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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title :  Computer Associates Software Licenses and Maintenance
	Contract #1987

	Buyer
	Name: Jeremy Doane

	Phone:  206-684-4515
	E-Mail:  Jeremy.doane@seattle.gov 


	Vendor 

	CA, Inc.
	ID# 0000004376

	Vendor Address

	1 Computer Associates Plaza, Islandia, NY 11749
	

	Vendor Contact
	Ann Carnese and Michelle DePinto

	
	Phone:  (See attachment 0000001987v1a1 Appended to Change Order #1 for contact info and order instructions.)
	Fax:
	E-Mail:  Ann.Carnese@ca.com
Michelle.depinto@ca.com


	WMBE Status
	Not a WMBE

	Description


	Blanket Contract to be used by those City Departments that require CA Licenses and Services to support existing CA standards/platforms

	Contract Term
	June 15, 2007 – June 16, 2020

	Future Extension Option
	Yes, with updated Sole Source Justification

	Freight Terms
	FOB Point of Shipment

	Prompt Pay Discount
	Net-30

	Delivery ARO
	As quoted by vendor at time of order

	Order Instructions
	See attachment #0000001987v1a1 Appended to Change Order #1 of the Contract
	

	Contracting Options
	This is the only contract for this item.  It is for the sole purpose of purchasing CA Licenses and Services to support existing CA standards/platforms.

	Contract Change History
	Contract Start date
June 15, 2007
Contract Start date

Change Order #1 – Extends the contract term to July 16, 2015
4/16/2012
Change Order #1 – 

Change Order #2 – Extends the contract term to July 16, 2020
3/31/2015
Change Order #2 – 



	Comprehensive Contract


[image: image1.emf]0000001987_Contract .pdf


	Current Pricing 
See Contract
	Original ITB / RFP 
N/A



	Vendor Emergency Contact Information

	Emergency Contact Name
	Mary Lou Prevost

	Emergency Phone Number
	916-730-6338   Marylou.prevost@ca.com

	Back-Up Emergency Phone Number 
	

	Alternative Location Address
	6000 Shoreline Court, Suite 300, San Francisco, CA 94080

	Alternative Location Business Phone
	800-225-5224

	Alternative Location Emergency Phone
	     

	Emergency E-mail Address
	www.ca.com/us/support

	
	

	Out of State Location Address
	One CA Plaza, Islandia, NY 11749

	Out of State Location Phone – Business Hours
	800-225-5224, 8 a.m. – 5 p.m. EST

	Out of State Emergency Hours
	24 hours a day, 7 days a week

	Out of State E-Mail Address
	www.ca.com/us/support
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The City of Seattle
PURCHASING SERVICES
700 - Fifth Avenue, Suite 4112
P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000004376

CA, INC.

1 Computer Associates Plaza
Islandia, NY 11749

Contacts: Michelle DePinto, Customer

Portfolio Manager

Phone: 480-657-4185 or 602-361-0329
E-Mail: Michelle.depinto@ca.com

VENDOR CONTRACT

Vendor Contract # Date Change Order #
0000001987 03/31/2015 2
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Jeremy Doane 206-233-5155 206-684-4515
Ship To:

CITY DEPARTMENT

Bill To:

See below

CA, INC. was awarded a contract to provide CITY DEPARTMENTS WITH CA SOFTWARE AND
MAINTENANCE FOR THEIR CITY-WIDE ENTERPRISE SYSTEMS to be ordered by the City on an “as
required” basis, in accordance with Attachment 1 negotiated “Master Software License and Services
Agreement” (“Agreement”) effective June 15, 2007, executed July 9, 2007 between CA, Inc. and The City
of Seattle. The initial term of the vendor contract was for a period of five (5) years effective June 15, 2007
through June 16, 2012 after which time, at the City’s option, the contract could be extended for a term as

required by the City.

Change Order 1 extends the contract term for an additional three (3) years through June 16, 2015 and
updates Agreement, Attachment 2 Ordering Instructions to include new CA Technologies contact
information per Change Order 1, Attachment 1. In all other respects, the contract remains unchanged.

Initial Contract Term:
Change Order #1 Term:

June 15, 2007 — June 16, 2012
June 17, 2012 — June 16, 2015
Change Order #2 Term Extension: Through June 16, 2020

City Departments shall contact the following CA representatives to place orders:

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENTS, Accounts Payable, per the attached list. Each invoice shall indicate Contract

#0000001987.

The City does not guarantee utilization of this contract. Actual utilization will be based on the City’s need,

availability, or any other factor deemed important to the City.

Authorized Signature/Date




mailto:Michelle.depinto@ca.com



D

The City of Seattle
PURCHASING SERVICES
700 — Fifth Avenue, Suite 4112
P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000004376

CA, INC.

1 Computer Associates Plaza
Islandia, NY 11749

Contacts: Michelle DePinto, Customer

Portfolio .Mgr.

Phone: 480-657-4185 or 602-361-0329
E-Mail: Michelle.depinto@ca.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000001987 April 16, 2012 1
Payment Terms Freight Terms
Net 30 N/A
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449
_Ship To:
CITY
Bill To: |
See below

CA, INC. was awarded a contract to provide CITY DEPARTMENTS WITH CA SOFTWARE AND
MAINTENANCE FOR THEIR CITY-WIDE ENTERPRISE SYSTEMS to be ordered by the City on an “as
required” basis, in accordance with Attachment 1 negotiated “Master Software License and Services
Agreement” (“Agreement”) effective June 15, 2007, executed July 9, 2007 between CA, Inc. and The City
of Seattle. The initial term of the vendor contract was for a period of five (5) years effective June 15, 2007
through June 16, 2012 after which time, at the City’s option, the contract could be extended for a term as

required by the City.

Change Order 1 extends the contract term for an additional three (3) years through June 16, 2015 and
updates Agreement, Attachment 2 Ordering Instructions to include new CA Technologies contact
information per Change Order 1, Attachment 1. In all other respects, the contract remains unchanged.

initial Contract Term: June 15, 2007 — June 16, 2012
Change Order #1 Term: June 17, 2012 — June 16, 2015

City Departments shall contact the following CA representatives to place orders:

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENTS, Accounts Payable, per the attached list. Each invoice shall indicate Contract

#0000001987.

The City does not guarantee utilization of this contract. This contract is subject to cancellation by either

party upon thirty (30) days advanced written notice.
availability, or any other factor deemed important to the City.

Actual utilization will be based on the City's need,

Authorized Signature/Date
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All contractual matters to the City shall be referred to:

Vivian Uno, Purchasing, 206-684-0449
This Vendor Contract is subject to Attachment 1 Master Software License and Services Agreement
effective June 15, 2007 and executed on July 9, 2007 between CA, Inc. and The City of Seattle
(Agreement #10005361).

If prompt delivery/service or pick-up of contract materials cannot be affected, please notify Vivian Uno,
DEA/Purchasing Services Division, at 206-684-0449 or Vivian.uno@seattle.gov

Authorized Signature/Date
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Vendor Contract
0000001987
Change Order 1
Attachment 1

ORDERING INSTRUCTIONS

City Departments shall contact the following CA representatives to place orders:

Michelle DePinto

CA Technologies

Customer Portfolio Manager
Tel: 480-657-4185

Cell: 602-361-0329 (best)
michelle.depinto@ca.com

Or

Ann Carnese

CA Technologies
Account Manager
Mobile: 1-503-887-8871
ann.carnese@ca.com

City Departments are allowed to independently execute transaction documents (order forms) under this contract. City
Departments should carefully read the Attachment Master Software License and Services Agreement that will govern the
transaction documents. Prior to signing a transaction document, City Departments should also verify that the transaction
document in question does not contain language that conflicts with the Master Software License and Services
Agreement.

Upon execution, City Departments shall send a copy of the transaction document to the City Purchasing Buyer, Vivian
Uno at Mailstop (SMT-41-12) to include in the Vendor Contract file.
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‘@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
700 — Fifth Avenue, Suite 4112 :
P.O. Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 Ne o A

Buyer: FAX: Phone:

Vivian Uno 206-233-5155 206-684-0449
Vendor # 0000004376 Ship To:
CA, INC. |y

1 Computer Associates Plaza
Islandia, NY 11749

Contact: Chabree Larsen, Bus. Mgr.
Phone: 425-201-3618
E-Mail: Chabree.Larsen@ca.com

Bill To:

See below

CA, INC. is awarded a contract to provide CITY DEPARTMENTS WITH CA SOFTWARE AND
MAINTENANCE FOR THEIR CITY-WIDE ENTERPRISE SYSTEMS to be ordered by the City on an “as
required” basis, in accordance with Attachment 1 negotiated “Master Software License and Services
Agreement” effective June 15, 2007, executed July 9, 2007 between CA, Inc. and The City of Seattle. This
vendor contract shall be for a period of five (5) years effective June 15, 2007 through June 16, 2012 after -
which time, at the City’s option, this contract may be extended for a term as required by the City.

