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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   Finance – Hardware, Software, Maintenance and Services


	Contract #2930 


	Buyer
	Name:  Jason Edens

	 Phone:  (206) 733-9583

	E-Mail: 
Jason.edens@seattle.gov


	Vendor 

	WAUSAU FINANCIAL SYSTEMS, Inc.

	ID# 0000082086


	Vendor Address


	102 Halle Drive
Kennett Square, PA  19348
	

	Vendor Contact
	Name:   Matthew R. Stover


	
	Office & Mobile:

715-241-2331 
	Fax: 
715-241-5503 

	E-Mail:  
mstover@wausaufs.com



	WMBE Status
	NA

	Description


	This contract is a result of a  FORMDROPDOWN 
  negotiations - This purchase is for Hardware, Software, maintenance and services for Remittance Processing System (RPS).  

  

	Contract Term
	09/30/11 – 9/29/14


	Future Extension Option
	This contract may be extended as mutually agreed upon.

	Freight Terms
	NA

	Prompt Pay Discount
	NA

	Delivery ARO
	NA

	Order Instructions
	For Use By: FAS
	Order Limit:  Unlimited

	Comprehensive Contract


[image: image1.emf]0000002930_Contra ct.pdf


	Pricing

[image: image2.emf]0000002930_pricing. pdf



	Original  RFP/ITB
NA



	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

 FORMCHECKBOX 
This is one of several contracts awarded for this product.  The City may select among any of the following:



	Contract Change History
	Contract Start date

09/16/11
Change Order #1 – 
Change Order #2 – 

Change Order #3 

Change Order #4- 




	Vendor Emergency Contact Information

	Emergency Contact Name
	Customer Care 24 hour Support

	Emergency Phone Number
	1-800-227-9371

	Back-Up Emergency Phone Number 
	

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
	Mosinee, WI  for Software Support.
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‘@’ BLANKET CONTRACT

The City of Seattle Blanket Contract # Date Change Order
PURCHASING SERVICES 0000002930 09/29/11 #
700 — 5™ Ave Suite 4112
g‘o‘ ;30}‘;’9:63;]24-4687 Payment Terms Freight Terms
RS Net 30 days NA
Buyer: Phone: Fax:
Carmalinda Vargas 206-615-1123 206-233-5155
Vendor #0000082086 Ship To:

WAUSAU Financial Systems, Inc. City of Seattle, Dept. of Finance and

102 Halle Drive iy : :
Administrative Services,
Kennett Square, PA 19348 700 5" Avenue, #4250

Seattle, WA 98124-4214

Contact; Matthew R. Stover Bill To:

Phone #: 715-241-2331

Fax #: 715-241-5503 City of Seattle )
E-mail: mstover@wausaufs.com Treasury Operations

Attn: Teri Allen
700 5™ Avenue, #4250
Seattle, WA 98124-4214

WAUSAU Financial System, Inc. is awarded a contract dated September 30, 2011 as a result of a
Sole Source negotiation to provide hardware, maintenance, software and services for the City of Seattle.

This contract is an acceptance of WAUSAU's offer dated September, 201 1for the Department of Finance
and Administrative Services’ Remittance Processing System (RPS), and shall be for three (3) years from
09/30/11 through 09/29/14 with an option to extend upon mutual agreement.

This blanket contract is in accordance with Attachments: #1 — Statement of Work, #2 — Order Agreement,
#3 - Investment Overview and #4 - Master Agreement, dated July 6, 1999, that sets forth the terms and
conditions.

Vendor shall reference contract #2930 on invoices.

This is your Notice to Proceed.

Authorized Signature/Date
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WAUSAU Statement of Work

Enterprise Payment Solutions

Statement of Work Information

Customer Name City of Seattle

Customer ID S099

Version Number 2

Date of Document September 27, 2011

Expiration Date 90 days following Date of Document

Prepared By T Ellefsen

Quote ID Number 29891/30867/31614

Order Number

Statement of Work Expiration Date This SOW s valid for 90 calendar days from
the above Date of Document. If customer
signs SOW before the expiration date, the
SOW remains valid through the duration of
the project.

Project Description

The City of Seattle would like to upgrade their existing ImageRPS System to the latest version of Application Code, install IMS
and mstall New customer supplied Server's and PC's. City of Seattle would also like to replace the existing Image Archive with
the Optima IMS Archive. There will be no System or Host File Changes.

Activities and Effort

Wausau Financial Systems, Inc. (“WAUSAU”) agrees to provide the following wotk as outlined in this Statement of Work
(“SOW™) to City of Seattle (Seattle W), hereinafter referred to as “Customer.”

WAUSAU will provide the Project Management and Installation Services at the WAUSAU facility and/or the Customer
location that include the following activities-

Activity Estimated Effort

Product or Application

On-Site Operating Systems & Application Upgrade $185 92 $17,020
= Implementation specialist will supply on-site ImageRPS™
application support
On-site Progress Upgrade
= Setup, configure and test new version of Progress
database software, for existing databases-
MICR database
NSF database
Name & Address database
Test and production modes
= Provide Operation User Training, informal knowledge
transfer, during the period of application testing and live
operations, for up to fifteen (15) users, for one (1)
operational shift.
On-Site ImageRPS™ Upgrade

= Setup, configure, test new version of ImageRPS™ base

WAUSAU Financial Systems
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STATEMENT OF WORK

software
Verify compatibility of all existing components,
document groups, workflows and edits
Move from test environment to production
® Provide Operation User Training, informal knowledge
transfer, during the period of application testing and live
operations, for up to fifteen (15) users, for one (1)
operational shift.
= Facilitate remote, conference call, Meeting to determine
customer system requirements and configuration
specifications

Capture Repair $185

& Setup and configuration of capture repair

§740

KeyLESS $185
= [nstallation of hardware
® Setup and configuration of keyless module
= Update workflow

24

$4.440

Optima’® IMS $185
= Install IMS application software
= Configure and test database-
Create database
Test operation connectivity
= Configure IMS user groups-
Set Up twenty (20) users groups, or
Install Active Directory User Authentication
= Configure ten (10) disk groups
= Install and configure SQL server for a single instance-
Create backup job
Create maintenance plan

24

$ 4,440

WAUSAU Remittance Web Services Toolkits $185
® Configure Update Web Service & Components
Create Custom Queries
Cross Reference Setup
Import batch import Warkflow
Configure batch import Workflow
Train one (1) Workflow/System Administrator on
adding repotts to the vetification process and adding
users to the report notifications.
= Facilitate a remote, conference call meeting to determine
customer system requirements and configuration
specifications

24

$4.440

Convetsion of ImageRPS® WebArchive to Optima’® $185
IMS -
8 Set up WAUSAU Financial Systems Conversion Program
to convert data
= Support Custom Programming efforts
= Utlize WAUSAU Financial Systems test process for
testing program )
= Provide Conversion Program functionality training- one
(1) operational user training session, informal knowledge
transfer, during the period of program testing, for up to
three (3) users, for one (1) operational shift
= Provide Customer Conversion Program procedures
Facilitate a remote, conference call meeting to
determine customer system requirements and
configuration specifications

WAUSAU Financial Systems
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STATEMENT OF WORK

Other

Systems Analyst (Customer Supplied Hardware) $185 101 $18,685

= Participate in Discovery conference call or meeting

s Participate in tequirements document preparation

= Install WAUSAU Financial Systems application(s),
capture system information and update appropriate
documentation

® Configure and test

= Update system diagrams to include WAUSAU
implementation

® Ghost and capture systems information

= Verify backups working correctly

= Verify connections to WAUSAU Financial Systems for
suppott

s Familiarize Customer on basic maintenance procedures
for equipment

TOTAL 273 Hours $50,505

'AUSAU is providing this estimate for budgetary and planning purposes only, and it does not constitute a firm, fixed quote. See
the Pricing and Billing section for information on how WAUSAU will invoice for actual project hours.

Project Management Activities
The WAUSAU project manager will provide the following project management services during this engagement-

e  Deliver a comprehensive project schedule of activities and milestones,
@ Track and manage the resolution of project issues, and distribute documentation of items to team
members at the agreed upon regular frequency,
e Monitor and control project scope, schedule, and cost, using the WAUSAU Change Control policy and
reporting of actual hours used,
e  Tartcipate in regular project status meetings at the agreed upon frequency, and

e Provide periodic reporting of actual project time used, estimated time to complete the project, compared
to the estimate of effort found in this SOW in order for Customer to assess the impact to cost and
evaluate with WAUSAU changes to future planned activities.

During the planning of the project, the project manager will schedule the WAUSAU Customer Care Transition meefing during
which we transfer the support of the installed components from the Professional Setvices project group to the Customer Care
Team. Professional Services and Customer Care jointly facilitate the meeting held within twenty-four hours of the completed
project or phase. The meeting provides the Customer an opportunity to meet the suppott team, review the project activities with
Professional Services and Customer Care associates, and share any project concems. The meeting agenda will include-

e Welcome and introductions
Review of the project scope and activities
e  Summarization of the project status
e Customer Service support strategy
e  Customer Service information

e  Customer questions and concerns

However, remote installations small in scope and delivery, will not require the formal Customer Care Transition meeting. The
project manager will communicate all project information to the Customer Care supervisor for continued and consistent support
of the system, application or module, after the Customer has approved the Delivery Acceptance Certificate.

