencement date and the term of the Services will commence as of that date and 
continue for the term specified in the Proposal, notwithstanding any specific dates 
contained in the Agreement or any other purchase documents. Invoicing and payment 
will be adjusted to align with the new commencement date of the Services. 

5. Services Availability 

Help Desk remote support is available on a 24x7 basis. 

Unless otherwise noted in the Support and Maintenance Services Description, the 
Seller’s field service technicians are available Monday through Friday from 8 AM to 5 
PM local standard time, excluding legal holidays. For Buyers with service locations in 
the United Arab Emirates, the Seller’s field service technicians are available Sunday 
through Thursday from 8 AM to 5 PM local standard time, excluding legal holidays. 

Requirements to provide Services prior to or after the agreed upon hours of support 
must be agreed to by both Parties in advance and in writing and additional fees may 
apply. 

6. Third Party Services 

Seller may make third party services available to Buyer. Seller offers no guarantees 
and assumes no responsibility or liability of any kind with respect to third party 
services.  

7. Software Updates, Upgrades, and Options 

The Help Desk will assist with the provision of Software Updates, Upgrades, or Options 
when necessary to resolve a reported issue and when made available by the Buyer or 
Manufacturer. Depending on Services elected, additional charges may apply for 
proactive management of Software Updates, Upgrades, or Options and when 
specialist or onsite support of these activities is requested or required. Seller will not 
be liable for any issues, damages or disruption arising from a Software Update, 
Upgrade, or Option released by a third party.  

8. Replacement Parts 

Standard program: In-Warranty Hardware will be eligible for repairs or replacement 
parts and the use of advanced replacement programs in accordance with the 
Manufacturer’s published warranty program.  

Replaced parts will become the property of Seller or the Manufacturer. If replacement 
activity is performed by Buyer, the replaced parts must be returned per the Seller’s 
direction within five (5) business days of receipt of the replacement part; otherwise, 
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Buyer will be invoiced the full list price for the replaced part. 

Depending on Services elected, additional charges may apply for onsite support of In-
Warranty Hardware parts repair or replacement. Out-of-Warranty Hardware or other 
parts repair or replacement deemed to be out-of-warranty will be considered billable 
activity. 

Optional program: Buyers who elect an extended hardware warranty as a component 
of their Services are eligible for repairs or replacement parts for Out-of-Warranty 
Hardware. The inclusion of this coverage must be incorporated into the Support and 
Maintenance Services Description and is further described therein.  

9. Service Level Agreement 

Help Desk response: Seller’s Help Desk will provide an average speed of answer of 
sixty (60) seconds for support calls and will respond to new service requests made via 
email or web portal to its Help Desk within four (4) hours with case assignment 
notification. 

Upon the Help Desk’s determination that a dispatch is required, Seller’s field service 
technicians will provide the onsite response aligned to the service level elected in the 
Support and Maintenance Services Description. The ability to meet this service level 
may be impacted by the Buyer’s room availability, the requirement for replacement 
parts, and the reliance on a Buyer’s third-party.  

When a case is opened, the Help Desk will classify the case in accordance with the 
following incident priority classifications: 

Priority 1 – core business or technology functionality unavailable resulting in work 
stoppage or significant impact to user experience 

Priority 2 – a loss in functionality that compromises but does not prevent work 
completion or have significant impact to user experience 

Priority 3 – issue that does not compromise work completion and therefore does not 
require immediate attention 

Priority 4 – issue that can be scheduled such as a maintenance activity or scheduled 
replacement 

10. Services Exclusions 

Unless otherwise specified in the Support and Maintenance Services Description, 
Services do not cover any of the following: (i) electrical work and / or in-house cabling; 
(ii) repair or replacement resulting from natural disaster, fire, accident, neglect, 
misuse, vandalism, water, corrosion, power surges, unconditioned or fluctuating 
power, Buyer-provided network, or failure of the installation site to conform to 
Manufacturer specifications; or resulting from use other than intended purposes; or 
resulting from use with items not provided or approved by Seller; or resulting from 
the performance of maintenance or the attempted repair by persons other than 
Seller’s employees or persons authorized by Seller; (iii) repair or replacement 
excluded by or no longer covered by the Manufacturer’s repair and replacement 
program; (iv) furnishing supplies or accessories including consumables such as 
projection lamps, bulbs, filters, fuses, batteries and the labor to replace these items; 
(v) relocation services, or the addition or removal of items from or to other devices 
not furnished by Seller; (vi) damage to displays caused by screen burnout or image 
“burn-in”; and (vii) Services in connection with computer viruses or conflicts involving 
software that is not installed or introduced by Seller including coverage for Buyer-
furnished product unless specifically listed as covered product. 

Any modifications and / or additions made without Seller’s prior written approval are 

at Buyer’s sole risk and expense. If, in Seller’s reasonable discretion, such 
modifications and / or additions cause defects, disruptions and / or malfunction, and 
Buyer requests Seller’s assistance to correct the issue, Seller’s assistance will be 
billable at Seller’s then-current time and material rates. 

11. Charges and Payment Terms 

Unless otherwise specified in the Proposal, payment terms are net 30 days from 
Buyer’s receipt of invoice. Unless otherwise specified in the Proposal, Stand-alone 
Services will be billed upon Seller’s confirmation of Buyer’s order. Any services 
provided that are not included in the Services will be billable as incurred.  