Orders shall be placed by CITY DEPARTMENTS: Invoices shall be mailed in duplicate to the CITY
DEPARTMENTS, Accounts Payable, per the attached list. Each invoice shall indicate Contract
#0000001987. ‘

The City does not guarantee utilization of this contract. This contract is subject to cancellation by either
party upon thirty (30) days advanced written notice. Actual utilization will be based on the City’s need,
availability, or any other factor deemed important to the City.

All contractual matters shall be referred to:
Vivian Uno, Purchasing, 206-684-0449
This Vendor Contract is subject to Attachment 1 Master Software License and Services Agreement

effective June 15, 2007 and executed on July 9, 2007 between CA, Inc. and The City of Seattle
(Agreement #10005361).

If prompt delivery/service or pick-up of contract materials cannot be affected, please notify Vivian Uno,
DEA/Purchasing Services Division, at 206-684-0449 or Vivian.uno@seattle.gov
Authorized Signature/Date
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MASTER SOFTWARE LICENSE AND SERVICES AGREEMENT

This Master Software License and Services Agreement (the “Agreement”) is effective June 15, 2007
between CA, Inc., ("CA") a corporation of the State of Delaware and authorized to do business in the State
of Washington, located at One CA Plaza, Islandia, New York 11749, and City of Seattle, ("Seattle”) a
Washington Municipal Corporation located at 700 Fifth Avenue, Seattle, Washington 98059.

This Agreement sets forth the terms and conditions under which Seattle may license certain programs (the
“Licensed Programs”) and request consulting services (the "Services”) pursuant to separately executed
Transaction Documents (the “Transaction Documenis”™).

1. DEFINITIONS

1.1"Confidential Information" means any information, maintained in confidence by the disclosing party
that is marked as proprietary or confidential, and/or stated as propriety or confidential at time of
disclosure, except as required by law. Notwithstanding any provisions herein to the contrary, CA Licensed
Programs and Documentation are considered Confidential Information.

1.2 "Documentation” means the CA standard technical user manuals provided with the Licensed Programs.
1.3 "Licensed Program” means the computer software programs licensed by CA to Seattle hereunder.
1.4 “Services” means the work required to be performed under a Statement of Work ("SOW").

1.5 Statement(s) of Work mean any written and mutually executed Transaction Documents or change
order forms that describe, alter or otherwise pertain to services to be rendered. SOWs may be referred to
as solution work orders, education services order forms or other similar documents that serve this same
or similar purpose.

1.6 "Term” means the duration of the grant of license, period of performance for Services, or other
obligation(s) as set forth in an applicable Transaction Document.

1.7 “Transaction Document(s)” means order forms, purchase orders or other mutually acceptable
documentation that will list the Licensed Programs and Services that Seattle is procuring.

1.8 "Work Product” means all items produced for Seattle’s use under an SOW.

1.9 "Supplemental Terms and Conditions” means additional terms and conditions, required by the City of
Seattle and attached hereto as Appendix A.

1.10 “Perpetual License” means perpetual use of the Licensed Program, with maintenance from the
applicable Effective Date until the End Date. Thereafter, continued maintenance shall be subject to annual
payment of CA’s then-prevailing maintenance fee. No license is perpetual unless all applicable license fees
are paid in full.

1.11 “Subscription License” means usage and maintenance of the Licensed Program from the applicable
Effective Date until the End Date. Thereafter, such license will be renewed on the same terms and
conditions, subject to payment of CA’s then-prevailing subscription fee.

1.12 "UMF License” means usage and maintenance of the Licensed Program from the applicable Effective
Date until the End Date. Thereafter, continued usage and maintenance will be subject to annual payment
of CA’s then-prevailing usage and maintenance fee.

2. GRANT OF LICENSE

2.1 CA grants Seattle a non-exclusive, non-transferable, royalty free license to use the Licensed Programs
and/or Work Product subject to the terms herein and in a Transaction Document. Upon execution and
delivery by Seattle to and acceptance by CA of a Transaction Document, CA shall deliver to Seattle the
requested Licensed Programs and/or related maintenance or other services. Each Transaction Document
shall contain at least the following:

1) Effective Date

2) Expiration Date

3) Total Contract Value

Page 1 0of 18
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4} Payment Due Dates and Amounts

5) Licensed Programs

6) Authorized Use/License Type/Quantity/Qperating System

Furthermore, the parties acknowledge and agree that, unless otherwise modified by the parties in a
subsequent amendment, the following clause shall apply to each and every Transaction Document
submitted by Seattle to and accepted by CA:

MNew Product

In addition to and separate from unspecified upgrades and enhancements to be provided as
maintenance under the initial term of an applicable order (together with any extension(s) or
renewal(s) thereof, as used for this section, the "Term") in the event CA develops a new release
of a Licensed Program that it designates and makes generally available as a new product
(typically containing new function in addition to or different from existing functionality, a “"New
Product™), then upon CA’s receipt of Seattle’s written request and without additional charge, such
currently unspecified New Product shall be made available for use by Seattle during the Term, on
the same basis as applies to such Licensed Program, even if CA then determines to charge a
separate license fee for the New Product to CA’s other customers.

2.2 CA authorizes Seattle, Seattle Departments and Seattle’s authorized contractors and agents that agree
to be bound by terms and conditions no less restrictive than those contained herein (collectively the
“Authorized Users”) to use the Licensed Programs hereunder only in accordance with use restrictions
contained in the Transaction Documents and only for the internal data processing operations of Seattle. A
breach by an Authorized User of this Agreement and/or any Transaction Document shall be considered to
be a breach by and the responsibility of Seattle. In no event shall the Licensed Programs be transferred
outside of the territory of the country boundaries specified on the Transaction Document without the prior
written consent of CA. Seattle Departments shall be defined as a City of Seattle instrumentality.

2.3 Seattle may, after obtaining CA's prior written consent and in compliance with CA transfer procedures
and applicable terms herein, transfer the Licensed Program(s) indicated on such Transaction Document to
a new location without a relocation charge to Seattle, upon confirmation to CA that the original installation
site has been closed.

2.4 Seattle may make a reasonable number of copies of the Licensed Program for bona fide disaster
recovery plans for backup and archival purposes. Use of such copies shall be limited (i) for the purpose of
testing the disaster recovery plan's procedures and effectiveness and (ii) as may be necessary during any
period subsequent to the occurrence of an actual disaster during which Seattle cannot operate the
Licensed Program. Seattle agrees to furnish such further documentation with respect to its

disaster recovery plan and procedures as CA may reasonably request from time to time.

2.5 Seattle agrees that it shall not: (i) access or use any portion of the Licensed Program or Work Product
not expressly licensed and paid for by Seattle; (ii) cause or permit de-compilation or reverse engineering
of all or any portion of the Licensed Program; (iii) disclose (unless required by law) or publish performance
benchmark results for Licensed Program(s) or deliverable(s) (as may be defined in an applicable SOW)
without CA's prior written consent, except for internal publication for internal purposes only; (iv) export or
use the Licensed Programs, deliverables or Documentation in violation of U.S. or other applicable laws or
regulations, including the U.S. Department of Commerce export administration regulations; (v) use third
party software provided by CA except in conjunction with the Licensed Program as licensed hereunder; or
(vi) directly or indirectly sublicense, re-license, distribute, assign, use, rent or lease, or unless required by
law, disclose, the Licensed Program or Documentation, or any portion thereof, for third party use, third
party training, facilities management, time-sharing, or use as an application service provider, outsourcer,
or service bureau, without the express prior written consent of CA. Seattle shall maintain books and
records in connection with Seattle’s actions under this Agreement, Such records shall include, at a
minimum, the number of licenses purchased and being used by Seattle. CA may request certified copies
of, or, at its expense, audit the records of Seattle to ensure compliance with the terms of this Agreement.
Any such audit shall be conducted during regular business hours at Seattle's offices and shall not interfere
with Seattle's activities.

2.6 All rights not specifically granted hereunder, including but not limited to the right to modify the
Licensed Programs are specifically reserved to CA.

2.7 All renewals are automatic unless, at least thirty (30) days prior to expiration of the current term,
either Seattle or CA gives written notice to the other party of its intention not to renew. Reinstatement
may be subject to a charge equal to 150% of the then-prevailing maintenance fee, multiplied by the
number of whole and partial years since such expiration.
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2.8 Seattle’s use of the Licensed Program may be expanded beyond that authorized in the Transaction
Document upon prior written notice to CA and payment of CA’s applicable fees. The current expiration
date shall still apply after such upgrade. All applicable upgrade fees and adjustments to the license fees
and applicable maintenance fees for an upgraded license shall be determined in accordance with CA's

then-prevailing policy and prices.