WAUSAU Financial Systems ' 3
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STATEMENT OF WORK

Specific Assumptions-

On-8ite Operating Systems & Application Upgrade
® Does not include changes to existing custom reporting, host files, or other custom work to the WAUSAU
Financial Systems Reformatter programming currently operating at Customer site, regardless of the originator of
such custom work;. all changes to custom wotk will be handled under Project Change Control, and
® Does not include changes to any existing clients, or addition of new clients.
Optima’® IMS
® Installation includes licensing of all purchased IMS modules
WAUSAU Remittance Web Services Toolkits
= Includes Standard Web Services Toolkit
= Includes Document Import Processor
® Includes Cotre API Queries/Hour License
= Requires Progress 10
® Requires ImageRPS integration quick fixes
Conversion of ImageRPS® WebArchive to Optima’® IMS
= Customer is currently has, or will purchase as part of this project, a separate IMS server.
= Conversion does not include Cold Report extraction
= If using CD Jukebox, unit must have necessary resources to provide adequate performance.
®  Actual cost will be based on volume of data, hardware requirements/availability, and types of documents and
capabilities the customer wants to convert.
Optima3® IMS Test System
= Customer agtees to use system for only test purposes
= All Optima*® IMS licenses purchased for production system will be available in test system
= One system Optima*® IMS hasp will be provided for test system server or workstation
= This system is a copy of the Customers current production database
® Requires an additional Microsoft SQL Server license for the separate server or workstation

Customer Responsibilities-

At the mutually agreed upon time, the Customer will provide-

Hardware Configuration
= Customer will stage, load operating system, service packs, and hot fixes, configure drive partitions according to
WAUSAU recommendations, load any necessary 3 party applications, ghost and virus scan and petform
necessary backups
= Customer will provide WAUSAU system diagram to include documented configuration of the network and
hardware installed. This includes servers, workstations, printets, switches, IP addresses, computer names, etc
Optima® IMS
= Configuration of user groups within the Customers active directory, and
= ]MS Software will operate substantially in accordance with the user documentation.
s Install Optima’® IMS client executables, ODBC drivers and Microsoft® Visual C++ 2008 redistributable drivers
on thick
WAUSAU Remittance Web Services Toolkits -
= Client setup export from ImageRPS and import into IMS for clients after 10
Conversion of ImageRPS® WebArchive to Optima®® IMS
® Migration of the data
= Confirmation system contains enough disk space to hold the large files
= Access to the Webrchive.
Optima3® IMS Test Database

= Confirm all hardware and disk space are adequate for this installation

WAUSAU Financial Systems
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WAUSAU Financial Systems’ Statement of Work

Pricing and Billing

WAUSAU Financial Systems shall provide all services relative to this
Statement of Work on a Time and Materials (1'&M) basis. WAUSAU
Iinancial Systems shall charge Customer the amount listed in the
Investment Overview and Order Agreement for this statement of work
actvity as well as actual hours expended in change control execution ata
rate of $185.00 USD per hour, subject to any discounts set forth in the
Order Agreement. The effort and cost defined in this Statement of
Work is an estimate, and does not constitute a firm or fixed quote.
Actual hours billed for this Statement of Work and approved changes
may be more or less than this estimate and estimated approved changes.

Travel and living expenses associated with this SOW are additional, and
will be charged on an actual and reasonable basis in accordance with the
published WAUSAU travel policy. Per-diem charge is assessed for each
resource traveling to the Customer site.

WAUSAU shall invoice the Customer as defined in the WAUSAU
Order Agreement and WAUSAU Master Agreement.

General Assumptions

WAUSAU has relied on the following assumptions, and the Specific

Assumptions for this engagement, in establishing the pricing for this

proposal. In the event that an assumption identified below does not

occur in the manner or within the tmeframe described, 1t will require
the Change Control process as defined in this documnent.

L WAUSAU will not begin work on this engagement until Customer has
executed this SOW.,

2

WAUSAU has based this estmate on its completion of work as one
continuous project effort. IF WAUSAU and Customer jointly determine
thata phased approach is required to implement the work of the
project, additional cffort maybe needed. The estrnated project
completion time does not consider additional Customer testing
requircments. Additional Custormer testing requiremnents may require a
phased approach to implernent the work of the project and/or an
increase in effort needed. The parties will use the Change Control
process to determine an estimate of the extra effort and cost to wd in
that determination,

3. WAUSAU has based this SOW upon WAUSAU’s current
understanding of Customer’s business and technical requirements, and
the projeet is bound in scope by the contents of this SOW.

4. 'I'he Customer will provide the following deliverables for this
engagement at the mutually agreed upon time.

° Customer will appoint an executive sponsor for this
engagement. T'he role of the executive sponsor includes
ensuring that appropriate level of necessary and identified
resources, including funding, exists within Customer to
complete this engagement.

° Customer will provide a single pomnt of contact to be
dentified at the onset of this engagement. This person will
function as Customer’s management representative for this
project and will be responsible for the detaled aspects of this
SOW from Customer's perspective. This person will have the
authority to make and enter into changes with WAUSAU
regarding scope, activities, and associated changes in cost.

e Complete all WAUSAU questionnaires and return to
WAUSAU.

° Provide internal subject marter expert resources and
engagement ream members to parnapate in the gathening of
requirements and configuration specifications.

° Schedule and participate in all host processor and third party
vendor activities,

WAUSAU Financial Systems
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6.

L] Establish, test, and maintain all network connections and
LrAnNSmIssIons.

e Order, and if necessary assemble, all Customer supplied
hardware or software, including but not limited to servers,
hard drves, CPU, memory NIC card and processor. [f
shipment to WAUSAU is not required, have components
staged and available at the Customer location on the agreed
upon date.

e Provide WAUSAU full access to facilities equipment,
including servers, cables, server rooms, switches on-site, and
the access to the facility for required configuration, testing,
trouble-shooting, and training, to include after-hour
scheduling if necessary.

e Complete any facility modifications to support the installation,
to include network drops, electrical, air
conditioning/ circulation requirements, space constraints
regarding installation and delivery of equipment.

e Supply the WAUSAU installation team access to a sccure
storage area with sufficient space to permit conducting a
formal inventory. On-site workspace will include sufficient
physical space, sufficient storage and tabletop workspace,
approprate electrical power and outlets, appropriate lightng,
network connection to the Internet, and ventilation in
addition to security of the area. In addition, a telephone must
be available to the WAUSAU nstallation team for the
duration of the on-site time.

e Install virus protection for the installed hardware and/or
software to maintain a virus free system.

e Maintain backups of all software.

All software and hardware will be considered to be in production upon

the carlier of: (a) the date that it begms live use at Customer’s site (“Live

use”” shall mean that the software and hardware 1s processing

Customer’s work in a production environment); or (b) the date thatitis

tested, configured and ready to be used in production at Customer’s site,

as set forth m the CRD.

Customer supplied software and/or hardware or installation of Wausau
supplicd software and/or hardware-

e All hardware and software provided by Customer will comply
with minimum requirements as outlined in the WAUSAU
Investment Overview. At the tme scheduled for installation,
Customer will ensure that its systern infrastructure, (Lc.,
network, hardware, operating systems and application layers)is
functioning in a consistent manner, allowing reasonable
uptime and performance during scheduled hours.

. WAUSAU shall configure the system in a manner consistent
with WAUSAU performance requirements. As such,
WAUSAU has made architectural and hardware
recommendations as found in the WAUSAU Investment
Overview. Customner will implement this architecture and
hardware to support the performance requirements.

o3,
there are limitations imposed by the environment, in addition
to potential subtle environmental differences. WAUSAU
hereby disclaims all hability and responsibility for all
WAUSAU software functionality and performance issues
caused by or related to Customer’s use of a virtual processing
environment. Customer understands and agrees that
WAUSAU assumes no responsibility, and hereby disclaims all
liability, for Customer’s use of a virtual processing
environment. WAUSAU strongly recommends that
customers desiring to run their WAUSAU Solution in a virtual
environment thoroughly test their solution prior to putting it
into production and recognize that it must be self-sufficient in
providing virtual environment expertise dunng
implementation and troubleshooting,

® Customer shall provide to WAUSAU, as part of the
requirernents gathering process, a diagram or appropriate
other documentation to document the software, hardware,

° When operated in a virtual environment (e.g. Vmware
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and network the system shall operate on, 1n order that
WAUSAU may review and approve the Customer supplied
plan. Customer will validate in writing upon request prior to
the WAUSAU configuration and testing work that the system
has been configured in accordance with this plan.

° In the event that Customer’s system software and/or
hardware are not functioning in accordance with the
specifications set forth in the Investment Overview, Customer
will make available to WAUSAU an solated “production-like”
testing environment, with WAUSAU review and approval to
ensure exclusion of other variables that mhibit diagnosis and
remedy. The purpose of this isolated testing environment
would be to identify the source of performance difficulties
should they occur. "The isolated testing environment should
mimic as closely as possible the capacity and architecture of
the production environment. Before deploying into
production, WAUSAU shall test and performance-tune the
system in this environment; with associated time and cxpense
approval requested of Customer via the Change Control
process.