12. Termination 

Seller may immediately terminate the Services upon written notice in whole or in part 
for cause if any person other than a Seller employee or designated service 
representative alters covered equipment rendering it unsafe.  

In the event of Buyer’s early termination for cause, a pro-rated refund will be issued 
to the Buyer for the unused term of Services, except Buyer shall remain liable for (i) 
all non-refundable third-party fees incurred by Seller for prepaid expenses and (ii) all 
services performed during Services term.  Services may not be terminated for 
convenience.   

Seller reserves the right to terminate or modify available Services at any time in its 
sole discretion; provided, however, that any such termination or modifications will 
not affect any Services already ordered by Buyer and confirmed by Seller prior to such 
termination or modifications except as mutually agreed by both Parties. 

13. Buyer Obligations 

(a) Buyer shall provide Seller with all information, cooperation and access that Seller 
reasonably requests for remote diagnosis of the reported issue. Parts replacement 
and onsite service may not become available until the Help Desk is provided the 
appropriate information or support to diagnose the issue. 

(b) If applicable, Buyer shall provide Seller personnel with timely access to service 
location and adequate working space at no charge to Seller.  

(c) Buyer shall provide Seller’s onsite managed services personnel with adequate 
working conditions that comply with all applicable labor, safety and health laws and 
regulations. 

(d) Buyer will provide the necessary utility services for use in accordance with the 
Manufacturer’s applicable published specifications. 

(e) Buyer will be responsible for payment of parts and services provided by Seller that 
are not covered by the Services. Seller will obtain Buyer’s written consent prior to 
providing the parts and / or services, which will be billable at Seller’s then-current 
time and material rates. 

(f) Seller strongly recommends that Buyer install and use a current, reputable anti-
virus program in connection with any PC-based, open-architecture product, and that 
Buyer regularly updates and runs such anti-virus program, especially in connection 
with the emergence of any new viruses. 

(g) Buyer is solely responsible for backing up its data. Seller will not under any 
circumstances have a duty to back up Buyer’s data or to restore data that is lost in the 
course of Seller’s provision of Services, or otherwise. Seller will not be liable for the 
loss of Buyer’s data, whatever the reason for the loss, including without limitation as 
a result of Seller’s negligence. The preceding limitation applies to any cause of action, 
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whether based in contract, tort, or any other theory. 

 

14. Solicitation 
At no time during the term of the Services or for one (1) year thereafter, will Buyer 
directly or indirectly offer employment to any Seller employees who performs 
Services on behalf of Seller without Seller’s express prior written consent. In the event 
that Buyer is in breach of this provision, Seller shall have the right to invoice Buyer, 
and Buyer agrees to pay, a sum equal to twelve (12) months’ salary in respect of the 
hired individual. The foregoing restrictions shall not apply to solicitation through any 
general recruitment advertisement in the normal course of business, without 
specifically targeting or approaching the other Seller’s employees.

15. Warranty and Limitation of Liability 
SELLER WARRANTS FOR NINETY (90) DAYS FROM THE PERFORMANCE OF ANY 
SERVICES HEREUNDER THAT SUCH SERVICES SHALL BE PERFORMED IN A 
WORKMANLIKE MANNER CONSISTENT WITH GENERALLY ACCEPTED INDUSTRY 
STANDARDS. SELLER MAKES NO OTHER WARRANTY, EITHER EXPRESS OR IMPLIED, 
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF FITNESS FOR A PARTICULAR 
PURPOSE OR OF MERCHANTABILITY. SELLER MAKES NO WARRANTY THAT 
OPERATION OF THE PRODUCT SERVICED WILL BE UNINTERRUPTED OR ERROR FREE. 
BUYER MUST PROMPTLY REPORT IN WRITING ANY BREACH OF THIS WARRANTY TO 
SELLER NO LATER THAN FIFTEEN (15) DAYS AFTER EXPIRATION OF THE ABOVE 
WARRANTY PERIOD, AND BUYER’S EXCLUSIVE REMEDY AND SELLER’S ENTIRE 
LIABILITY FOR ANY BREACH OF SUCH WARRANTY    SHALL BE FOR SELLER TO RE-
PERFORM THE SERVICES OR, IF SELLER IS UNABLE TO RE-PERFORM THE SERVICES AS 
WARRANTED, BUYER SHALL BE ENTITLED TO RECOVER THE PRORATED FEES PAID TO 
SELLER FOR THE NONCONFORMING SERVICES. SUBJECT TO THE EXCLUSION OF 
DAMAGES PROVISION CONTAINED IN THE GENERAL TERMS AND CONDITIONS, 
SELLER’S MAXIMUM LIABILITY FOR ALL OTHER DAMAGES WILL BE LIMITED TO ONE 
(1) YEAR'S SERVICE CHARGES. THIS LIMITATION OF LIABILITY IS CUMULATIVE AND 
NOT PER INCIDENT. SOME STATES OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION 
OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES AND IN SUCH EVENT, 
THE FOREGOING EXCLUSIONS AND LIMITATIONS SHALL ONLY APPLY TO THE EXTENT 
PERMITTED BY APPLICABLE LAW.
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Integration Inclusions & Exclusions 

Inclusions 
The following items are INCLUDED in this proposal unless specifically noted otherwise within this proposal document or scope of work 
statement: 

• All equipment, wire and accessories required for a fully functional audio/visual system per the agreed upon scope of work. 
• Non-union labor associated with audio/visual system engineering, installation, programming and testing. 
• Documentation package including complete as-built AV system diagrams and manufacturer’s operation manuals. 
• Coordination and cooperation with the construction team in regards to installing the system. 
• User demonstration of full AV system operation for final sign-off. 