2.9 Seattle acknowledges that Services performed pursuant to a Transaction Document will not customize
or alter the value or functionality of the Licensed Programs licansed by Seattle from CA and no
development activity will be included as part of the Services activity nor are the Services activity pursuant
to the Transaction Document necessary for Seattle to enjoy the full benefits of the Licensed Programs’
intended features and functions. Payment of any license fee and or maintenance fee due under any
Transaction Document for the Licensed Programs between Seattle and CA are not contingent upon the
performance by CA of the Services under a Transaction Document.

3. FEES

3.1 Notwithstanding language in any Transaction Document stating otherwise, upon receipt of the
Licensed Program and Services, all fees and expenses shall be paid net thirty (30) days from the date
Seattle receives an invoice Invoices must show a breakdown of services or products provided and price
for each. Fees shall be designated on each applicable Transaction Document.

Seattle shall supply CA with the vendor contract number which shall contain the name and phone number
of the city employee placing the order. CA shall provide the vendor contract number on the applicable
invoice. In the event that a payment due date does not fall on a business day, the applicable payment
shall be due and payable on the business day immediately prior to the payment due date.

In the event the invoice is disputed, fees and expenses shall be paid net thirty (30) days from the date
Seattle receives a corrected invoice from CA. Should Seattle be assessed fees from a collection agency,
and should it be determined that the Seattle’s account should not have been sent to a collection agency,
Seattle will deduct from its payment to CA, those collection fees and any handling expenses incurred by
the City.

3.2 CA reserves the right to charge interest in an amount of 1%per month in the event that fees are not
paid when due. CA reserves the right to withhold performance of its obligations hereunder or related
obligations in the event of non-payment of fees for a period of more than thirty (30) days from the date
that any payment is due. In the event that Seattle’s internal procedures require the issuance of a
purchase order or similar document, Seattle will employ reasonable efforts to tender such a document in
a timely manner consistent with the terms herein, and absence of such purchase order(s) or related
document(s) will not relieve Seattle of any of its obligations hereunder. Any refund of license fees paid
in accordance with the applicable warranty or indemnification provisions herein will terminate the
applicable license, including any license for Work Product. A license for Licensed Programs issued under
this Agreement shall be governed exclusively by the terms and conditions of this Agreement. Any pre-
printed terms and conditions contained in a Seattle purchase order shall not apply to this Agreement
and shall be of no force and effect.

3.3 Each party hereunder is solely responsible for its tax liability including VAT, duties, tariffs, customs
and business license fees that may be imposed upon it by law. Any claimed exemption from such tariffs,
duties or taxes must be supported by proper documentary evidence delivered to CA. CA must pay all
custom duties, brokerage or import fees where applicable as part of the contract price. CA shall take all
necessary actions to ensure that materials or equipment purchased are expedited through customs.

Where required by state statute, ordinance or regulation, CA shall pay for and maintain in current status
all taxes that are necessary for contract performance. Unless otherwise indicated, Seattle agrees to pay
State of Washington sales or use taxes on all applicable consumer services and materials purchased. No
charge by CA shall be made for federal excise taxes and Seattle agrees to furnish CA with an exemption
certificate where appropriate.

Withholding payment for taxes/business license fees due to Seattle: Seattle Municipal Code 5.45.060
specifies that CA will have taxes or fees paid in full for Seattle Business License requirements, before
receiving any warrant or the final payment for performing within any contract for the Seattle. The
Director of the Department of Executive Administration may withhold payment due a City contractor
pending satisfactory resolution of unpaid taxes and fees due the City under title 5.45.060.
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CA is to calculate and enter the appropriate Washington State and local sales tax on the invoice. If
applicable in a Transaction Document, tax is to be computed on new items after deduction of any trade-in,
in accordance with WAC 458-20-247.

The Licensed Program shall be delivered to Seattle, either by electronic delivery or in tangible media
F.0.B. Point of Shipment, as CA deems appropriate. In the event of electronic delivery, no tangible
personal property will be delivered. Such electronic delivery may not automatically provide for an
exemption from state and local sales or use tax.

4, CONFIDENTIAL INFORMATION

4.1 For all purposes under this section 4, the Disclosing Party means the party that transmits or otherwise
communicates Confidential Information to the Receiving Party, and the Receiving Party shall be the party
that receives the Confidential Information from the Disclosing Party. For the purposes of this Agreement,
the following is not considered Confidential Information: (i) information which the Receiving Party has
been authorized in writing by the Disclosing Party to use without restriction; (ii) information which was
rightfully in the Receiving Party’s possession or rightfully known to it prior to receipt of

such information from the Disclosing Party; (iii) information which was rightfully disclosed to the Receiving
Party by a third party having proper possession of such information, without restriction; (iv) information
which is part of or enters the public domain without any improper action or inaction by the Receiving
Party; and (v) information which is independently developed by the Receiving Party without use or
reference to the Disclosing Party’s Confidential Information.

4.2 The Receiving Party shall use the Disclosing Party’s Confidential Information only for the purposes set
forth in this Agreement, and shall cause its employees, agents, financial advisors, attorneys and
Authorized Users, if any, to maintain such Confidential Information in complete confidence, and shall
disseminate such Confidential Information only on a need-to-know basis. The Receiving Party shall be
permitted to disclose Confidential Information in connection with a judicial or administrative proceeding to
the extent that such disclosure is required under applicable law or court order, provided that the
Disclosing Party shall be given prompt and timely written notice of any such proceeding and shall offer
reasonable cooperation in any effort of the other party to obtain a protective order.

4.3 - Intentionally omitted.

4.4 In the event of a breach of this section, the Disclosing Party may not have an adequate remedy at
law. Thus, the parties agree that the Disclosing Party may be entitled to the remedies of temporary and
permanent injunction, specific performance or any other form of equitable relief with the necessity of
proving actual damages.

4.5 For Licensed Programs, Documentation and this Agreement, the foregoing obligations of this section
are perpetual and shall survive termination. For all other Confidential Information, the foregoing
obligations shall extend for five (5) years from the date of initial disclosure.

5. SEATTLE OBLIGATIONS

5.1 Seattle acknowledges that performance of Services by CA hereunder is subject to and contingent upon
Seattle’s performance of its obligations. Seattle shall timely perform all of its obligations set forth herein
and in the SOW, including, but not necessarily limited to, the following: (i) at Seattle’s sole expense,
provide access to all hardware and software necessary for CA to perform its obligations in such SOW,
including obtaining any authorizations or licenses required by third parties to provide such access to CA,
(i) provide CA with access to Seattle employees and facilities as may be reasonably required under

the applicable SOW; and (iii) provide personnel capable of and qualified to render decisions and make
reasonable efforts to facilitate completion of the SOW. Seattle will at all times maintain appropriate data
back-up systems, procedures and practices and apply such systems, procedures and practices in the
operation of Licensed Programs and deliverables.

6. WARRANTIES AND DISCLAIMERS
6.1 For Licensed Programs

6.1.1 CA warrants that the Licensed Program(s) will operate in material compliance with its
Documentation.

6.1.2 If it is established that CA has breached the foragoing warranty, CA’s sole obligation and Seattle’s
sole remedy under the foregoing warranty shall be for CA to, at its sole option, either (i) use reasonable
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efforts consistent with industry standards to cure the defect, or (ii) replace the Licensed Program(s) with
one that materially complies with the Documentation, or (iii) provide a refund of the license fees paid.

6.1.3 This warranty is applicable only to the extent that (i) any error or defect complained of is reasonably
reproducible by CA, (ii) Seattle is a then-current subscriber to CA’s support and maintenance services
program and has installed and is using all necessary updates, patches and fixes, (jii) the Licensed Program
is not modified and is being used in accordance with CA specifications, guidelines and Documentation, and
(iv) the error or defect is not attributable in whole or in part to any non-CA product(s),service(s) or third
party products or services provided by CA.

6.1.4 These warranties shall be null and void if: (a) undisputed and correct invoices have been received by
the City for the applicable fees for the Licensed Program(s), they have not been paid by Seattle due to no
fault of CA, (b) CA provides thirty (30) days written notice to Seattle, and (c) Seattle fails to pay CA within
thirty (30) days upon such notice by CA. . Any warranties made by CA will be in effect only for the period
that Seattle is entitled to use the Licensed Program and for that period which Seattle shall have paid the
applicable license and maintenance fees. With respect to any hardware equipment or third party software
product supplied by CA, CA will provide to Seattle any warranties, or other license terms made by the
original manufacturer of such hardware or software.