7. Software and/ or hardware ncluded in this engagement will be
configured in accordance with WAUSAU’s standard security
specifications.

8. Nospecial shipping requirements are necessary for this engagernent.
There are no special docking requircments for moving the equipment
mnto the Customer facility. There are no special requirements to move
the equipment within Customer's facilities.

9. WAUSAU may provide Customer with an electronic copy of the
Software documentation, manuals and,//or training materials
(“Documentation”), subject to Customer’s comphiance with the
following terms and conditions:

() In the cvent that Customer modifics the Documentation for
distribution to its ecmployees and/or customers, WAUSAU
hereby disclaims all liability and responsibility for such
modifications and for the accuracy and effectiveness of the
Documentation as modified. The partics agree that
Customer will be solely responsible for any errors in or
mususe of the Software to the extent resulting from the
modificd Documentation.

1) Customer assumes all responsibility for the content of the
Documentation as modified by Customer. Although
WAUSAU acknowledges that not all features and functions
of the Softwarce are made available to Customer’s customers,
Customer further assumes the responsibility for keeping the
Documentation current with WAUSAU product releases to
the extent that such releases are provided to Customer and
to the extent that such releases are applicable to the Software
being utilized by Customer.

10, Customer will conform to one of the remote support connection
methods which Wausau Financial System supports for project and
maintenance purposes. The approved connection methods are VPN
Chent Conneetion, LAM to LAN connection, Modem to Modermn
Connection and Web-Based Connection. Information is available from
the project manager and team about these methods.

11, Customner will complete and return Customer Satisfaction Survey to
WAUSAU contact.

Change Control Process

WAUSAU will endeavor to accommodate any requests beyond the
scope of this engagement as defined mn the engagement Plan. Both
WAUSAU and Customer agree to a formial change management process
and specific designated interfaces as described below.

Process
e (Changes to the scope, schedule, resources, activitics, and/or other
engagement items may be proposed at any tme by cither party. Any

WAUSAU Financial Systems
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change to the engagement scope may result in a change in the
engagement schedule, resources, activities and/or price to Customer.

e Any change request by either party must first be submitted n writing to
the other party on the WAUSAL Change Control Form. ‘The
recerving party will acknowledge receipt of the Change Control Form m
writing within two (2) business days of receipt.

Within five {5) business days of such acknowledgement of receipt, the
receiving party will notify the submitting party in writing whether the
receving party agrees to the proposed change. If such notice is not
given within the specified ime pertod, the change will be deemed to be
rejected by the receiving party.

° If both parties agree to a change request, WAUSAU will evaiuate the
change request in terms of schedule and price impacts, and will provide
Customer with a revised written estimate of both.

. Except as sct forth below, WAUSAU will provide a written
estimate to the Customer within five (5) business days of the
date that both parties agree to a change request, as set forth
above.

° If providing the written estimate requires substantial planning
or engincering work to be performed by WAUSALU,
WAUSAU will supply Customer with a written estimate of
this planning/engineering work before proceeding. All
planning or engineering work performed by WAUSAU
relative to change requests initiated by Customer are
chargeable to Customer on a time and materials basis using
WALISAU' standard time and materials rates at the time of the
cvaluation.

° Upon receipt of the written estimate, Customer will evaluate the
changes in schedule/ price, and will cither accept or decline in writing
within five (5) business days.

° In the event of acceptance, the revised agreed upon Change
Control Form and the schedule/price will be signed and will
become an addendum to the SOW.

e In the event of non-acceptance, both parties will cither agree
to proceed with a new change request or to discard the change
request completely.

e If Customner does not accept or decline i writing within the
specified time himit, the change request will be deemed to be
declined by Customer.

Change Management Authority
Custorner and WAUSAU shall each designate one change management
representative. No changes will be initiated or authorized without the
written consent of both WAUSAU’s and Customer’s change
management representative.

References

Customer Requirements Approval
Customer will approve all hardware and/or software specifications by
signing the Customer Requirements Document. Customer will have
five (5) business days from the date it receives the Customer
Requirements Document from WAUSAU to approve or disapprove the
specifications. In the event that the Customner has taken no action
within the five (5) business days, Customer is deemed to have accepted
the Customer Requirements Document.

The Criteria for Fingagement Acceptance is the last section of the
Customer Requirements Document and defines the process and criteria
for the Customer’s acceptance of the installed and/or delivered systems,
products and services at the completion of the work for the respective
phase or entire engagement. It is based on the standard product and
system operating requirernents combined with configuration
specifications defined in the Customer Requirements Document. Upon
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successful attainment of the criteria, Customer acknowledges approval
by signing the Delbivery Acceptance Certificate.

Delivery Acceptance Certificate
At the completion of the engagement or a phase of the engagement,
WAUSAU will prepare a Delivery Aceeptance Certificate for the
associated activities and present it to the Customer for
approval/acceptance. The Customer will have five (5) business days
from date of receipt of the Delivery Acceptance Certificate to approve
the engagement or phase. In the event that the Customer has taken no
action within the five (5) business days, Customer is deerned to have
accepted the engagement or phase activities as satisfactorily completed.

In the event that an engagement or phase 15 disapproved, the Customer
will subrmut a deratled written description of why the engagement or
phase was rejected and atrach to the Delivery Acceprance Certificate.
WAUSAU senior management will review the Customer’s document
with the WAUSAU project manager to deterrmune if corrective action is

WAUSAU Financial Systems
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required and respond to the Customer engagement sponsor for
resolution, WAUSAU will consider and correct only those items that
are identified in writing as being disapproved and that are in direct
conflict with the Customer Requirements Document, SOW or
Investment Overview.

The final Delivery Acceptance Certificate will be used to signify that all
activities or deliverables have been submitted and approved and the
engagement is complete.

Agreement

WAUSAU has submitted this SOW based upon the information
provided to WAUSAU by Customer and WAUSAU’s current
understanding of the scope of the engagement. This SOW cannot be
amended or varied, excepr by invoking the Change Control Process,
found in this SOW. This SOW replaces and supersedes any previous
proposals, correspondence and understandings, whether written or oral.
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Statement of Work Approval

The undetsigned indicates your agreement and apptoval of the information contained in this SOW. After approval of this
document, if there are any changes to the information outlined in this document, please notify the WAUSAU project manager
for review under the defined Change Control Process.

Customer Wausau Financial Systems, Inc.

P

Name kg A (L7l Name

e _Lery SOAERYVIS 119G B YE 2 Tige

Signature xﬁ//A Z'c'-"?’z--u é/ fhf/ Signature

Date ?/é/ﬁ__) /ﬂ 0/ Date
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WAUSAU FINANCIAL SYSTEMS, INC OO 720
ORDER AGREEMENT
Sold to: City of Seattle
Teri Allen
700 5th Avenue, #4250 Ship 700 5th Avenue
Seattle WA 98124-4214 Seattle WA 981244214

City of Seattle ImageRPS Upgrade with IMS Archive replacement, Keyless (2) NCR Transport Controller's detailed in the
Investment Overview dated 9/28/2011.

This Order Agreement is entered into between Customer and Wausau Financial Systems, Inc. (“WAUSAU”). WAUSAU
and Customer have executed an identified Master Agreement, dated July 6, 1999 for the acquisition of certain products and
related services from WAUSAU by Customer. In consideration of the mutual covenants and conditions contained in the
Master Agreement, this Order Agreement, dated September 28, 2011 and the Statement of Work (“SOW?”), dated
September 27 2011 (collectively referred to as the “Agreement”), Customer and WAUSAU agree as set forth below. In the
event of inconsistencies between the documents constituting the Agreement, the inconsistency will be resolved in the order
of precedence set forth in the Master Agreement. The terms and conditions of this Agreement supersede the provisions of
any purchase orders or other documents submitted to WAUSAU by Customer and the provisions of all such documents
shall be null and void.

1. Terms and Conditions:

WAUSAU agrees to furnish the products and related services set forth in the attached Investment Overview, subject to the
terms and conditions of the Agreement. Sales Tax will be added as applicable. Freight will be billed actual, FOB
manufacturer. Actual expenses (lodging, travel and per diem) are billed separately after installation is complete.

2. Special Terms and Conditions:

The total charges for implementation under this Order Agreement have been estimated in the Investment Overview attached
to this Order Agreement and the Statement of Work. The actual charges for implementation will be billed on an hourly,
time and material (T&M) basis, which may be more or less than the estimated amount set forth below.

WAUSAU will provide the ImageRPS™ Hybrid Automation services in accordance with Attachment 1, which is attached
hereto and incorporated herein.

3. Location:
The equipment, software and services will be delivered, installed and/or performed at the following location (“Permitted
Processing Site): 700 5" Avenue, #4250 Seattle, WA 98104

4. Products Services Terms:
The quantity, description, price/license fee and estimated annual maintenance and support charges relating to the products
and services to be provided hereunder are as set forth in the attached Investment Overview.

5. Payment Terms:

With respect to charges for non-professional services deliverables, WAUSAU shall only invoice upon the Customer’s
approval of each of the three deliverables and in a manner consistent with the payment schedule below. Once the Customer
has received and approved the invoice, the Customer will provide payment within thirty (30) days. With respect to charges
for professional services and other services, WAUSAU will invoice the Customer monthly through the duration of the
engagement.