Any additional trips, labor or materials due to failure of the other work forces to have the audiovisual system rough-in work completed as 
anticipated and previously confirmed, will be added to the project billing as required. 

Where applicable, the owner’s architect will provide AVI-SPL’s engineering department with all required architectural floor, reflected ceiling, 
building elevation, and section plans in AutoCAD® format at no charge to AVI-SPL. 

Exclusions 
The following items are EXCLUDED from this proposal unless specifically identified otherwise within this proposal document or scope of work 
statement. 

• All conduits, high voltage wiring panels, breakers, relays, boxes, receptacles, etc. Any related electrical work including but not limited 
to 110VAC, conduit, core drilling, raceway and boxes. 

• Voice/data cabling, IE analogue phone lines, ISDN lines, network ports, etc. 
• Network connectivity, routing, switching and port configuration necessary to support audiovisual equipment. 
• Concrete saw cutting and/or core drilling. 
• Fire wall, ceiling, roof and floor penetration, patching, removal or fire stopping. 
• Necessary sheet rock replacement, ceiling tile, T-bar replacement and/or wall/ceiling repair. 
• Any and all millwork (moldings, trim, etc.). All millwork or modifications to project millwork/furniture to accommodate the AV 

equipment is to be provided by others. 
• Painting, patching or finishing of architectural surfaces. 
• Permits (unless specifically provided for elsewhere in this proposal document or scope of work statement). 
• Engineered (P.E.) seals and/or stamped structural/system details. 
• HVAC and plumbing relocation. 
• Rough-in, bracing, framing or finish trim carpentry for installation. 
• Cutting, structural welding, or reinforcement of structural steel members required for support of assemblies, if required. 
• Owner furnished equipment or equipment furnished by others that is integrated into the systems (as described above) is assumed to 

be current, industry acceptable and in good working order. If it is determined that this equipment is faulty upon installation, additional 
project charges may be incurred. 

• Additional or specific manufacturer’s “User Adoption” training. 
• Additional costs for union labor. 

  

AVI-SPL, Inc. Proposal #: 344319-3 27 | P a g e



This Entire Document and all information (including drawings, specifications and designs) presented by AVI-SPL LLC are the property of AVI-SPL LLC or its affiliate.  Proprietary 
information provided to potential customers, clients or agents is for the sole purpose of demonstrating solutions delivery capabilities and shall be held in confidence. These 
Materials may not be copied, distributed or disclosed in any way without the sole written permission of an authorized representative of AVI-SPL.  © Copyright AVI-SPL LLC.  
All Rights Reserved   

 
 

General Terms and Conditions

1. Applicability of Terms 

1.1  These General Terms and Conditions (together with any addenda attached 
hereto and incorporated herein by this reference, the “Terms and Conditions”) and 
the accompanying Audiovisual Solutions Proposal (the “Proposal”) are the only 
terms and conditions which govern the sale of the equipment and any related 
software (the “Products”) and services (the “Services”) specified in the Proposal by 
AVI-SPL LLC (“Seller”) to the buyer/customer identified in the Proposal (“Buyer”). 
Seller and Buyer may be individually referred to as a “Party” and collectively as 
“Parties.” 

1.2 The Terms and Conditions and the Proposal (collectively, the “Agreement”) 
comprise the entire agreement between the parties, and supersede all prior or 
contemporaneous understandings, agreements, negotiations, representations and 
warranties, and communications, both written and oral. In the event of a conflict or 
inconsistency between the General Terms and Conditions and any addendum, the 
addendum shall prevail to the extent of such conflict or inconsistency. In the event 
of a conflict between the Terms and Conditions and the Proposal, the Terms and 
Conditions shall prevail to the extent of such conflict or inconsistency. 
Notwithstanding anything herein to the contrary, if a master services agreement 
signed by both Parties is in effect covering the sale of the Products and Services that 
are the subject of the Proposal, the terms and conditions of said agreement shall 
prevail to the extent they conflict or are inconsistent with these Terms and 
Conditions. 

2. Acceptance and Modification of Terms  

2.1 This Agreement shall not be binding upon Seller until accepted by Buyer as set 
forth in this sub-Section 2.1 and the earlier of Seller’s confirmation in writing of 
Buyer’s order and Seller’s performance under the applicable Proposal.  Buyer’s 
signed acceptance of the Agreement, issuance of order against the Agreement, 
payment for any of the Products or Services contained in the Agreement, or receipt 
of the Products or Services contained in the Agreement, whichever occurs first, shall 
constitute Buyer’s acceptance of this Agreement.   