6.2 For Services

6.2.1 CA warrants that it will perform the Services as detailed in the applicable SOW with individuals who
possess the appropriate skills and training required to perform those Services. Any Services that result in
deliverables as defined in the applicable SOW will be performed in accordance with the industry standards
prevailing at the time the Services are rendered. Support and maintenance services for Licensed Programs
are provided in accordance with CA’s then prevailing software maintenance policies and practices posted
on CA’s Technical Support website.

6.2.2 In the event of an alleged breach of these warranties, Seattle’s sole remedy, and CA’s sole
obligation hereunder shall be, at CA’s sole discretion to re-perform the services at no additional charge to
Seattle or refund applicable deliverable related fees paid. Seattle shall advise CA in writing of its desired
remedy and CA shall duly consider such request before making its decision on the applicable remedy.
These remedies are contingent upon the following: (i) that Seattle has complied in all material respects to
the terms and conditions herein; (ii) that the alleged breach is primarily due to an error or omission on the
part of CA, its agents or employees; (iii) that the alleged breach is reported to CA, with specificity, within
thirty (30) days of the performance of the applicable services; and (iv) that Seattle is able, willing and
does provide CA with assistance in the diagnosis and remedy of the applicable breach.

6.3 Disclaimers

CA DOES NOT REPRESENT OR WARRANT THAT ALL ERRORS WILL BE CORRECTED.

EXCEPT AS SET FORTH IN THIS SECTION 6, NO OTHER WARRANTIES, WHETHER EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, THIRD PARTY WARRANTIES, THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR SUITABILITY AND/OR THE WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE ARE MADE BY CA. CA MAKES NO WARRANTIES HEREUNDER WITH
RESPECT TO ANY HARDWARE EQUIPMENT WHICH CA MAY SUPPLY.

7. INDEMNITIES

7.1 Provided Seattle remains current on maintenance, CA will defend and/or, at its option, settle any third
party claims that Seattle's use of the Licensed Program or Work Product infringes any valid patent,
copyright or trademark registered or otherwise perfected at the time of delivery of the applicable Work
Product or Licensed Program. CA may, at its option and expense: (i) procure for Seattle the right to
continue to use the Licensed Program or Work Product; (i) repair, modify or replace the Licensed Program
or Work Product so that it is no longer infringing; or (iii) provide a refund of the license

fees paid for the infringing product.

7.2 These indemnifications are contingent upon: (i) Seattle providing prompt notice of any claim of
infringement and assistance in the defense thereof, (ii) CA's sole right to control the defense or settlement
of any such claim, provided that the settlement does not require a payment or admission of liability on the
part of Seattle, and (iii) Seattle not taking any actions or failing to take actions that hinder the defense or
settlement process as reasonably directed by CA.
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7.3 CA shall have no liability: (i) in the event the allegation of infringement is a result of a modification of
the Licensed Program or Work Product, (ii) if the Licensed Program or Work Product is not being used in
accordance with CA’s published specifications, Documentation and guidelines, (iii} if the applicable
Licensed Program is no longer being supported unless the claim is for an infringement that occurred at the
time the Licensed Program was supported by CA, (iv) if the alleged infringement would be avoided or
otherwise eliminated by the use of a CA published update or patch, (v) if the alleged infringement is a
result of use of the CA Licensed Program or Work Product in combination with any third party product, or
(vi) if the undisputed and correct invoice for the applicable license or service fees have not been paid by
Seattle due to no fault of CA, CA provides thirty (30) days written notice to Seattle, and Seattle fails to
pay CA within thirty (30) days upon such notice by CA. The indemnifications contained herein shall not
apply to Work Product produced and designed by Seattle.

7.4 To the extent permitted by law, each party shall protect, defend, indemnify and hold the other
harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities,
fines, penalties, judgments, expenses and attorney fees, resulting from the injury or death of any person
or the damage to or destruction of property arising out of the Services performed or Licensed Program
provided under this Agreement, or CA’s violation of any law, ordinance or regulation, contract provision or
term, or condition of regulatory authorization or permit, except for damages resulting from the sole
negligence of Seattle. As to the City of Seattle only, CA waives any immunity it may have under RCW
Title 51 or any other Worker's Compensation statute. The parties acknowledge that this waiver has been

negotiated by them, and that the contract price reflects this negotiation.

THE FOREGOING PROVISIONS STATE THE ENTIRE LIABILITY AND OBLIGATIONS OF CA
REGARDING CLAIMS OF INFRINGEMENT, AND THE EXCLUSIVE REMEDY AVAILABLE TO SEATTLE
WITH RESPECT TO ANY ACTUAL OR ALLEGED INFRINGEMENT OR MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY OR OTHER PROPRIETARY

RIGHTS.

7.5 Seattle shall indemnify CA against any claim that any data, materials, items or information supplied to
CA hereunder infringes any U.S. copyright, patent, trademark or trade secret, provided that: (i) Seattle is
provided prompt notice of any such claim, (ii) Seattle is provided the sole authority to defend or settle
such claim (and further provided that CA is not obligated to admit liability or expend funds in connection
with any such defense or settlement) and (iii) CA may participate in any such settlement discussions or
litigation to the extent that either may impact CA's ongoing business practices.

8. TITLE

8.1 CA shall retain all right, title, copyright, patent, trademark, trade secret and all other proprietary
interests to the Licensed Programs and to all CA intellectual property and any derivatives thereof. Seattle
may not distribute, promote, or otherwise use any information or materials relating to Licensed Programs
and/or Services for any external use without the express prior written consent of CA or as otherwise
specifically permitted. No title, copyright, patent, trademark, trade secret or other right of intellectual
property not expressly granted hereunder is exchanged between the parties. CA retains all rights to the
Worlk Product delivered hereunder and Seattle acknowledges and agrees that it obtains no rights to such
Work Product as a “work made for hire” as that term is defined in Section 101 of the United States
Copyright Act or any comparable provision under the laws of the State of New York. For custom code
development work unigue to Seattle and void of CA’s proprietary computer software programs and other
intellectual property, including any derivatives or extensions thereof, Seattle may own all tangible and
intangible property, technical notes and work products delivered and/or produced or created by CA in
connection with such Services. CA acknowledges that any such copyrightable works prepared by CA may
be deemed “works made for hire” for the benefit of Seattle under the copyright laws of the United States.

8.2 Licensad Program(s) licensed hereunder are Commercial Items developed at private expense and are
copyrighted. Third parties licensing on behalf of the Federal Government may only transfer the Licensed
Program(s) with "Restricted Rights" as defined in FAR 52.227-19(c)(2)or DFAR 252.227-7015, and/or CA's
then current GSA Multiple Award Schedule contract. Any technical data including but not limited to
services documentation, ideas, concepts, know-how, methods and techniques related to such CA
computer software developed or conceived by CA shall be deemed Limited Rights Data in accordance with
FAR 52.227-14 or DFAR 252.227-7015. CA grants Seattle a non-exclusive, royalty-free license to use such
Limited Rights Data to the extent it is embodied within any deliverable provided to Seattle under any
Transaction Document

9. LIMITATION OF LIABILITY

-

¢ i
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NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR
PUNITIVE DAMAGES OF ANY NATURE, INCLUDING, BUT NOT NECESSARILY LIMITED TO, LOSS OF
PROFIT, DAMAGES RELATING TO MONIES SAVED OR FEES GENERATED BY USE OF A LICENSED
PROGRAM, GOODWILL OR BUSINESS OPPORTUNITY, LOSS OF TIME OR COST OF REPROCUREMENT OF
ALTERNATE GOODS OR SERVICES, REGARDLESS OF WHETHER A PARTY WAS APPRISED OF THE
POTENTIAL FOR SUCH DAMAGES. EXCEPT IN THE CASE OF A BREACH OF SECTION 2, SECTION 4 AND
SECTION 7 IN NO EVENT WILL A PARTY’'S LIABILITY, EITHER IN CONTRACT OR IN TORT, IN THE CASE OF
CA, EXCEED THE FEES PAID FOR THE APPLICABLE LICENSED PROGRAM OR SERVICES THAT GAVE RISE
TO THE APPLICABLE LIABILITY, AND IN THE CASE OF CUSTOMER, EXCEED THE FEES PAID OR OWED FOR
THE LICENSED PROGRAM OR SERVICES THAT GAVE RISE TO THE LIABILITY.

10. TERM AND TERMINATION

10.1 This Agreement and/or a Transaction Document may be terminated by either party upon a material
breach by the other party of this Agreement, provided that, in each instance of a claimed breach: (i) the
non-breaching party notifies the breaching party in writing of such breach; and (ii) the breaching party
fails to either (a) cure such breach within thirty (30) days from receipt of such notice or (b) make
substantial progress to cure such breach and implement a plan that results in a cure of such breach within
sixty (60) days.