Total Investment for Hardware and Software

SOFTWARE $31,099.00
THIRD PARTY SOFTWARE $0.00
HARDWARE $2,970.00
SERVICES $2.960.00

Subtotal $37.029.00

Payment Terms for Non-Professional Services Deliverables:
1) 25% After receipt of project schedule & activities $9,257.25
2) 65% Due after Delivery of hardware & software §24,068.85
3) 10% Balance Due Upon Signature of Acceptance Criteria §3,702.90

Total Investment for Professional Services

IMPLEMENTATION $50,505.00
SERVICES $0.00
DISCOUNT ($15,151.00)

Subtotal $35,354.00

Invoiced monthly throughout the duration of the engagement.

Total Investment
Total $72.838.00

This amount may vary upon reconciliation of any change orders executed by the parties.

Purchaser's Name: Teri Allen
Title: Treasurer
Representing: City of Seattle

Purchaser's Signature: /") o/ /// Fs Date: 4/5';, vl
A g !
Acknowledged by: Matthew Stover (Sales Rep.) Date: 9/26/2011

Accepted by: Date:





ImageRPS™ Keyless
Automation Statement of Services

Attachment 1 to Order Agreement
Definition of Services.

The “Services” provided to Customer by WAUSAU under this Order Agreement will be defined as follows:
Provide automatic recognition for check type documents within existing ImageRPS™ workflow.

Glossary of Terms.
The “Read Item Fee” is the charge for successfully providing a Resolved Field using ImageRPS™ Keyless Automation.
A “Resolved Field” is a field value that is successfully read by ImageRPS™ Keyless Automation,
“Term” means the three (3) year period beginning on the Effective Date of this Order Agreement.

“Termination Fee” means an amount equal to the product of (a) the average of the last three monthly invoices; times (b) the
number of months remaining in the current term of this Order Agreement.

Fees for ImageRPS™ Keyless Automation Service.
Read Item Fee or Click Charge $0.0055

Terms and Conditions.
WAUSAU will invoice Customer monthly for the Services. Invoices are due and payable as set forth in the Master Agreement.

Customer agrees to utilize the Services for a term of three (3) years from the date of execution of this Order Agreement. At the
end of such three (3) year term, Customer will have the option of terminating the Services or signing a new three (3) year Order
Agreement, with pricing to be mutually agreed to by the parties.

In the event that Customer terminates the Services prior to the end of the three (3) year term, Customer agrees to pay
WAUASU an early termination fee calculated as follows:

(i) if Customer terminates this Order Agreement on or before the first anniversary of the Effective Date, the early
termination fee will be one hundred percent (100%) of the Termination Fee; (ii) if Customer terminates this Order
Agreement following the first anniversary of the Effective Date but on or before the second anniversary date, the early
termination fee will be seventy-five percent (75%) of the Termination Fee; or (iii) if Customer terminates this Order
Agreement following the second anniversary of the Effective Date, the early termination fee will be fifty percent
(50%) of the Termination Fee. Such early termination fee is due and payable on or before the effective date of the
early termination notice.

(ii) The Customer may terminate this Order Agreement at any time without notice due to non-appropriation of funds,
whether such funds are local, state or federal grants, and no such notice shall be required notwithstanding any notice
requirements that may be agreed upon for other causes of termination.
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Investment Overview

City of Seattle ImageRPS Upgrade with IMS Archive & Keyless
(2) Transport Controller;s for Existing Transports
Customer Supplied Server's and PC's
Prepared by: Matthew Stover, Wausau Financial Systems
September 28, 2011

Total Estimated
Investment Y1 Maint
SOFTWARE
RPS Transport Controller $798 $144
RPS Application File Server $0 $0
RPS Backup Application File Server $0 $0
RPS Reformatter $649 $123
RPS CAR/Queue Station 30 $0
RPS Base Application Software $960 $242
IMS Archive Server 30 $0
IMS Base Application Software $28,692 $5,333
System Recovery Software . $0 $0
i-net Support $0 $0
SOFTWARE Subtotal $31,099 $5,842
THIRD PARTY SOFTWARE
RPS KeyLESS $0 $0
RPS Base Application Software $0 $0
THIRD PARTY SOFTWARE Subtotal ' $0 $0
HARDWARE
NCR 7780 300dpm Transport $0 $0
Racks & Stations 50 $0
Networking $0 $0
RPS Transport Controller $2,970 $536
RPS Application File Server 30 $0
RPS Backup Application File Server $0 $0
RPS Web Server $0 $0
RPS Reformatter 50 $0
RPS CD Writer Station $0 $0
RPS Image Display Terminals $0 $0
RPS KeyLESS _ $0 $0
RPS CAR/Queue Station $0 $0
RPS Report Printer $0 $0
RPS Base Application Software $0 $0
RPS Scanning Controller $0 $0
IMS Archive Server $0 $0
IMS Base Application Software $0 $0
Expenses & Freight $0 $0
HARDWARE Subtotal $2,970 $536
IMPLEMENTATION

Pricing guaranteed January 10, 2012 Page 1 of 2





Total
Investment

IMPLEMENTATION

Professional Services $50,505
IMPLEMENTATION Subtotal $50,505
SERVICES

IMS Services $2,960

Expenses & Freight $0
SERVICES Subtotal $2,960
DISCOUNT

Discounts (815,151}
DISCOUNT Subtotal ($15,151)
TOTAL INVESTMENT: $72,383
Notes: Zone charges do apply. Additional Hardware Support options are available. Maintenance pricing is estimated first year cost

Estimated
Y1 Maint

$0

$0

$0
$0

$0

$0

$0

$6,378

for standard coverage and reflects applicable warranties. Some warranties do not include onsite service. Warranty upgrades

a1614 to include onsite service are available. Network cabling and installation of cabling not included with above pricing. State
and local taxes not included. The maintenance rates quoted may vary from the actual rate that is billed. The variance is due

to the length of time that elapses between proposal presentation and equipment delivery. Freight is billed actual, FOB

manufacturer. Travel, lodging and per diem is charged for installer and billed separately. Wausau Financial delivers a virus

Pricing guaranteed January 10, 2012

Page 2 of 2
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AGREEMENT

THIS AGREEMENT is made this 6™ day of July , 1998 (the "Effective Date"), by and
between THE CITY OF SEATTLE, a municipal corporation of the State of Washington
(the "City") and Wausau Financial Systems, Inc., a corporation organized and existing
under the laws of the State of Wisconsin and authorized to do business in the State of
Washington (the "Contractor” or “WFS”).

1. ENTIRE AGREEMENT

This Agreement, including all Supplements and Exhibits referenced herein,
constitutes the entire agreement between the City and the Contractor. The
City's Request for Proposal Specification No. 806375 ("RFP"); the Addenda to
the RFP; and the Contractor's Proposal submitted in response to the RFP are
explicitly included as Supplements to this Agreement. Where there are
conflicts between these documents, the controlling document will first be this
Agreement as amended, then the RFP and Addenda, and then the
Contractor's Proposal.

2. SCOPE OF WORK

The City agrees to purchase and the Contractor agrees to provide the
Remittance Processing System (“RPS”) described and specified in the RFP
and the Contractor's Proposal. The Contractor agrees to furnish all services,
labor, materials, documentation, equipment, and software to install and test
the Remittance Processing System and to provide the specified training,
warranties and, at the City's option, maintenance.

The City shall have the right and option for the term of this Agreement to
upgrade the equipment and software and to change quantities pursuant to an
Agreement Change Order.

Woausau Financial Systems RPS Agreement
Page: 1
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3. TERM

This Agreement shall be effective for an initial term commencing on the
Effective Date and extending for seven (7) years after the City's Final
Acceptance of the Remittance Processing System. The software license
granted to the City by Contractor shall be automatically terminated at the end
of the seven (7) year term, unless the license agreement is renewed by mutual
agreement of the parties.

4, PAYMENT
There will be four progress payments as described below:

(1)  After receipt of project plan, time line, and Acceptance 20%
Criteria is complete

(2)  After training on installed software in Wisconsin 10%

(3)  After delivery of all hardware and software to the City 45 %
and the successful development, installation, testing,
and acceptance of the RPS programs (including
interfaces) '

(4)  After the staff training and Final Acceptance of the 25 %
RPS by the City

These payments represent full compensation for all obligations to be
performed by the Contractor pursuant to this Agreement.

The Project Manager will advise the Purchasing Services Section concerning
the Contractor's progress. Each progress payment will be made within thirty
(30) days of the Purchasing Services Section certification of the payment
request. Payments do not constitute whole or partial acceptance of the
Remittance Processing System; acceptance shall only occur by formal written
notice to that effect.

Reimbursement for trips to the City site for implementation planning,
installation, and training will include travel, lodging, and $60.00 per diem and
will be made within 30 days of receipt of invoice.

5. FINAL ACCEPTANCE AND COMPLETION DATE

51 Successful installation and successful completion of all Acceptance testing shall
be completed on or before October 1, 1999 and demonstrated to the City's

Wausau Financial Systems RPS Agreement
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satisfaction that the System meets the technical specifications in the RFP and
the protocols set out in the Acceptance Agreement to the extent it conforms with
the technical specifications in the RFP.