2.2 Any modification, addition to, or waiver of any of this Agreement shall not be 
effective unless in writing and signed by an authorized representative of Seller, and 
any different or conflicting terms appearing in Buyer’s purchase order or other 
documents are expressly rejected by Seller. No relaxation, forbearance or 
indulgence by a Party in enforcing any of the terms and conditions of this Agreement 
or the granting of any time to the other Party shall prejudice or restrict the rights 
and powers of a Party hereunder, nor shall waiver of any breach hereof operate as 
a waiver of any subsequent or continuing breach hereof.   

3.  Delivery 

3.1 Seller will use its best efforts to deliver the Products in accordance with the 
Buyer requested delivery date, subject to receipt of all necessary information from 
Buyer and Buyer’s compliance with Seller’s reasonable instructions for site 
readiness.  Shipping and installation dates are approximate only, and Seller shall not 
be liable for failures of or delays in manufacture, delivery or installation resulting 
from any cause or causes beyond its reasonable control and without its fault or 
negligence.  

 

3.2 Any delay due to causes beyond Seller’s reasonable control and without Seller’s 
fault or negligence shall extend delivery and installation dates to the extent caused 
thereby.  Seller will use reasonable efforts to timely notify Buyer in the event of a 
delay. Buyer shall reimburse the Seller its reasonable additional expenses resulting 
from any Buyer-caused delay. When delivery of the Products is delayed at the 
request of the Buyer and the Products have already been shipped by Seller’s vendor, 
Seller will place the Products in storage and invoice Buyer the price of such Products, 
which will be promptly paid. Seller shall not be liable, and the Buyer shall have no 
right to cancel or rescind this Agreement, in the event of any delay due to causes 
beyond Seller’s reasonable control and without Seller’s fault or negligence, and 
Buyer shall accept such delayed performance by Seller. The Buyer’s receipt of the 
Products shall constitute a waiver of any claims for delay.  

4.  Billing and Payment Terms 

Unless otherwise agreed in writing by Buyer and Seller in the Proposal, the total 
Proposal price, excluding the price for Stand-alone Services (as defined in this 
section), shall be billed as follows, subject to continuing credit approval: 50% down 
payment at time of order, 40% upon delivery at Seller; 10% upon project completion 
and Buyer sign-off or first beneficial use, whichever occurs first, payable net 30 from 
Buyer’s receipt of invoice. For purposes of this Agreement, “Stand-alone Services” 
means any Services not attached to an installation project. Unless otherwise 
specified in the Proposal, Products are sold F.O.B. origin-Buyer to pay all shipping 
charges. If this Proposal covers Products or Services for more than one system, 
room, suite, or location, for purposes of payment in accordance with payment terms 
stated on the face hereof each room, suite, or location shall be treated as if the 
subject of a separate sale and payment made accordingly. Unless otherwise 
specified in the Proposal, all pricing and amounts are in US Dollars and all billing and 
payment shall be made in US Dollars. 

5. Buyer in Arrears or Default 

In the event Buyer is in arrears with any payment due from it to Seller at any time, 
whether in respect of the Proposal price or any other amount due from the Buyer 
to the Seller under the terms of this Agreement, the amount in arrears shall bear 
interest at the rate of 1.5% per month or the maximum rate permitted by applicable 
law, whichever is less, as from the date each amount falls due, pending actual 
payment thereof in full, without prejudice to any relief or remedy available to Seller. 
Upon notice to Buyer and without waiving any other rights or remedies to which it 
may be entitled, Seller shall have the right to suspend or terminate performance of 
the Services or delivery of the Products until payment of the amount in arrears is 
received, decide not to fulfill additional orders from Buyer and/or seek collection of 
all amounts due. Seller shall have no liability to Buyer for any such suspension or 
termination. In the event of any action by Seller to collect any amount not paid when 
due, Buyer will reimburse Seller for its costs of collection (including, without 
limitation, any reasonable attorneys’ fees). In the event of Buyer’s default, Seller 
may also, without notice, peaceably enter any premises in which the Products are 
located and remove, hold and sell them in accordance with applicable law, to satisfy 
in whole or in part Buyer’s obligations.  

6. Title and Risk of Loss 

6.1 Title to the Products shall pass to Buyer upon delivery, subject to the 
manufacturer’s or Seller’s software license (if applicable) and a purchase money 
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security interest retained by Seller in the Products sold and the proceeds thereof 
until payment of all amounts then due to Seller. Seller shall be entitled to remove 
the Products from the Buyer’s premises if all payments are not made when due.  
Buyer agrees to reasonably cooperate with Seller in the execution and filing of 
financing statements under the Uniform Commercial Code or other documents as 
Seller reasonably requests to protect its security interest.   

6.2 Risk of loss or damage to the Products or any part thereof shall pass to the Buyer 
upon delivery.  

7. Installation and Site Preparation 

7.1 Installation (e.g. field assembly, interconnection, equipment calibration and 
checkout) is to be performed by the Seller’s trained technical employees.  The Seller 
shall be entitled to employ subcontractors and/or agents to assist in or carry out, in 
whole or in part, the installation.  In the event installation by Seller employees is 
prevented by trade unions, the Buyer shall arrange with the trade unions at its own 
expense to complete installation.  The Seller is thereafter liable only for engineering 
supervision of installation. 