10.2 Any termination hereunder shall not release either party from any liability which, at the time of such
termination, had already accrued to the other party or which is attributable to a period prior to such
termination, nor preclude either party from pursuing any rights or remedies it may have under law or in
equity with respect to any breach of this Agreement. Upon termination for any reason, Seattle shall
promptly pay CA for any fees and expenses due and payable under the applicable Transaction Document.
For Services only, in the event of termination without cause on the part of Seattle, CA shall be entitled

to perform the applicable Services contracted for during the notice period and/or bill for the applicable
contracted for Services and receive payment for all such Services. Except in the context of an uncured
breach of warranty, all fees owing for the current period are non-cancellable and non-refundable. If
Seattle breaches any term of this Agreement or any Transaction Document or fails to pay when due any
valid invoice, CA shall have the right to terminate this Agreement pursuant to 10. 1.

ii. FORCE MAJEURE

Except for payment obligations and non-disclosure obligations, notwithstanding any contrary provision
herein, neither party will be liable for any action taken, or any failure to take any action required to be
taken hereunder, in the event and to the extent that the taking of such action or such failure arises out of
causes beyond a party’s control, including war, civil commotion, act of God, strike or other stoppage
(whether partial or total) of labor, any law, decree, regulation or order of any government or
governmental body (including any court or tribunal), or any other cause whatsoever beyond the control of
a party.

12. RELATIONSHIP OF THE PARTIES

The parties expressly agree that the relationship between them is that of customer-independent
contractor and that Seattle shall be neither liable for nor obligated to pay sick leave, vacation pay or any
other benefit of employment, nor to pay any social security or other tax that may arise as an incident of
employment. CA shall pay all income and other taxes as due. Industrial or other insurance that is
purchased for the benefit of CA shall not be deemed to convert this Agreement to an employment
contract. It is recognized that CA may or will be performing services during the term for other parties and
that Seattle is not the exclusive user of the services that CA provides.

13. SUCCESSORS AND ASSIGNS

Neither party may assign this Agreement, the use of any Licensed Program or its rights and obligations
under this Agreement. Motwithstanding the foregoing, CA may assign this Agreement, to any succassor in
interest as a result of a merger, reorganization, acquisition, divestiture; provided that such acquiring party
assumes the obligations of CA under this Agreement and is reasonably capable of assuming such
oblilgations. This Agreement shall be binding on the parties hereto and their respective successors and
assigns.

14. NON SOLICITATION OF EMPLOYEES

During the performance of Services and for a period of six (6) months from termination or completion of
the applicable SOW as the case may be, the parties agree not to directly or indirectly recruit for
employment any consultants, employees, or agents of the other party involved in the performance of
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Services under such Statement of Work. For purposes of this Agreement, neither party’s public job
postings nor newspaper advertisements for employment opportunities shall be deemed a violation of this
provision.

15. NOTICES

All notices hereunder shall be delivered to the other party either personally, via facsimile or overnight
courier. If delivered personally, notice shall be deemed effective when delivered; if delivered via facsimile,
notice shall be deemed effective upon electronic confirmation; and if delivered via overnight courier,
notice shall be deemed effective upon confirmation of delivery.

16. HEADINGS
The section and sub-section headings used herein are for information purposes only and shall not affect
the interpretation of any provision of this Agreement.

17. SEVERABILITY
In the event any term or provision of this Agreement shall be held to be invalid, the same shall not affect
in any respect whatsoever the validity of the remainder of this Agreement.

18. WHOLE AGREEMENT, SURVIVAL, MISCELLANEOUS

The laws of the State of Washington (exciuding its conflict of laws provisions) shall govern this Agreement.
The parties agree that any action arising under or relating to this Agreement shall lie within the exclusive
jurisdiction of the State and Federal Courts located in King County, Washington. The United Nations
Convention on Contracts for the International Sale of Goods will not apply to this Agreement. Sections 2,
4, 8, 9 and 18 shall survive termination of this Agreemeant. This Agreement, including any appendices to
this Agreement and any Transaction Document as referenced herein shall comprise the entire Agreement
as pertaining to the subject matter herein.

Each Transaction Document shall by reference, merge and incorporate the terms and conditions expressed
in this Agreement. Each Transaction Document shall constitute a separate and distinct contractual
obligation. In no event shall the City’'s signing of a Transaction Document constitute or imply
the City's acceptance of any terms and conditions that are inconsistent with the terms and
conditions of this Agreement. Unless specifically stated on the Transaction Document, agreed
to and executed by both parties, the terms and conditions of this Agreement shall govern. CA
and Seattle agree that all other agreements, proposals, purchase orders, representations and other
understandings, whether oral or written, relating to the subject matter herein are superseded in their
entirety by this Agreement. In no event shall CA's acknowledgement, confirmation or fulfillment of such
order, either in writing or by the shipment of Licensed Programs or performance of Services, constitute or
imply CA’s acceptance of any terms or conditions contained on any Seattle form. Mo alteration or
modification of this Agreement will be valid unless made in writing and signed by the parties. In the event
of a conflict between the Agreement and any terms and conditions in any Transaction Document, the
Agreement will control.

The undersigned hereby certifies that he/she is authorized to bind the government agency identified
herein to the terms and conditions of this Agreement.,

THE PARTIES DO AFFIX THEIR SIGNATURES HERETO:

City of Seattie /
fé"/"“’ (o e :
gnature Signatur w p
VIAL 0o / / //
Name (please print) Name (pleasM‘ o=
P lrle. iy e 2 Revenue Managee thger
Title Title . . o )
7/%/07 V-l 10505 30 |
Date © / Date Agreement #
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MASTER SOFTWARE LICENSE AND SERVICES AGREEMENT

Appendix A

Supplemental Terms and Conditions

The following Supplemental Terms and Conditions (the “Supplement”) apply to the Master Software
License and Services Agreement dated effective June 15, 2007 (the “Agreement” or “Contract™)
between CA, Ine. (“CA” or “Contractor”) and City of Seattle (the “City” or “Seattle”):

1. _Travel and Direct Charges: For any reimbursable travel that might be identified in a Transaction

Document,
the Project

the following requirements shall apply. All such expenses must be pre-approved in writing by
Manager. If the specifications and scope of work do not clearly identify such costs for

compensation, then no compensation will be given.

e  City will reimburse the Contractor at actual cost for expenditures that are pre-approved by the City

in

writing and are necessary and directly applicable to the work required by this Contract provided

that similar direct project costs related to the contracts of other clients are consistently accounted

fo

rin a like manner. Such direct project costs may not be charged as part of overhead expenses.

Direct charges may include, but are not limited to the following items: travel, printing, long
distance telephone, supplies, computer charges, and fees of sub-consultants or subcontractors.

L r

CA Initials o -

The billing for direct expenses specifically identifiable with this project shall be an itemized
listing of the charges supported by copies of the original bills, invoices, receipts,, and other
supporting documents (i.¢. time sheets) used by the Contractor to generate invoice(s) to the City.
The original supporting documents shall be available to the City for inspection upon thirty (30)
day written request. All charges must be necessary for the services provided under this
Contract.

The City will reimburse the actual cost for travel expenses incurred as evidenced by copies of
receipts supporting such travel expenses.

Airfare: Airfare will be reimbursed at the actual cost of the airline ticket. The City will
reimburse for Economy or Coach fare only. Receipts detailing each airfare are required.

Meals: Meals will be reimbursed at the Federal Per Diem daily rate for the city in which the
work is performed and do not require receipts or additional documentation, and shall be
combined with the total Federal Per Diem daily rate for meals and lodging. The City will not
reimburse for alcohol at any time. The Federal Per Diem Rate shall be determined by the
schedule published at www.irs.gov/publications/p1542/ar02.html.

Lodging: Lodging will be reimbursed at actual cost incurred. Receipts detailing each day /
night lodging are required. The City will reimburse at the single occupancy rate. Rates of
reimbursement for meals and lodging shall be based upon and not exceed the cost for meals and
lodging (single occupancy) reflected in the Federal Per Diem Rate schedule, referenced above,
for the location where the work is performed.

Vehicle mileage: Vehicle mileage will be reimbursed at the Federal Internal Revenue Service
Standard Business Mileage Rate in affect at the time the mileage expense is incurred (currently
that rate is 48.5 cents per mile.)
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¢ Rental Car: Rental car expenses will be reimbursed at the actual cost of the rental. Copies of
rental car receipts are required for all rental car expenses (the City will only pay for the rental of
"Compact" vehicles unless three or more persons are sharing one vehicle in which case a "Mid-
sized" vehicle rental is acceptable).

e  Miscellaneous Travel (e.g. parking, gas, taxi, shuttle, tolls, ferry fees, etc.): Miscellaneous
travel expenses will be reimbursed at the actual cost incurred. Copies of receipts are required
for each expense of $10.00 or more.

e  Miscellaneous other business expenses (e.g. printing, photo development, binding): Other
miscellaneous business expenses will be reimbursed at the actual cost incurred. Copies of
receipts are required for all miscellaneous expenses that are billed.