5.2 The City shall certify in writing its "Final Acceptance” after the Remittance
Processing System has successfully completed all testing as specified. Final
payment to the Contractor will be made after Final Acceptance.

6. TIME IS OF THE ESSENCE

The Remittance Processing System is critical to the smooth operations of the
City's financial system. The existing system faces hurdles due to
obsolescence. It is critical that the City’s Final Acceptance of the RPS occurs
on or before October 1, 1999. Therefore, the City and the Contractor agree
that time is of the essence.

7. LIQUIDATED DAMAGES

Any delay in the Contractor’s installation and acceptance testing of the
Remittance Processing System will interfere with the governmental functions of
the City to the loss and damage of the City. From the nature of the case, it
would be impracticable and extremely difficult to fix the actual damages
sustained as a result of such a delay. The City and Contractor therefore agree
that in the event of any such delay, the City shall be entitled to receive from
Contractor as liguidated damages the sum of One Thousand Five Hundred
Dollars ($1,500.00) per day for each calendar day that Contractor's installation
and acceptance testing is delayed beyond September 17, 1999, not to exceed
$45,000. Amounts due the City as liquidated damages may be deducted from
moneys due and payable to Contractor or billed as a separate item.

8. TERMINATION

8.1 DEFAULT

Either party has the right to terminate this Agreement if the other party is
in default of any material obligation or representation of this Agreement
which substantially harms the non-defauiting party, and which default is
incapable of cure or which, being capabie of cure, has not been cured
within twenty (20) days after receipt of written notice of such default {or
such additional cure period as the non-defaulting party may authorize).
Default, however, does not automatically terminate this Agreement.

Wausau Financial Systems RPS Agreemant
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satisfaction that the System mests the technical specifications in the RFP and
the protocols set out in the Acceptance Agreement to the extent it conforms with
the technical specifications in the RFP.

5.2 The City shall certify in writing its “Final Acceptance” after the Remittance
Processing System has successfully completed all testing as specified. Final
payment to the Contractor will be made after Final Acceptance.

6. TIME IS OF THE ESSENCE

The Remittance Processing System is critical to the smooth operations of the
City’s financial system. The existing system faces hurdles due to
obsolescence. It is critical that the City’s Final Acceptance of the RPS occurs
on or before October 1, 1999. Therefore, the City and the Contractor agree
that time is of the essence. :

7. LIQUIDATED DAMAGES

Any delay in the Contractor's installation and acceptance testing of the
Remittance Processing System will interfere with the governmental functions of
the City to the loss and damage of the City. From the nature of the case, it
would be impracticable and extremely difficult to fix the actual damages
sustained as a result of such a defay, The City and Contractor therefore agree
that in the event of any such delay, the City shall be entitled to receive from
Contractor as liquidated damages the sum of One Thousand Five Hund red
Dollars ($1,500.00) per day for each calendar day that Contractor’s installation
and acceptance testing is delayed beyond September 17, 1999, not to exceed
$45,000. Amounts due the City as liquidated damages may be deducted from
moneys due and payable to Contractor or billed as a separate item.

8. TERMINATION

8.1 DEFAULT

Either party has the right to terminate this Agreement if the other party is
in default of any material obligation or representation of this Agreement
which substantially harms the non-defaulting party, and which default is
incapable of cure or which, being capable of cure, has not been cured
within twenty (20) days after receipt of written notice of such default (or
such additional cure period as the nan-defaulting party may authorize).
Default, however, does not automatically terminate this Agreement.

Woausau Financial Systems RFS Agreemant
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Contractor shall also be deemed in default if the Remittance Processing
System exhibits defects causing serious disruption of use affecting the
City’s ability to meet its commitments and/or repeated periods of
downtime over a cantinuous period of one (1) months or more,
notwithstanding Contractor's remedial or maintenance efforts.

~ Any deiav in meeting the deadiines estatlished for Contracter's

installation and acceptance testing in the project schedule is a material
cefault. ;

In the event of any such default by Contractor, the City shall serve notice
thereof upon the Surety and the Contractor, and the Surety shall have the
right and obligation to take over and fulfill this Agreement, provided,
however, that if the Surety does not commence performance within
twenty (20) days after receipt of notice of default, the City may take over
the work and prosecute the same to completion at the expense of the
Contractor and/or Surety for the excess cost to complete the Remittance
Processing System Management System and all defined applications,
and in such event the City may take possession of and use in completing
the work such materials as have been delivered to the work site for
installation.

In addition to the foregoing, the City shall be entitled to all other remedies
available in this agreement, in law, or in equity.

8.2 ACTS OF INSOLVENCY

The City may terminate this Agreement by written notice if Contractor
becomes insolvent, makes a general assignment for the benefit of
creditors, suffers or permits the appointment of a receiver for its business
or assets, becomes subject to any preceeding under any bankruptcy or
insolvency faw whether domestic or foreign, or has wound up or
liquidated, voluntarily or otherwise.

Wausau Financial Systems RPS Agreement
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8.3 FORCE MAJEURE; SUSPENSION AND TERMINATION

in the event that either party is unable to perform its obligations under this
Agreement, or to enjoy any of its benefits because of (or if loss of the
Remittance Processing System is caused by) natural disaster or actions
or decrees of governmental bodies (hereinafter referred to as a "Force
Majeure Event"), the party who has been so affected immediately shall
give notice to the other party and shall do everything possible to resume
performance. Upen receipt of such notice, this Agreement shall be
immediately susgeadad, If tha pericd of non-perfermanca excasds thirty
(30} days from the receipt of notice of the Force Majeure Event, the party
whose ability to perform has not been so affected may terminate this
Agreement by giving written notice. If such Event shall affect the Final
Acceptance or warranty schedules of this Agreement, such date or
warranty period shall automatically be extended for a peried equal to the
duration of such Event.

Wausau Financial Systems RPS Agreement
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8.4 RETURN OF EQUIPMENT

Should this Agreement be terminated by Contractor on account of the
City's default pursuant to this Section prior to the time the City has paid
for the equipment and software, Contractor may repossess the
equipment and software during normai working hours aiter giving the City
thirty (30) days written notice of intent to repcssess.

8.5 NOTICE OF TERMINATION

Termination of this Agreement may only occur under the conditions
specified herein, and must be by written notice to the other party
specifying the date when the termination shall be effective.

8.6 CONDUCT UPON EXPIRATION OR TERMINATION

In the event this Agreement is terminated prior to its expiration because
of default or violation of the terms of the Agreement by the Centractor,
then the following shall apply:

If the default occurs during the hardware/softiware installation phase,
causing the installation to be unsuccessful, then within fourteen (14) days
after notification by the City, the Vendor shall remove all hardware, and
restore the premises to its prior condition. There shall be no obligation on
the part of the City to make any further payments and the vendor shall,
within fourteen (14) days, refund to the City all assets previously paid.

Upon the expiration of this Agreement or its earlier termination by either
party, the Contractor shall deliver to the Director within fourteen (14) days
after the date of termination a statement indicating the status of the
installation of the RPS and the development and implementation of any
and all City RPS application not yet completed and accepted. Upon
receipt of a notice of termination from the Director, the Contractor shall
immediately cease all work and deliver in fourteen (14) days aill RPS
application code, scripts, and documentation to the City and complete

~ any installation work.

8.6.7 CANCELLATION PRIOR TO DELIVERY

Wausau Financial Systems RPS Agreement
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9.

The City may cancel the Agreement at any time pricr to delivery of the
system to City's location. In such event, City agrees to pay a ten percent
(10%) cancellation fee based on the total contract price, plus all
documented fees, expenses, and personnel costs generated by
Contractor up to the cancellation date, including but not limited to, actual
freight charges incurred by Contractor. Contractor shall have the right to
offset canceilation fees and freight charges against any down payment
amount received from the Cusiomer.

CONTRACT BOND

The Contractor will furnish a contract bond in an amount equivalent to the
contract price plus estimated retail sales and use taxes within twenty (20)
calendar days after contract execution.

The bond shall be conditicned upon full performance of all obligations imposed
upon the vendor in the RFP and this contract including, without limitation,
delivery and installation of necessary equipment, warranty service and
extended service for the required availability period. The bond will cover the
project through one year after Final Acceptance. The bond must be approved
by the City Attorney as to form and sufficiency. If the bond is found by the City
Attorney to be flawed, the Contractor must correct the flaw within twenty (20)
working days of written notification to the Contractor that the bond is flawed or
the contract shall be terminated. Appendix 5 of the RFP contains the form of
contract bond acceptable to the City Attorney.

The bond must be executed by a company licensed to do business as a
qualified surety in the State of Washington.

Wausau Financial Systems RPS Agreement
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10.

11.