7.2 The Seller shall reasonably coordinate and cooperate with other trades to 
facilitate satisfactory work progress.  If the Seller’s work in progress is impeded by 
other trades and/or contractors (excluding the Seller’s own subcontractors) or by 
scheduling delays due to the Buyer, time delays in the final installation as well as 
additional charges, including labor, travel and other reasonable expenses, may 
result.   

7.3 The Buyer shall be responsible for preparing, at its own expense, the installation 
site in accordance with the Seller’s reasonable instructions, including the 
requirements specified in the Proposal.  In no event shall the Seller be responsible 
for any high voltage electrical work, ceiling modifications, structural modifications, 
or mechanical systems modifications. Unless otherwise agreed in writing in the 
Proposal, Buyer shall provide the Seller with source code for any non-Seller 
programmed remote control system required to be modified under the terms of this 
Agreement. 

8. Access to Project Site 

8.1 The Buyer shall provide the Seller with reasonable access to the installation site 
before delivery, for purposes of determining site readiness for installation, and shall 
designate an individual on Buyer’s staff to serve as a contact person for all site 
preparation and installation issues. Buyer shall provide the Seller with free access to 
the installation site for the purpose of preparation for installation.   

8.2 Buyer shall obtain at its expense and keep effective all permissions, licenses, and 
permits whenever required in connection with the installation and/or use of the 
Products and the premises where the Products shall be situated.    

9. Warranty 

9.1 Seller warrants that: 

(a) Immediately prior to delivery, it had good title to the Products, free from any lien 
or encumbrance unless otherwise specified; 

(b) For a period of ninety (90) days from delivery and acceptance of the Products 
and Services, or, with respect to Products manufactured by a third party, such longer 
period of time provided by such manufacturer, the Products and Services will (i) be 
free from defects in materials or workmanship and (ii) conform to the requirements 
of the Proposal, including any instructions, specifications and documentation 
incorporated therein; 

(c) It is in compliance with all applicable federal, state and local laws, regulations 
and standards relating to the sale and transportation of the supplies or items, and 
provision of the Products including all applicable U.S. and foreign anti-corruption 
laws, including without limitation, the U.S. Foreign Corrupt Practices Act (“FCPA”); 
and 

(d) With respect to Services, Seller’s personnel shall possess the requisite level of 
training, skill and experience to address the requisite tasks efficiently and will 
perform the Services provided hereunder in a professional and workmanlike 
manner consistent with generally accepted industry standards. 

9.2 Seller shall not be liable for nor have any warranty obligations with respect to 
Products that are  in any way misused, altered and/or repaired by someone other 
than a representative of the Seller which, within the sole, reasonable judgment of 
the Seller, results in an adverse effect, including effects upon performance or 
reliability of the Products. 

9.3 In order to make a warranty claim, Buyer shall promptly notify Seller in writing 
and Seller will, subject to the applicable manufacturer’s warranty policy, repair or 
replace such defective Product at no cost to Buyer.  Seller will attempt to reply to 
warranty claims received from Buyer prior to 1:00 p.m. within forty-eight hours.  
Normal working hours are 8 a.m. to 5 p.m., Monday through Friday, excluding legal 
holidays. Buyer shall reasonably and promptly cooperate with Seller’s request for 
information regarding the claim and with return of the defective Product if required. 

9.4 Except as otherwise specified in this Agreement, no warranty whatsoever is 
provided by the Seller hereunder as to Products manufactured by anyone other than 
the Seller, including but not limited to, cables, lamps, batteries, glassware, and 
evacuated devices (including valve, cathode ray tubes, and other special electron 
tubes). Seller’s sole obligation with respect to Products manufactured by someone 
other than Seller shall be to pass through the applicable warranties, if any, provided 
by the manufacturer. THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE 
EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER WRITTEN OR ORAL, 
IMPLIED OR STATUTORY. NO IMPLIED WARRANTY OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE SHALL APPLY. 

10. Buyer Responsibilities 

Buyer or any user of the Products shall (i) notify Seller as soon as any unusual 
operating peculiarity appears, and (ii) operate the Products in a safe and competent 
manner in strict compliance with the Product specifications and operating 
procedures and applicable laws and government regulations.  In the event the Buyer 
or any user of the Products fails to comply with this Section 10, Seller’s warranties 
and its obligations hereunder shall terminate without notice to Buyer. 

11. Limitation of Liability and Exclusion of Damages 

TO THE FULLEST EXTENT ALLOWED BY APPLICABLE LAW, IN NO EVENT WILL EITHER 
PARTY BE LIABLE FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, OR 
INDIRECT DAMAGES, LOST BUSINESS PROFITS, OR LOSS, DAMAGE OR DESTRUCTION 
OF DATA, ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT AND THE 
RELATIONSHIP AND/OR DEALINGS BETWEEN BUYER AND SELLER, REGARDLESS OF 
THE FORM OF ACTION, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), 
BREACH OF WARRANTY OR OTHERWISE, EVEN IF SUCH PARTY HAS BEEN ADVISED 
AS TO THE POSSIBILITY OF SAME. EXCEPT FOR SELLER’S GROSS NEGLIGENCE, 
WILLFUL MISCONDUCT OR FRAUD, SELLER’S AGGREGATE LIABILITY ARISING OUT OF 
OR RELATED TO THIS AGREEMENT SHALL NOT EXCEED THE TOTAL AMOUNT PAID 
OR PAYABLE BY BUYER UNDER THIS AGREEMENT. THE ABOVE LIMITATION WILL 
APPLY WHETHER AN ACTION IS IN CONTRACT OR TORT AND REGARDLESS OF THE 
THEORY OF LIABILITY.  
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12. Taxes 

12.1 Any and all taxes levied or based on the prices in this Agreement, or the 
Products being sold hereunder, exclusive of any taxes based on net income, shall be 
added to the purchase prices set forth in the Proposal, except to the extent the 
Buyer provides the Seller with a valid tax exemption certificate approved by Seller.   