2 Inspection. Work shall be subject, at all times, to inspection by and with approval of Seattle, but
the making (or failure or delay in making) such inspection or approval shall not relieve Contractor
of responsibility for performance of the Work in accordance with this Contract, notwithstanding
Seattle’s knowledge of defective or non-complying performance, its substantiality or the ease of
its discovery. Contractor shall provide sufficient, safe, and proper facilities and equipment for
such inspection and free access to such facilities.

3. Affirmative Efforts for Utilization of Women and Minority Subcontracting and Employment,
Non discrimination in providing services

A. Employment Actions: Contractor shall not discriminate against any employee or applicant for
employment because of race, religion, creed, age, color, sex, marital status, sexual orientation,
gender identity, political ideology, ancestry, national origin, or the presence of any sensory,
mental or physical handicap, unless based upon a bona fide occupational qualification.
Contractor shall take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their creed, religion, race, age,
color, sex, national origin, marital status, political ideology, ancestry, sexual orientation,
gender identity, or the presence of any sensory, mental or physical handicap. Such action
shall include, but not be limited to employment, upgrading, promotion, demotion, or transfer;
recruitment or recruitment advertising, layoff or termination, rates of pay, or other forms of
compensation and selection for training.

B. Inaccordance with Seattle Municipal Code Chapter 20.42, Contractor shall actively solicit the
employment and subcontracting of women and minority group members when necessary and
commercially useful for purposes of fulfilling the scope of work required for this Contract.
Contractors shall actively solicit subcontracting bids from subcontractors as needed to
perform the work of this contract, from qualified, available and capable women and minority
businesses. Contractors shall consider the grant of subcontracts to women and minority
bidders on the basis of substantially equal proposes in the light most favorable to women and
minority businesses. Af the request of Seattle, Contractor shall promptly furnish evidence of

the Contractor’s compliance with these requirements.

C. Ifupon investigation, the Director of Executive Administration finds probable cause to
believe that the Contractor has failed to comply with the requirements of this Section, the
Contractor shall notified in writing. The Director of Executive Administration shall give
Contractor an opportunity to be heard, after ten calendar days’ notice. If, after the
Coniractor’s opportunity to be heard, the Director of Executive Administration still finds

_ Page 10 of 18 {
CA Initials<t-{/ Seatile Initials U'





probable cause, s/he may suspend the Contract and/or withhold any funds due or to become
due to the Contractor, pending compliance by the Contracior with the requirements of this
Section.

D. Any violation of the mandatory requirements of this Section, or a violation of Seattle
Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting
Practices), Chapter 20.45 (City Contracts — Non-Discrimination in Benefits), or other local,
state, or federal non-discrimination laws, shall be a material of contract for which the
Contractor may be subject to damages and sanctions provided for by the Vendor Contract and
by applicable law. In the event the Contractor is in violation of this Section shall be subject
to debarment from City contracting activities in accordance with Seattle Municipal Code
Section 20.70 (Debarment).

4. Egual Benefits.
A. Compliance with SMC Ch. 20.45: The Contractor shall comply with the requirements of SMC

Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the
Contractor is obligated to provide the same or equivalent benefits (“equal benefits”) to its
employees with domestic partners as the Contractor provides to its employees with spouses. At
Seattle’s request, the Contractor shall provide complete information and verification of the
Contractor’s compliance with SMC Ch. 20.45. Failure to cooperate with such a request shall
constitute a material breach of this Contract. (For further information about SMC Ch. 20.45 and
the Equal Benefits Program Rules call (206) 684-0430 or review information at
http://cityofseattle.net/contract/equalbenefits/.)

B. Remedies for Violations of SMC Ch. 20.45: Any violation of this section shall be a material
breach of Contract for which the City may:

a. Require the Contractor to pay actual damages for each day that the Contractor is in
violation of SMC Ch. 20.45 during the term of the Contract; or

b. Terminate the Contract; or

c. Disqualify the Contractor from bidding on or being awarded a City contract for a
period of up to five (5) years; or

d. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the
Equal Benefits Program Rules promulgated there under.

5. Publicity: No news release, advertisement, promotional material, tour, or demonstration related
to the City’s purchase or use of the Contractor’s product or any services performed pursuant to
this Contract shall be produced, distributed or take place without the prior, specific written
approval of the City’s Project Director or his/her designee.

6. Key Persons: For consulting services, CA shall not transfer or reassign any individual designated
in a Transaction Document or Statement of Work as essential to the Services, without the express
written consent of the City, which consent shall not be unreasonably withheld. If, during the term
of this Work engagement, any such individual leaves CA’s employment, then CA shall present to
the City one or more individual(s) with greater or equal qualifications as a replacement, subject to
the City's approval, which shall not be unreasonably withheld. The City's approval shall not be
construed to release CA from its obligations under this Agreement and associated Transaction
Document or Statement of Worlk,

7. Proprietary and Confidential Information:

Contractor’s Understanding and Obligations;
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1. Contractor understands that any records (including but not limited to bid or proposal
submittals, the Agreement, and any other contract materials) it submits to the City, or that are
used by the City even if the Contractor possesses the records, are public records under
Washington State law, RCW Chapter 42.56. Public records must be promptly disclosed upon
request unless a statute exempts them from disclosure. The Contractor also understands that
even if part of a record is exempt from disclosure, the rest of that record generally must be
disclosed.

2. Contractor must separate and clearly mark as “proprietary” all records related to this
Agreement or the performance of this Agreement that the Contractor believes are exempt from
disclosure. The Contractor is familiar with potentially-applicable public-disclosure
exemptions and the limits of those exemptions, and will mark as “proprietary” only information
that the Contractor believes legitimately fits within an exemption and will state the statutory
exception upon which it is relying.

3. If Seattle notifies the Contractor under subsection 2 of City’s Obligation below, and the
Contractor believes records are exempt from disclosure, it is the Contractor’s responsibility to
make determination and pursue a lawsuit under RCW 42.56 to enjoin disclosure. The Contractor
must obtain the injunction and serve it on the City before the close of business on the tenth
business day after the City sent notification to the Contractor. It is the Contractor’s
discretionary decision whether to file the lawsuit.

4. If the Contracter does not timely obtain and serve an injunction, the Contractor is deemed to
have authorized releasing the record.

5. Notwithstanding the above, the Contractor must not take any action that would affect (a) the
City’s ability to use goods and services provided under this Agreement or (b) the Contractor’s
obligations under this Agreement.

6. The Contractor will fully cooperate with the City in identifying and assembling records in case
of any public disclosure request.

City’s Obligations

1. The City will disclose those parts of records the Contractor has marked as “proprictary”
information only to authorized persons unless:

(a) the City receives a public disclosure request, in which case steps 2 and 3 below will
be exercised before release of the information or
(b) The Contractor has given the City express advance written permission to disclose the
records. “Authorized persons” means those City officers, employees, contractors and
consultants for whom the proprietary information is necessary to perform their duties or
obligations to the City.

The term “proprietary information” does not include ideas, concepts, know-how or techniques
related to any information that, at the time of disclosure, is in the public domain, unless the
entry of that information info the public domain is a result of a breach of this Agreement.

2. If the City receives a2 public disclosure request for records that the Contractor has marked as
“proprietary” information, the City may promptly notify the Contractor of the request. The City
may postpone disclosing these records for ten business days after it has sent notification to the
Contractor, in order to allow the Contractor to file a lawsuit under RCW 42.56 to enjoin
disclosure. It is the Contractor’s discretionary decision whether to file the lawsuit.

3. Ifthe City has notified the Contractor of a public disclosure request, and the Contractor has not
obtained an injunction and served the City with that injunction by the close of business on the
tenth business day after the City sent notice, the City will then disclose the record.
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4. The City has no other obligations concerning records the Contractor has marked as “proprieiary
information” under this Agreement. The City has no obligation to claim any exemption {rom
disclosure. The City is not obligated or liable to the Contractor for any records that the City
releases in compliance with this Section or in compliance with the order of a court of competent
jurisdiction.