TAXES

Except with respect to state and local retail sales tax, the prices contained
herein include all applicable federal, state, and local taxes levied or assessed
on all the goods and services provided pursuant to this Agreement. The City
shall pay all appropriate sales taxes imposed by any state or local government
agency on the geods and sarvices acquired hereunder. Thesa taxes shall be
excluded from the-prices contained herein and shall be separately stated on
the Contractor's invcices. The City agrees either to pay the Contractor the
amounts covering such taxss or to provide evidence necessary to sustain an

- exemption therefrom. Contractor shall pay state and local business and

occupation taxes and all other applicable state, local or federal taxes, including
but not limited to, taxes on gross or net income, and personal property taxes
which accrue to the transfer of title and the professional services provided
herein, regardless of when such taxes are assessed., '

CONFIDENTIAL AND PROPRIETARY INFORMATION

Wausau Financial Systems RPS Agreement
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Each party will not permit the disclosure or duplication of any information
received from the other party unless such disclosure or duplication is
specifically authorized in writing by the other party. The term "Confidential and
Proprietary Information” will include, but will not be limited to, trade secrets or
proprietary information related to either party's past, present or future
research, development and business activities or to the development ar
operation of any computer system or software that is subject to this
Agreement. “Confidential and Progristary Informiation” is not meant te inciude
ideas, concepts, know-how or techniques related to any information which, at
the time of disclosure, is in the pubiic domain unless the entry of that
information into the public domain is a result of any breach of this Agreement.
Neither party will have the obligation to maintain the confidentiality of any data
or information which (a) was in the receiving party's lawful possession prior to
receipt from the other party, (b) is later lawfully obtained by the receiving party
by a third party having no obligation of secrecy to the other party, (c) is
available to the public through no act or failure of the receiving party, (d) is
readily available in the public domain, or (e} is independently developed by the
receiving party. The receiving party will immediately return all Confidential and
Proprietary Information that has been provided to it by the other party, upon
the other party's request.

Contractor acknowledges that information and materials provided to the City
may be subject to the Washington State Public Disclosure Act. RCW 42.17 et
seq. In the event any request is made for materials which the Contractor has
designated as containing Confidential and Proprietary information, the City will
notify the Contractor of the request pursuant to RCW 42.17.320. Upon notice
the Contractor shall take such action as it deems necessary and appropriate to
prevent the release of such information pursuant to RCW 42.17.330 and the
City shall have no further obligations in this regard, provided, however, that the
Contractor may not take action that would affect a) the ability of the City to
operate the Remittance Processing System aor b) the obligations of the
Contractor under this Agreement. In the event the Contractor does not take
action to prevent the disclosure of its Confidential and Proprietary Information
within the time periods required by law or such action fails to prevent such
release, the City shall not be liable to the Contractor in the event the
Confidential and Proprietary Information is released.

12. PUBLICITY

News releases, tours, demonstrations, and studies related to the Remittance
Processing System or to any work performed pursuant to this Agreement shall
not take place without the prior, specific approval of the Director of Executive
Services or designee.

Wausau Financial Systems RPS Agreament
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13.

RISK OF LOSS

WFS shail assume and shall bear the entire risk of loss and damage to the
hardware and software provided under this Agreement from any cause
whatsoever while in transit and at all times throughout its possession thereof.
Risk of loss shail pass to the City upon delivery to the City's installation site;
however, WFS shall be responsible for any damage to the hardwars causad
by WFS's negligence during the unioading or installation process; provided
WEFS shall not aceept responsibility for lass or damage czused by the City, is
employees or agents, or caused by natural disaster, including fire, flood, or .
earthquake.

14. EQUAL EMPLOYMENT

Buring the performance of this contract, Contractor agrees as follows:

Contractor will not discriminate against any employee or applicant for
employment because of creed, religion, race, color, sex, marital status, sexual
orientation, political ideclogy, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a bona fide

occupational qualification.

Contractor will take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to their
creed, religion, race, color, sex, national origin, or the presence of any
sensory, mental or physical handicap. Such action shall include but not be
limited to the following:

Employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of
compensation and selection for training, including apprenticeship.

Contractor agrees to post in conspicuous places, available to employees
and applicants for employment, notices to be provided by the contracting
officer setting forth the provisions of this nondiscrimination clause.

15. CONTRACT ADMINISTRATION AND PROJECT MANAGEMENT

The Director of Executive Services or designee is the Contracting Officer for
the City and is the only City officer authorized to execute any amendments to

this Agreement.

Wavsau Financial Systams RPS Agreement
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16.

The City shall designate a Project Manager to be responsible for managing the
City's responsibilities and resources under this Agreement, and who shall be
responsible for all coordination with the Contractor. The Project Manager shall
also be responsible for reviewing all Contractor inveices, auditing Contractor
records as required, inspecting Contractor’s work, and handling all other day-
to-day project matters for the City.

The City hereby nctifies Contractor that the Project Manager sha!l be the
following individual; pravided that the City may change this assignment by
written notification to Contractor; ;

Kathleen Johnson

Executive Services Department
Municipal Building

600 Fourth Ave. Room 103
Seattle, WA 98104

(206) 684-5219

The Project Manager shall in all cases advise the Executive Services Director
concerning the quality, acceptability and fitness of the work and materials
which are to be paid for hereunder, and concerning all questions which may
arise as to the fulfillment of this Agreement on the part of the Contractor. The
Executive Services Departments' interpretation of the Agreement and
determination and decision thereon shall be final and conclusive: and such
determination and decision, in case any question arises, shall be a condition
precedent to the right of the Contractor to receive any money hereunder.

The Project Manager shall have the right to correct, in writing, any clerical,
mathematical or minor errors or omissions in the specifications when such
corrections are necessary for the proper fulfilment of their intention.

CONTRACTOR'S PROJECT MANAGER

Contractor's designated Project Manager shall be Debra Strothman who shall
have overall, daily responsibility for this project as their principal assignment
until Final Acceptance of the Remittance Processing System by the City. The
Contractor shall provide the telephone number and address for its Project
Manager.

Contracter shall not reassign this individual without City approval. If this
individual leaves Contractor's employ, the replacement must be approved by
the City. In either case, City approval shall not be unreasonably withheld.

Wausau Financlal Systems RPS Agreement
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17. SCHEDULE

The parties shall agree on a schedule for the completion of work under this Agreement
to meet the City's Final Acceptance Date of October 1, 1999. The schedule shall
provide for all of the following activities to be completed by the Final Acceptance date of
October 1, 1999.

Pre-installation Planning
Sortware Customization
Staging and Tasting at Centractor's Site
Training of City employees at Contractor's Site
Installation and testing at City’s site.
Training of City employees at City’s site.
Acceptance Period of 15 days ending on or before the City’s Final Acceptance Date
of no later than October 1, 1999.

18. MEETINGS

After the award of the Contract, technical, scheduling and status meetings will be
heid. These meetings will be for the purpose of, but not limited to:

e establishing project schedule;
establishing design and functional details: and

o establishing delivery, installation, testing, and maintenance of hardware and
software.

Meetings will be scheduled as needed to complete project milestones.

The Contractor agrees to provide the services of technical representatives for meetings
requested by the City for a reasonable purpose or particular need at no additional cast
to the City.

19. PROGRESS REPORTS

The Contractor shall submit reports on the status of the project so that the
Project Manager is kept fully informed of progress. The information required will be
specified at the meetings with the Contractor. The Contractor and City will agree on the
frequency and form of status reports. The Project Manager may request biweekly
technical progress reports during periods of concentrated technical work.
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20.

2%,

SITE PREPARATION

The Contractor has inspected the City's sites and facilities for installation of a

Remittance Processing System and will present any additional findings and
recommendations concerning it to the City. For those items that are the City's
responsibility, the City will prepare the site to the specifications agreed to by the
City ard the Contractor. The Contractor must inspect the site and notify the City

of its findings at least sixty (60) days prior ic the scheduied instaliaiion date.

. The City will nctify its employess and others affected ky the installation of the

intended date for installation of the Equipment, and will provide sufficient staff
to assist Contractor or its designee in the installation of the Equipment.

. The City will provide sufficient space and clearance to move the Equipment

into the designated operating area.

The City shall provide the necessary and proper environment for the
installation of the Equipment in the designated operating area, including,
without limitation, sufficient electrical power to properly operate the
Equipment during installation, free, clear and unobstructed access to the area
where the Equipment is to be installed and adequate working space for
Contracter's personnel or its designees within reasonable distance of the
area where the Equipment is to be installed.

INSPECTIONS AND CORRECTIONS

Contractor's performance under this Agreement shall be subject to inspection
and testing by the City at any time through acceptance. However, the City is
not responsible for managing the project and the Contractor is not relieved of
its responsibility for inspecting, testing, and correcting its work to comply with
City specifications. Contractor shall assist in any such inspection by the
Project Manager or designee to allow a determination of Contractor's
compliance with the specifications for this project. Such inspections shall not
unduly interfere with Contractor's performance.

If the Project Manager or designee determines that the Cantractor's
performance is not in compliance with the specifications and requirements of
this Agreement, the City may require the Contractor to correct the perfarmance
at no additional cost to the City.

If the Contractor fails to correct the performance within a reasonable period of
time, the City shall have the right to correct the performance by whatever
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means it chooses and may deduct the cost thereof from any sums due to
Contractor.