12.2 All payments to be made hereunder shall be made in cleared funds, without 
any deduction or set-off and free and clear of and without deduction for or on 
account of any taxes, levies, imports, duties, charges, fees and withholdings of any 
nature now or hereafter imposed by any governmental, fiscal or other authority 
save as required by law. If Buyer is compelled to make any such deduction, it will 
pay to Seller such additional amounts as are necessary to ensure receipt by Seller of 
the full amount which Seller would have received but for the deduction. 

13. Confidentiality 

13.1 Each Party may from time to time during the Agreement, in the course of 
discussions or dealings with each other, receive or learn, orally, visually or through 
any tangible medium, certain information regarding the other Party’s business, 
including but not limited to, its products, inventions, operations, methodologies, 
systems, processes, product development plans or intentions, know-how, designs, 
trade secrets, market opportunities, business or financial affairs, and technical, 
marketing, financial, employees, planning, intellectual property and other 
confidential or proprietary information (“Confidential Information”). Confidential 
Information does not include, and the restrictions in this Agreement shall not apply 
with respect to, information (i) possessed by or independently developed by the 
receiving Party prior to any disclosure, (ii) obtained from sources other than the 
disclosing Party, which sources had no obligation of confidentiality to disclosing 
Party with respect to the Confidential Information, or (iii) which is within the public 
domain when disclosed or becomes part of the public domain after disclosed to the 
receiving Party without fault on the part of the receiving Party. Seller’s Confidential 
Information also includes the terms of this Agreement.  

13.2 The Confidential Information of a Party belongs to that Party. The receiving 
Party will not disclose the Confidential Information of the disclosing Party to any 
third party without the disclosing Party’s prior written consent. The receiving Party 
will not use the Confidential Information of the disclosing Party for any purpose not 
expressly permitted by this Agreement or to carry out the Services or the sale of 
Products, and will disclose the Confidential Information of the disclosing Party only 
to the employees or contractors of the receiving Party who have a need to know 
such Confidential Information for purposes of carrying out the Services or the sale 
of Products and who are under a duty of confidentiality no less restrictive than the 
receiving Party’s duty hereunder. Receiving Party will protect the disclosing Party’s 
Confidential Information from unauthorized use, access, or disclosure in the same 
manner as the receiving Party protects its own confidential or proprietary 
information of a similar nature and with no less than reasonable care. 

13.3 Receiving Party will, upon completion or termination of this Agreement or 
promptly upon request from the disclosing Party, return or destroy all Confidential 
Information of the disclosing Party, including any documents or materials that 
contain any Confidential Information of the disclosing Party. Notwithstanding 
anything to the contrary in this Agreement, the receiving Party (i) may retain one (1) 
copy of the disclosing Party’s Confidential Information solely for archival, audit, 
disaster recovery, legal or regulatory purposes and (ii) will not be required to search 
archived electronic back-up files of its computer systems for the disclosing Party’s 

Confidential Information in order to purge the disclosing Party’s Confidential 
Information from its archived files; provided, however, that the receiving Party must 
(i) maintain its  confidentiality under this Agreement as if it were still in effect, and 
(ii) not use the retained Confidential Information of the disclosing Party for any 
other purpose. 

13.4 The Parties recognize that a violation of this Section 13 can cause irreparable 
harm to the business of the disclosing Party that could not be adequately 
compensated by the payment of money damages and agree that the disclosing Party 
may seek injunctive relief against any actual or threatened breach of this Section 13 
in addition to any other available legal and equitable remedies.  The prevailing Party 
in any action to enforce this Section 13 shall be entitled to recover from the non-
prevailing Party reasonable attorneys’ fees in addition to other relief granted in such 
action.  

14. Force Majeure 

Except for payment for amounts due under the Agreement, neither Party will be 
liable to the other for delays or failures to perform occasioned by causes beyond its 
reasonable control and without its fault or negligence. Such acts or events shall 
include but not be limited to, acts of God, civil or military authority, civil disturbance, 
riot, fire, strikes, lockouts or slowdowns, factory or labor conditions, inability to 
obtain necessary labor, materials or manufacturing facilities, and delayed issuance 
of export control licenses. In the event of such delays or failures to perform, any 
dates or times by which either Party is otherwise scheduled to perform shall be 
extended automatically for a period of time equal in duration to the additional time 
required because of the delay or failure to perform. The Party claiming force 
majeure shall promptly inform the other Party of any event of force majeure, and 
its expected duration and cessation. The Party claiming force majeure shall use its 
best efforts to mitigate such effects to the extent reasonably practicable. 