8. Insurance:
Insurance Required

Upon award of the contract, Contractor shall, at its sole expense and for the entire term of the coniract,
maintain in force minimum coverage and limits of liability of insurance as specified below or the City
may withdraw its intent to award:

(1) Commercial General Liability (CGL) Insurance including Premises/Operations,
Products/Completed Operations, Personal/Advertising Injury, Contractual, Independent Contractors
and Stop Gap/Employers Liability with minimum limits of liability of $ 1,000,000 each Occurrence
Combined Single Limit Bodily Injury and Property Damage except:

$1,000,000 Each Offense Personal/Advertising Injury

$2,000,000 Products/Completed Operations Aggregate

$2,000,000 General Aggregate

$1,000,000 Each Accident/ Disease-Policy Limit/ Disease-Each Employee Stop Gap (may be covered
under Part B “Employers Liability” of a Workers Compensation insurance policy where applicable)

(2) Automobile Liability insurance, including coverage as required for owned, non-owned, leased, or
hired vehicles as appropriate, with a minimum limit of liability of 1,000,000 each occurrence
combined single limit bodily Injury and property damage.

(3) Technical Errors and Omissions (Professional Liability) insurance with a minimum limit of
liability of $1,000,000 each claim.

Terms and Conditions of Required Insurance.

(1) CITY OF SEATTLE AS ADDITIONAL INSURED: The CGL and Business Automobile liability
insurance shall include the City of Seattle as an additional insured for primary and non-contributory
limits.

(2) NO LIMITATION OF LIABILITY: Insurance coverage and limits of liability as specified herein
are minimum coverage and limit of liability requirements only. They shall not be construed to limit
the liability of Contractor or any insurer for any claim that is required to be covered hereunder.
Moreover, the City shall be an additional insured, where additional insured status is required, for the
full available limits of liability maintained by Contractor, whether those limits are primary, excess,
contingent or otherwise. Contractor expressly understands and agrees that this provision shall override
any limitation of liability or similar provision in any agreement or statement of work between the City
and Contractor.

(3) CLAIMS MADE FORM: If any policy is written on a claims made form, the retroactive date
shall be prior to or coincident with the effective date of this contract. Claims made coverage shall be
maintained by the Contractor for a minimum of three (3) years following the expiration or earlier
termination of this contract, and the Contractor shall provide the City with evidence of insurance for
each annual renewal. If renewal of the claims made form of coverage becomes unavailable or
economically prohibitive, the Contractor shall purchase an extended reporting period (“tail”) or
execute another form of guarantee acceptable to the City to assure financial responsibility for liability
assumed under the contract,
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(4) REQUIREMENT FOR WORKERS COMPENSATION INSURANCE: The State of Washington
is a monopolistic state where organizations are required to purchase workers' compensation insurance
from the state unless they are an authorized self-insurer. The Contractor shall insure its liability for
industrial injury to its employees in accordance with the provisions of RCW 51. The Contractor shall
also be responsible for Workers” Compensation Insurance for any sub-Contractor or subcontractor that
provides services under the contract.

(5) DEDUCTIBLES AND SELF-INSURED RETENTIONS: Should the Contractor be self-insured,
Contractor shall state in writing that it will protect and defend the City as an additional insured within
its self-insured layer and advise to whom a tender of a claim should be directed.

(6) NOTICE OF CANCELLATION: For insurers licensed in the State of Washington, written notice
of cancellation must therefore be actually delivered or mailed to the City not less than 45 days prior to
cancellation (10 days as respects non-payment of premium). As respects surplus lines insurers, written
notice of cancellation shall be delivered not less than 30 days prior to cancellation (10 days as respects
non-payment of premium). Such notice shall be delivered to the City by mail to The City of Seattle,
Risk Management Division, P.O. Box 94668, Seattle, WA 98126-4668, by facsimile transmission to
(206) 470-1270 or as an email attachment to riskmanagement@seattle.gov.

(7) QUALIFICATION OF INSURERS: Insurers shall maintain A.M. Best’s ratings of A- VII unless
procured as a surplus lines placement under RCW chapter 48.15, or as may otherwise be approved by
the City. -

(8) EVIDENCE OF REQUIRED INSURANCE: Contractor shall cause its insurance broker or agent
to provide the following insurance certification:

= A Certificate of liability insurance evidencing coverage, limits of liability and other terms and
conditions as specified herein, and

*  An attached additional insured endorsement or blanket additional insured wording to the CGL
insurance policy.

In the event of claim including the City, and upon the City’s request, Contractor shall also cause to be
furnished a copy of declarations pages and schedules of forms and endorsements of the applicable
policy, or a full and certified copy of the applicable policy.

Evidence of required insurance shall be delivered to the City Buyer.

9. Audit. Upon request, CA shall permit Seattle, and any other governmental agency involved in the
funding of the Services (“Agency”), to inspect and audit all pertinent books and records of Contractor
(including timecards and expense reports of each consultant) related to the Services performed for
Seattle, upon thirty (30) business day written notice, including up to six years after the final payment
or release of withheld amounts has been made under this Coniract. Such inspection and audit shall
occur in a reasonable location as Seattle or Agency selects and at Seattle or Agency’s sole expense.
The Contractor shall supply Seattle with, or shall permit Seaitle to make, a copy of any books and
records and any portion thereof at Seattle or Agency’s sole expense. The Contractor shall ensure that
such inspection, audit and copying right of Seaitle and Agency is a condition of any subcontract,
agreement or other arrangement under which any other person or entity is permitted to perform work
under this Contract.

10. Contractual Relationship. The relationship of Contractor to Seattle by reason of this Contract shall
be that of an independent contractor. This Contract does not authorize Contractor to act as the agent or
legal representative of Seattle for any purpose whatsoever. Contractor is not granted any express or
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implied right or authority to assume or create any obligation or responsibility on behalf of or in the
name of Seattle or to bind Seattle in any manner or thing whaisoever.

11. Compliance with Law:

General Requirement: The Contractor, at its sole cost and expense, shall perform and comply with all
applicable laws of the United States and the State of Washington; the Charter, Municipal Code, and
ordinances of The City of Seattle; and rules, regulations, orders, and directives of their respective
administrative agencies and officers.

Licenses and Similar Authorizations: The Contractor, at no expense to the City, shall secure and
maintain in full force and effect during the term of this Contract all required licenses, permits, and
similar legal authorizations, and comply with all related requirements.

12. Americans with Disabilities Act: The Contractor shall comply with all applicable provisions of the
Americans with Disabilities Act of 1990 (ADA) in performing its obligations under this Contract. In
particular, if the Contractor is providing services, programs, or activities to City employees or
members of the public as part of this Contract, the Contractor shall not deny participation or the
benefits of such services, programs, or activities to people with disabilities on the basis of such
disability. Failure to comply with the provisions of the ADA shall be a material breach of, and
grounds for the immediate termination of, this Contract.

13. OSHA/WISHA. Contractor agrees to comply with conditions of the Federal Occupational Safety
and Health Acts of 1970 (OSHA), as may be amended, and, if it has a workplace within the State of
Washington, the Washington Industrial Safety and Health Act of 1973 (WISHA), as may be amended,
and the standards and regulations issued thereunder and certifies that all items furnished and purchased
under this order will conform to and comply with said standards and regulations. Contractor further
agrees to indemnify and hold harmless purchaser from all damages assessed against purchaser as a
result of Contractor’s failure to comply with the acts and standards thereunder and for the failure of the
items furnished under this order to so comply.

Adjustments: The City’s Buyer at any time may make reasonable changes in the place of delivery,
installation or inspection; extension of contract duration, and ancillary matters that Contractor may
accommodate and shall be subject to additional expense to the City.

14. Amendments: No modification of this Contract shall be effective unless in writing and signed by an
authorized representative of the City, except as otherwise authorized herein.

15. Involvement of Former City Employees: Contractor shall promptly notify Seattle in writing of any
person who is expected to perform any of the Services and who, during the twelve (12) months

immediately prior to the expected commencement date of such work or subcontract, was a City officer
or employee. Coniractor shall ensure that no Services or matter related to the Services is performed by
any person (employee, subconiractor, or otherwise) who was a City officer or employee within the past
twelve (12) months; and as such was officially involved in, participated in, or acted upon any matter
related to the Work, or is otherwise prohibited from such performance by SMC 4.16.075.

16. No Conflict of Interest: Contractor confirms that Contractor does not have a business interest or a
close family relationship with any City officer or employee who was, is, or will be involved in the
Contractor selection, negotiation, drafting, signing, administration, or evaluating the Contractor's
performance.
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17.

18.

19.

20.

21.

22.

23.

24.

25.

CA Initials®

No Gifts or Gratuities: Contractor shall not directly or indirectly offer gifis and resources to any
person employed by the City that is intended, or may be reasonably intended, to benefit the Vendor by
way of award, administration, or in any other way to influence purchasing decisions of the City. This
includes but 1s not limited to, City Purchasing office employees and City employees that do business
with, order, purchase or are part of decision-making for business, contract or purchase decisions. The
Vendor shall not offer meals, gifis, gratuities, loans, trips, favors, bonuses, donations, special
discounts, work, or anything of economic value to any such City employees. This does not prohibit
distribution of promotional items that are less than $25 when provided as part of routine business
activity such as trade shows. Any violation of this provision may result in termination of this Contract.
Nothing in this Contract prohibits donations to campaigns for election to City office, so long as the
donation is disclosed as required by the election campaign disclosure laws of the City and of the State.