22, SUBCONTRACTORS

The Cantractor may enter into subecntracts with third parties for its
performance of any part of the Contractor's duties and obligations; provided
that in no event shall the existence of a subcontract operate to release or - - -
reduce the labiiity cf ihe Centractor to the City for any breash in the
performance of the Contractor's duties. The Contractor agrees to hold the City
harmless hereunder for any loss or damage of any kind occasioned by the

acts or omissions of the Contractor's subcontractors, their agents, or
employees.

The City hereby gives approval for Kyris and NCR to perform as
subcontractors under this agreement. For any other subcontractors the
Contractor shall abtain prior written permission from the City, which shall not
be unreasonably withheld before adding, changing, or deleting subcontractors
or changing the work assigned to a subconiractor.

23. COORDINATION WITH OTHER VENDORS

Installation and operation of the Remittance Processing System acquired by
the City will require Contractor to work in cooperation with various other
vendors under contract with the City. Contractor agrees to coordinate and
cooperate with all such vendors as may be necessary to assure a fully
functional Remittance Processing System.

24. PROTECTION OF PERSONS AND PROPERTY

24.1 PROPERTY

Contractor at all times shall protect the City's property from injury or loss
arising in connection with this Agreement,
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24.2 PERSONS

Contractor shall take all necessary precautions for the safety of
employees and shall comply with all applicable provisions of federal,
state, and local laws, codes and requlations to prevent accidents or injury
to persons cn, about or adjacent tc any premises where werk is baing
performed.

Coentractor shall erect and properly maintain at all times all necessary
safeguards for the protection of Contractor's and subcontractors’
employees, City employees, and the public.

24.3 CLEANING UP

Contractor shall ensure that project wark sites are maintained in a clean
and orderly fashion. Immediately after completion of the work, Contractor
shall clean up and remove all refuse and unused materials resulting from
the work.

Upon Contractor's failure to do so within twenty-four (24) hours after
having been notified in writing by the City, the clean up may be done by
others at the direction of the City and the cost thereof charged to
Contractor and deducted from any payments due.

24.4 BUILDINGS, LANDSCAPE

Contractor shall protect from damage all buildings, trees, shrubs, iawns
and all landscape work and shall provide guards and covering for them
as necessary. Any such property damaged shall be promptly repaired or
replaced at Contractor's expense.

24.5 STREETS

Streets, alleys, drives, paving, walks and curbs adjacent to any areas in
which work is performed by the contractor must be fully protected from
damage, and if the same or any thereof are damaged, they shall be
promptly repaired or replaced at the expense of Contractor.
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24.6 NO SMOKING

Contractor shall net allow Contractor's or subcentractors’ employees to
smoke inside any City facilities, except as may be explicitly permitted by
the City.

25. DELIVERY AND INSTALLATION

Cont
insta

ractor shall be responsible, at its own expense, for delivering and
lling the Remittance Processing System acquired pursuant to this

Agreement, except for travel and lodging costs of Contractor’s personnel
which are reimbursed by the City pursuant to Section 8.5.

26. TRAINING AND DOCUMENTATION

Contractor shall provide the City at no additional charge one copy of
Contractor's technical reference materials, detailed documentation and
technical information (including updates), advice and training required to
permit the City to use, operate and maintain the Remittance Processing
System according to the specifications. The City shall have the right to
reproduce portions of all documentation and reference materials for purposes
of training and operation of the system.

27. WARRANTIES

27.1 GENERAL

Contractor warrants, for a period of twelve (12) consecutive months after
the Final Acceptance Date that the Remittance Pracessing System and
any and all products furnished under this Agreement will be free from
defects in design, material and workmanship, that it will be in full
conformity with Contractor's published specifications, drawings, or
samples, that it will function in accordance with specifications contained
in this Agreement, and that of WFS response, and that it will continue to
function in compliance with the standard of performance initially required
during the Acceptance Test, and that Contractor will make all necessary
adjustments repairs and replacements to maintain the Remittance
Processing System in such condition at not cost to the City.
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If Contractor is not the original equipment manufacturer, Contractor shall
assign to the City all manufacturers' equipment warranties and
representations or obtain and pass through to the City the benefits of
such warranties and representations.

27.2 WARRANTY AGAINST PLANNED OBSOLESCENCE

The Contractor warrants that the products proposed to and acquired by -~ - - -

the City under this Agreement are new and ¢f current manufacture, and
that it has no current plans for announcing a replacement line which
would be marketed by Contractor as replacements for the products
contained herein and would result in reduced support for the product line
within which the Remittance Processing System furnished to the City is
contained. ' '

‘The Contractor further warrants that, in the event that a major change in
hardware, software, or operating system occurs that radically alters the
design architecture of the RPS and makes the current design architecture
obsolete within 5 years of contract award, the Contractor shall provide the
City a path at a reduced cost to convert the RPS to the new technology at
the City discretion.

27.3 REPLACEMENT PARTS AVAILABILITY

The Contractor warrants that replacement parts for equipment provided
under this Agreement will be available for the Remittance Processing
System for a minimum of five (5) years after the end of production. The
Contractor shall notify the City within thirty (30) days from the date of
announcement by equipment manufacturer that the manufacturer will
cease production of the equipment. If parts will not be available from the
Contractor after this period, the City may require the Contractor, and the
Contractor is obligated to assist the City in obtaining such parts from
another source.

27.4 QUIET ENJOYMENT

The Contractor warrants and represents that the Remittance Processing
System is the sole and exclusive property of Contractor or that Contractor
is authorized to provide full use of the Remittance Processing System to
the City as provided herein and that said Remittance Processing System
is not subject to any lien, claim, or encumbrance inconsistent with any of
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the City's rights under this Agresment and that the City is entitled to, and
shall be able to enjoy, quiet possession and use of the Remittance
Processing System without interruption by Contractor or any person
claiming under or thraugh Contractor or by right of paramount title.

27.5 WARRANTY AGAINST INFRINGEMENT

Contractor Qarrants that it has full power and authority to grant the rights
grarited by this Agraement to the City withcut the consent of any other
person.

In the event of any claim by a third party against the City asserting a
patent, copyright, trade or secret, or proprietary right violation involving
the Remittance Processing System acquired by the City hereunder,
Contractor will defend, at its expense, and will indemnify the City against
any loss, cost, expense, or liability arising out of such claim, whether or
not such claim is successful; provided, however, that Contractor is
notified by the City in writing within a reasonable time after the City first
receives written notice of any such claim, action, or allegation of
infringement. In the event a final injunction or order shall be obtained
against the City's full use of the Remittance Processing System as a
result of such claims, suits or proceedings, and if no further appeal of
such ruling is practicable, Contracter shall, at the City's option and at
Contractor's expense:

(1)  procure for the City the right to continue full use of the Remittance
Processing System; or

(2) replace or modify the same so that it becomes non-infringing
(which modification or replacement shall not affect the obligation to
ensure the Remittance Processing System conforms with
applicable specifications); or

(3) Ifthe product is purchased and (1) or (2) above are not practicable,
re-purchase the product from the City at a prorated price based on
the life of the system (7 years).
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27.6 COMPLIANCE WITH APPLICABLE L AW

Contractor warrants that the Remittance Processing System, and the
manufacture and production therefore, are in compliance with any and all
arplicable laws, rules, and regulations.

28. MAINTENANCE

At the City's option, the Contractor shall provide Full Maintenance Services for
equipment and software for one or more of the second through the seventh
year after Final Acceptance as provided in Appendix to this Agreement. The
City shall provide the Contractor with at least sixty {60) days written notice of
the City's intention to exercise or terminate exercise of this option.

28.1 EQUIPMENT AND SOFTWARE INCLUDED

This equipment and software listed in the applicable Supplement are
included within the scope of this Agreement for maintenance services to
be supplied by Contractor.

Other items of equipment or software may be added by mutual consent of
the parties and shall be listed in a separate supplement to this
Agreement. Whenever new items are added to this Agreement, the
charges for the services ta be performed with respect to such items shall
be those specified in the appropriate supplement.

28.2 SERVICES

A. COMMENCEMENT AND SCOPE OF SERVICES

For the charges stated herein or in the applicable Supplement,
Contractor agrees to provide the maintenance and repair services
described herein. The services shall be provided at the location or
locations specified in the applicable Supplement. The City agrees
to maintain a suitable environment for the equipment, and to
provide the Cantractor full, free and safe access to the equipment
to provide maintenance services.
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The services with respect to any item of equipment or software
shall commence upen the date specified in the applicable
Supplement. Cantractor shall:

(1)  Provide scheduled preventive maintenance during normal
business hours based on the specific needs of the
equipment or software, in the minimum number of hours,

and at the frequency set forth in the preventive maintenanca . . .. - -

schedule approved by the City. Preventive maintenance
shall include adjustments, lubrication, cleaning, replacement
of defective parts, correction and retrofitting for engineering
changes. Preventive maintenance work shall be scheduled
with the Project Manager or designee. :

(2) Provide unscheduled, on-call remedial maintenance as
required for inoperative equipment or software.

(3) Provide maintenance materials, tools, documentation,
physical planning manual, diagnostic and test equipment
necessary for the use of the Contractor's service technicians
in the maintenance services described herein.

B. RESPONSE TIME

Contractor shall furnish the City with a central telephone
number where notice shall be given of the need for
equipment or software remedial maintenance. This
telephone service shall be available 24 hours a day, seven
days a week.