15. Restocking Fees 

In the event Buyer wishes to return any Products based on reasons outside of 
Seller’s control, including but not limited to Buyer’s cancellation or termination of 
this Agreement or any portion thereof for its convenience, Buyer agrees, in addition 
to any other amounts due under this Agreement, to reimburse Seller at cost for any 
and all third party cancellation/restocking fees incurred by Seller.   

16. Termination 

16.1 Seller may, without prejudice to any rights or remedies available to Seller under 
this Agreement, at law or in equity, terminate this Agreement immediately for cause 
in the event Buyer breaches a material term of this Agreement (it being understood 
that Buyer’s payment obligations shall constitute a material term) and such breach 
is not cured within thirty (30) days after written notice thereof. Seller may also, 
without prejudice to any rights or remedies available to Seller under this Agreement, 
at law or in equity, terminate this Agreement immediately for cause upon written 
notice if Buyer: (i) breaches a material term of this Agreement and such breach is 
incapable of cure, (ii) fails on multiple occasions to pay any amounts when due, (iii) 
is declared insolvent or adjudged bankrupt by any court of competent jurisdiction, 
or (iv) makes an assignment for the benefit of creditors, or a petition in bankruptcy 
or reorganization or an arrangement with creditors is filed by or against Buyer and 
not dismissed within thirty (30) days. Upon Seller’s termination of this Agreement 
for cause, without waiving or otherwise limiting any other remedies available to 
Seller under this Agreement, at law or in equity, Buyer shall become immediately 
liable for any outstanding charges for Products delivered and/or Services performed 
up to the date of termination, any third party restocking/cancellation fees incurred 
by Seller, and any interest on any and all past due charges as set forth in this 
Agreement.  
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16.2 Buyer may, without prejudice to any rights or remedies available to Buyer 
under this Agreement, at law or in equity, terminate this Agreement immediately 
for cause in the event Seller breaches a material term of this Agreement and such 
breach is not cured within thirty (30) days after written notice thereof.  Buyer may 
also, without prejudice to any rights or remedies available to Buyer under this 
Agreement, at law or in equity, terminate this Agreement immediately for cause 
upon written notice if Seller: (i) breaches a material term of this Agreement and 
such breach is incapable of cure, (ii) is declared insolvent or adjudged bankrupt by 
any court of competent jurisdiction, or (iii) makes an assignment for the benefit of 
creditors, or a petition in bankruptcy or reorganization or an arrangement with 
creditors is filed by or against Buyer and not dismissed within thirty (30) days. 

16.3 Buyer may, upon written notice to Seller, terminate this Agreement for its 
convenience provided, however, that Seller shall be paid for all Products delivered 
and Services performed up to the effective date of termination (less amounts 
already paid) plus reimbursed at cost for any third party restocking/cancellation fees 
in accordance with Section 15. 

16.4 Upon any expiration or termination of this Agreement, in addition to any other 
provisions of this Agreement that state survival after termination or expiration of 
this Agreement, and notwithstanding expiration, completion or termination of this 
Agreement, the Parties shall continue to be bound by the provisions of this 
Agreement that, by their nature, shall survive  such completion or termination, 
including without limitation provisions relating to warranties, governing law and 
jurisdiction, and confidentiality. 

17. Governing Law and Jurisdiction  

17.1 This Agreement shall be interpreted in accordance with and governed in all 
respects by the laws of the State of Florida without giving effect to its conflicts of 
law rules. Any dispute related to, arising out of, or in connection with this 
Agreement shall be subject to the exclusive jurisdiction of the courts in Hillsborough 
County, Florida and the United States District Court for the Middle District of Florida. 
In the event of legal proceedings arising out of or relating to this Agreement, the 
prevailing Party, as determined by the court, shall be entitled to recover, from the 

non-prevailing Party, reasonable costs suffered or incurred in connection with such 
proceedings including, but not limited to, court fees, attorneys’ fees, expenses and 
costs of investigation and court. 

17.2 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, SELLER AND BUYER 
EACH WAIVE ANY RIGHTS WHICH EITHER MAY HAVE TO TRIAL BEFORE A JURY OF 
ANY DISPUTE ARISING FROM, OR RELATED TO, THIS AGREEMENT. SELLER AND 
BUYER FURTHER STIPULATE AND CONSENT THAT ANY SUCH LITIGATION BEFORE A 
COURT OF COMPETENT JURISDICTION SHALL BE NON-JURY. 

18. Miscellaneous 

18.1 The Proposal shall be firm for the period shown on the face of the Proposal, 
subject to withdrawal or change by the Seller upon notice at any time prior to 
Buyer’s acceptance. Notwithstanding the foregoing, the Seller shall have the right 
to amend the price of the Products to reflect current conditions that affect the price, 
including increase in raw material prices, and tariffs that had not been imposed at 
the time this Agreement was submitted to Buyer. 

18.2 In providing the Products, Seller shall be deemed to be an independent 
contractor and its personnel and representatives shall not act as nor be Buyer’s 
agents or employees. Seller shall have complete charge and responsibility for 
personnel employed or engaged by Seller. 

18.3 Buyer may not assign any of its rights or obligations under this Agreement, 
including by purchase, merger or operation of law, without the prior written consent 
of Seller, which consent shall not be unreasonably withheld or delayed. Seller may 
assign this Agreement to any of its affiliates or any successor of all or substantially 
all of its business. Any attempted assignment or transfer in violation of this sub-
Section 18.3 shall be null and void.  