No personal liability: No officer, agent or authorized employee of the City shall be personally
responsible for any liability arising under this Contract, whether expressed or implied, nor for any
statement or representation made herein or in any connection with this Contract.

Binding Effect: The provisions, covenants and conditions in this Contract apply to bind the parties,
their legal heirs, representatives, successors, and assigns.

Waiver: No covenant, term or condition or the breach thereof shall be deemed waived, except by
written consent of the party against whom the waiver is claimed, and any waiver of the breach of any
covenant, term or condition shall not be deemed to be a waiver of any preceding or succeeding breach
of the same or any othér covenant, term or condition. Neither the acceptance by Seattle of any
performance by the Contractor after the time the same shall have become due nor payment to the
Contractor for any portion of the Work shall constitute a waiver by Seattle of the breach or default of
any covenant, term or condition unless otherwise this is expressly agreed to by Seatile, in writing. The
City’s failure to insist on performance of any of the terms or conditions herein or to exercise any right
or privilege or the City’s waiver of any breach hereunder shall not thereafier waive any other term,
condition, or privilege, whether of the same or similar type.

Anti-Trust: Seattle maintains that, in actual practice, overcharges resulting from antitrust violations
are borne by the purchaser. Therefore the Contractor hereby assigns to Seattle any and all claims for
such overcharges except overcharges which result from antitrust violations commencing after the price
is established under this contract and which are not passed on to Seattle under an escalation clause.

Applicable Law: This Contract shall be construed under the laws of the State of Washington. The
venue for any action relating to this Contract shall be in the Superior Court for King County, State of
Washington.

Remedies Cumulative: Remedies under this Contract are cumulative; the use of one remedy shall
not be taken to exclude or waive the right to use another.

Captions: The titles of sections, or subsections, are for convenience only and do not define or limit
the contents.

Severability: Any invalidity, in whole or in part, of any provision of this Contract shall not affect the
validity of any other of its provisions.
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26.

217.

28.

29.

Disputes: Any dispute or misunderstanding that may arise under this Contract concerning Contractor's
performance shall first be resolved, if mutually agreed to be appropriate, through negotiations between
the Contractor’s authorized coniract representative and Seattle's Project Manager, or if mutually agreed,
referred to the City’s named representative and the Contractor's management representative. Either
party may decline or discontinue such discussions and may then pursue other means to resolve such
disputes, or may by mutual agreement pursue other dispute alternatives such as alternate dispute
resolution processes. Nothing in this dispute process shall in any way mitigate the rights, if any, of
either party to terminate the contract in accordance with the termination provisions herein.

Termination:

Non-appropriation of Funds: Seattle represents that it is a government agency or instrumentality, and
that for each Transaction Document, Seattle obtained all requisite approvals and authority to enter into
and perform its obligations, including, without limitation, the obligation to make the initial payment or
payments required to be made pursuant to the Transaction Document on the date or dates upon which
such initial payment or payments may become due during Seattle’s current fiscal year. With respect to
any subsequent payment which may be required to be made under a Transaction Document in any
subsequent fiscal year of Seattle, the parties acknowledge that Seattle’s authority to make such
subsequent payment may be contingent upon appropriation to Seattle by relevant government agencies
or legislative authorities of funds sufficient for such purpose. If such additional sufficient funds are
not so appropriated to Seattle for the Licensed Programs/Services, either CA or Seattle may terminate a
specified Transaction Document as of the first day of the applicable subsequent fiscal year of Seattle
with respect to which such sufficient funds are not made available. Upon such termination, Seattle
shall immediately cease all use of the Licensed Program and return to CA all copies of the Licensed
Programs and all related documentation and continue to abide by the provisions of the Agreement

relating to the confidentiality thereof,

Termination for Gifts or Gratuities: Seattle may terminate this Contract by written notice to Contractor
if Seattle finds that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or
given by the Contractor or any agent therefor to any City official, officer or employee, as defined
above.

Interlocal Cooperation Act: RCW 39.34 allows cooperative purchasing between public agencies,
and other political subdivisions. SMC 20.60.100 also allows non profits to use these agreements.
Such agencies that file an Intergovernmental Cooperative Purchasing Agreement with the City of
Seattle may purchase from Contracts established by the City. Unless Vendor declines on the Offer
submitted by the Seller to the City, the Vendor agrees to sell additional items at the bid prices, terms
and conditions, to other eligible governmental agencies that have such agreements with the City. The
City of Seattle accepts no responsibility for the payment of the purchase price by other governmental
agencies. Should the Vendor require additional pricing for such purchases, the Vendor is to name such
additional pricing upon Offer to the City.

Debarment: In accordance with SMC Ch. 20.70, the Director of Executive Administration or
designee may debar a Vendor from entering into a Contract with the City or from acting as a
subcontractor on any Contract with the City for up to five years after determining that any of the
following reasons exist:

d
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1) Contractor has received overall performance evaluations of deficient, inadequate, or
substandard performance on three or more City Contracts.

2) Contractor failed to comply with City ordinances or Contract terms, including but
not limited to, ordinance or Contract terms relating to small business utilization,
discrimination, prevailing wage requirements, equal benefits, or apprentice
utilization.

3) Contractor abandoned, surrendered, or failed to complete or to perform work on or in
connection with a City Contract.

4) Contractor failed to comply with Contract provisions, including but not limited to
quality of workmanship, timeliness of performance, and safety standards.

5) Contractor submitted false or intentionally misleading documents, reports, invoices,
or other statemenis to the City in connection with a Contract.

6) Contractor colluded with another contractor to restrain competition.

7) Contractor committed fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a Contract for the City or any other government
entity.

8) Contractor failed to cooperate in a City debarment investigation.

9) Contractor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or
SMG Ch. 20.45, or other local, State, or federal non-discrimination laws.

The Director may issue an Order of Debarment after adhering to the procedures specified in
SMC 20.70.050. The rights and remedies of the City under these provisions are in addition
to any other rights and remedies provided by law or under the Contract.

30. Recvcled Product Reguirements: Whenever practicable, Contractor shall use reusable products,
recyclable products and recycled-content products including recycled content paper on all documents
submitted to the City. Contractors are to duplex all materials that are prepared for the City under this
Contract, whether such materials are printed or copied, except when impracticable to do so due to the
nature of the preduct being produced. Contractors are to use 100% post consumer recycled content,
chlorine-free paper in such products that are produced for the City, whenever practicable, and to use
other paper-saving and recycling measures in business they conduct with and for the City. This
directive is executed under the Mayor’s Executive Order, issued February 13, 2005.

31. Workers Right to_Know: “Right to Know” legislation required the Department of Labor and
Industries to establish a program to make employers and employees more aware of the hazardous
substances in their work environment. WAC 296-62-054 requires among other things that all
manufacturers/distributors of hazardous substances, including any of the items listed on this ITB, RFP
or contract bid and subsequent award, must include with each delivery completed Material Safety Data
Sheets (MSDS) for each hazardous material. Additionally, each container of hazardous material must
be appropriately labeled with: the identity of the hazardous material, appropriate hazardous warnings,
and the Name and Address of the chemical manufacturer, improper, or other responsible party

Labor and Industries may levy appropriate fines against employers for noncompliance and agencies may
withhold payment pending receipt of a legible copy of the MSDS. OSHA Form 20 is not acceptable in lieu
of this requirement unless it is modified to include appropriate information relative to “carcinogenic
ingredients: and “routes of entry” of the product(s) in question
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Vendor Contract
0000001987
Attachment 2

ORDERING INSTRUCTIONS

City Departments shall contact the following CA representatives to place orders:

Chabree Larsen,

Business Manager, Sales

CA

West Sales Division

13810 South East Eastgate Way

Suite 500

Bellevue, WA 98005

Phone: 1-425-201-3618 (office)
1-206-250-8952 (mobile)

e-mail: chabree.larsen(@ca.com

or

Jordan Moss

Account Director

CA

Phone: 1-425-201-3590 (office)
1-206-601-1237 (mobile)

Fax: 1-425-201-3689

e-mail: jordan.moss(@ca.com

City Departments are allowed to independently execute transaction documents (order forms) under this
contract. City Departments should carefully read the Attachment 1 Master Software License and Services
Agreement that will govern the transaction documents. Prior to signing a transaction document, City
Departments should also verify that the transaction document in question does not contain language that
conflicts with the Master Software License and Services Agreement.

Upon execution, City Departments shall send a copy of the transaction document to the City Purchasing buyer,
Vivian Uno at Mailstop (SMT-41-12) to include in the Vendor Contract file. '
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