18.4 If any provision of this Agreement shall be held to be invalid, illegal, or 
unenforceable, the remaining terms of this Agreement shall in no way be affected 
or impaired.  

 

Buyer Acceptance  
 
 
 

Signed Name Company Name 
 
 

Printed Name, Title Date 
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Addendum to General Terms and Conditions – Software License 
The following terms supplement and modify the General Terms and Conditions as they apply to Seller’s provision of control system integration and programming as more 
particularly described in this Addendum and the Proposal. Any capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the General Terms and 
Conditions.

1. License Grant and Ownership 

1.1 Seller hereby grants to Buyer a worldwide, perpetual, non - exclusive, non - 
transferable license to all Software for its use in connection with the establishment, 
use, maintenance and modification of the control system implemented by Seller. 
The term “Software” for the purposes of this Software License shall refer to all 
source code, executable object code, and the patches, scripts, modifications, 
enhancements, designs, concepts or other materials that constitute the software 
programs necessary for the proper function and operation of the control system as 
delivered by Seller and accepted by Buyer. 

1.2 Except as expressly set forth in this paragraph, Seller shall at all times own all 
intellectual property rights to the Software. Any and all licenses, product warranties 
or service contracts provided by third parties in connection with the Software or 
control system in which such Software is implemented shall be delivered to Buyer 
for the sole benefit of Buyer. 

1.3 Buyer may supply to Seller or allow Seller to use certain proprietary information, 
including service marks, logos, graphics, software, documents and business 
information and plans that have been authored or pre-owned by Buyer. All such 
intellectual property shall remain the exclusive property of Buyer and shall not be 
used by Seller for any purposes other than those associated with delivery of the 
control system. 

2. Copies, Modification and Use 

2.1 Buyer may make copies of the Software solely for archival purposes and as 
required for modifications to the control system in which such Software is 
implemented. All copies and distribution of the Software shall remain within the 
direct control of Buyer and its representatives. 

2.2 Buyer may make modifications to the source code version of the Software, if 
and only if the results of all such modifications are applied solely to the control 
system in which the Software is implemented. In no way does this Software License 
confer any right in Buyer to license, sublicense, sell, or otherwise authorize the use 
or distribution of the Software, whether in executable form, source code or 
otherwise, by any third parties, except in connection with the use of the control 
system for Buyer's internal business needs. 

2.3 All express or implied warranties relating to the Software shall be deemed null 
and void in case of any modification to the Software made by any party other than 
Seller or Seller’s authorized personnel. 

3. Warranties and Representations 

3.1 the Software and all intellectual property therein, are original to Seller or its 
third party licensors; and 

3.2 the Software, as delivered by Seller as part of the control system, will not 
infringe or otherwise violate the intellectual property rights of any third party. 

4. Indemnification 

4.1 Seller hereby indemnifies and shall defend and hold harmless Buyer, its parent 
companies and its and their subsidiaries, affiliates, officers, directors, employees, 
agents and subcontractors from and against all liability, damages, loss, cost or 
expense, including but not limited to reasonable attorneys' fees and expenses, 
arising out of or in connection with any third party claims that the Software as 
delivered by Seller or any intellectual property therein infringes or otherwise 
violates any rights of any such third party. In no event will Seller have any obligations 
under this provision in the event such infringement results from (i) use of the 
Software or control system in which it is implemented in violation of this Software 
License, (ii) modification or alteration of the Software or the control system in which 
it is implemented by someone other than Seller or Seller’s authorized personnel, (iii) 
content or specifications provided by Buyer, or (iv) use of the Software or control 
system in which it is implemented in combination with any other software, 
hardware, services or other materials other than as provided by Seller or authorized 
in the applicable manufacturer specifications. 

4.2 Buyer hereby indemnifies and shall defend and hold harmless Seller, its parent 
companies and its and their subsidiaries, affiliates, officers, directors, employees, 
agents and third party licensors from and against all liability, damages, loss, cost or 
expense, including but not limited to reasonable attorneys' fees and expenses, 
arising out of or in connection with any third party claims that Buyer's use of the 
Software in contravention of the grant of rights in this Software License infringes or 
otherwise violates any rights of any such third party. 

4.3 Upon the assertion of any claim or the commencement of any suit or proceeding 
against an indemnitee by any third party that may give rise to liability of an 
indemnitor hereunder, the indemnitee shall promptly notify the indemnitor of the 
existence of such a claim and shall give the indemnitor reasonable opportunity to 
defend and to settle the claim at its own expense and with counsel of its own 
selection. The indemnitee shall cooperate with the indemnitor, shall at all times 
have the full right to participate in such a defense at its own expense and shall not 
be obligated, against its consent, to participate in any settlement which it 
reasonably believes would have an adverse effect on its business. 

5. Term and Termination 

This Software License will automatically terminate upon the disassembly of the 
control system in which the Software is implemented, unless the control system is 
reassembled in its original configuration in another location. Seller may terminate 
this Software License upon notice for Buyer’s failure to comply with any of the terms 
set forth in this Software License. Upon termination, Buyer is obligated to 
immediately destroy the Software, including all copies and modifications. 
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