(1 Major Failures.

When the City requests remedial maintenance for a
major failure (service affecting), Contractor shall
provide a telephone response of a fully qualified
repair and/or support personnel within one (1) hour
after notification by the City, during normal business
hours on business days or by 8:00 A.M. PT on the
next business day. Onsite response is to be within 4
hours of call.

(2)  Minor Failures.

When the City requests remedial maintenance for a
minor failure, {minor or no service affect), Contractor
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C.

D.

shall provide a telephone response of a fully qualified
repair and/or support personnel within two (2) hours
during normal business hours on business days or by
hoon on the next business day. . Onsite response is
to be within 4 hours of call.

{3) Software Defects/Proniems.

Software problems may be corrected over the
telephone by software engineers or by a restart. If
remote consultation does not resolve a problem, a
software engineer must respond to the City's site
within twenty- four (24) hours of the City's notice to
the Contractor that remote consultation has not
corrected the probiem.

PARTS AND LABOR

In response to calls for service, Contractor shall provide and
bear the cost of parts and labor reguired to maintain the
equipment and software in accordance with the warranty
provisions hereof, and the specifications and performance
capabilities contained in the Agreement between the parties,
or any updated version of the same. Maintenance includes
determining the cause of failure, removing, repairing or
replacing parts or elements as necessary in order ta conform
with the warranty provisions hereof, delivering and
reinstalling the parts, and placing the equipment or software
back into service.

Al parts shall be furnished on an exchange and will be new
standard parts or parts warranted as new. Each part shall
meet or exceed the specifications of the manufacturer of the
unit in which the part is installed and shall be free of defects
in title, material, and workmanship.

The Contractdr shall provide all materials, tools,
diagnostic/test equipment, and documentation needed to
perform the specified maintenance services.

ENGINEERING CHANGES
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Contractor shall install all mandatory engineering changes
on the equipment covered by this Agreement. The
installation shall be at na charge to the City.

E. MAINTENANCE LOG

Contractor shall maintain, at the City's site, a written
_remedial and praventive maintenance and repair log.

For each incident of equipment or software defect or
malfunction, Contractor shall record therein at least the date
and time notified, the date and time of arrival, the date, time,
duration of all maintenance work performed, a description of
the cause for the work, diagnostic reports of correction,
adjustments, or updates, and a description of the work
performed.

The City shall have unlimited access to this log.
F. SOFTWARE MAINTENANGE - ADDITIONAL SERVICES

If the Contractor makes available to the City such additional
software and documentation, or new "releases," or updated
versions of the software or documentation as are then available,
in no event shall an additional charge be made beyond annual
maintenance support for such additional software or
documentation. Later releases shall not degrade or limit the
City’s use of the system as specified in this agreement. —

G. PERSONNEL

The services shall be performed in a timely and workmanlike
manner, using only qualified and certified (if applicable)
maintenance engineers and technicians who are familiar with the
equipment and software they are servicing, and their operation,
and the services shall conform to the standards generally observed
in the industry for similar services.

All Contractor agents, subcontractors, and employees who will
have access to City information by developing, installing, testing
and maintaining equipment and software may be screened by the
City. The City shall have the right to request replacement of
Contractor personnel, for good cause.
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PARTS AVAILABILITY

Contractor shall make spare emergency parts available to the City
at the City's site and shall maintain any other spare parts
necessary to repair the Remittance Pracessing System at a
location in King county from which parts can be obtained within four
(4) hours. Any parts net available locally shall be shipped by air on
the same day. This service shall be availatle 365 days a vear.

SERVICE LIMITATIONS

This Agreement for maintenance covers all causes of equipment
and software malfunction resulting in downtime, except, by the
maifunctions caused by: abuse, City's negligence, unauthorized
service, forces of nature, fire, acts of God, war, civil disturbance or
other catastrophes.

The services do not include operating supplies or accessories or
cleaning supplies necessary for City preventive maintenance, or
electrical work external to the machines or maintenance of
accessories, alterations, attachments or other devices not
furnished by Contractor unless specifically noted herein.

TERMINATION OF SERVICES

The City may terminate the Contractar's duty to provide equipment
and software maintenance services as described in this Section
and the City's duty to pay for these services upon sixty (60) days
written notice to the Contractor.

28.3 RESPONSIBILITY OF CITY

The City shall promptly notify Contractor of equipment failure and
software problems and defects and thereafter allow Contractor full and
free access to the equipment and software. Alsa, the City will allow
Contractor to use such machines, communications facilities, features and
other equipment (except as normally supplied by Contractor), consistent
with the City's normal business practices, at no charge, as in the
reasonable opinions of the City and Contractor are necessary in order to
enable Contractor to perform the service hereunder.
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To facilitate Contractor's performance of the services, the City agrees to
provide reasonable facilities such as secure storage space, a designated
work area with adequate heat and light, and access to a telephone line.

Throughout the term of this Agreement, the City shall control site
environmental conditions as specified herein or, in the absence of
specification, according to standards of the industry.

29. FIELD MODIFICATIONS

The Cantractor shall provide for on-site Field Changes for ail Products supplied
to the City on the same basis that they are furnished to other customers using
the same type of equipment and software. Contractor shall report to the City on
a periodic basis not greater than once each quarier the existence of all Field
Changes that have been made available by Contractor for the products supplied
to the City. For purposas of this paragraph, Field Changes shall refer to changes
that are applied generally to the product line which the City's products are in and
which are intended to correct a defect or amission, to increase reliability, to
enhance the functionality, to improve the logic, or to make any other
improvement in any equipment or software that is supplied to the City under this
Agreement. Such periodic report shall include an estimate of the time necessary
to install each such Field Change, the schedule for implementing, and the effect
of installing each Field Change on the functionality of the City's Remittance
Processing System, The City reserves the right to require Contractor to modify
the schedule for installing Field Changes to accommodate the City's needs.

30. SOFTWARE LICENSES

Any software provided by Contractor pursuant to this Agreement will be licensed to
the City in accordance with the following terms.

A. License

WFS hereby grants to City a non-exclusive, non-transferable license to use WFS
proprietary Software as described in this Agreement and WFS' proposal {o the
City’'s RFP. (*Software”), subject to the City's compliance with the terms and
conditions of this license. WFS owns or has authority to use all of the commercial
rights to the Software and its related documentation, and the Software and its
related documentation are trade secretes of WFS. WFS shall retain ownership, title
and all other rights in the Software not expressly granted in this License. The City
is licensed to use the Software at the City’s administrative offices (‘Permitted
FProcessing Site(s)").
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No license is given to the City to use the Software on any Equipment other than
the Equipment specified in this Agreement and the WFS proposal to the City's
RFP, or in other equipment orders between WFS and the City, without prior
written consent of WFS. No license is granted to Customer to use the Software
at any location other the Permitted Processing Site(s) without prior written
censent of WFS,

The City agrees not o reverse engineer or reverse compile the object codes,
source codes or algorithms of the Software, or encumber the Software or
transfer the Software, or any of Customer’s rights therein, to any other party.

The provisions of this License also apply to any improved or modified versions of
the Software supplied to the City by WFS.

B. Copying

Copying and non-disclosure. Nothing in this License shall be deemed to grant to
the City any proprietary rights in the computer program or any other work
embodied in the Software or related materials supplied to the City. The City shall
not copy or alter, and shall take reasonable care to ensure that others do not
copy or aiter, the Software or related materials in whole or in part in any media
for any propose, except that the City may make reasonable copies of the
Software for the purpose of daily backup or for off-premises storage in the event
of a catastrophe. WFS does not grant a license of the Software for the
commercial operation of a catastrophe backup site, except the City may utilize
the Software application at a catastrophe backup site or to establish the City’s
own site for City’s own specific catastrophe backup services. To every copy
(whether in whole or in part) made by the City for the purposes stated above, the
City shall affix the same copy right or other proprietary rights notice as was
originally affixed to the Software or documentation when delivered by WFS.

While this License Agreement is in effect, those parts of the software and
documentation specifically designated by the Contractor as proprietary shall be
treated as confidential and the City will make every reasonable effort to protect
the contents of such software and documentation from unauthorized disclosure
by its agents or employees In the same manner as the City protects its own
confidential software and documentation. The City shall not copy in whole or in
part the software or documentation in any visual or machine-readable form,
except to the extent that such copying is necessary for the process of using,
safeguarding, correcting, generating, or modifying software or copying
documentation for the City's own use, where necessary, to facilitate emergency
or back-up use of other equipment. The City agrees that it will not sell, disclose,
or othenwise make available such software or documentation to third parties,
unless the City is required to make these documents available for public
inspection by order of a court of law. The system allows for user definable help
keys that the City may change and custom software changes are done via data
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edit which either Contractor or the City may write. Such data edits will not be
exclusive property of the City.

31. SOFTWARE SOQURCE CODE

The Contractor shall deposit the source code and documentation for all
software with DS| Technology Escrow Services ("DSI") pursuant tc the Escrow
Agreement attached as Appendix A to this Agreement.

32. IMPROVEMENTS AND OTHER MODIFICATIONS OF SOFTWARE

Contractor shall make software updates, releases and enhancements
available to the City prior to or at the same time such madifications are
available to any of Contractor's customers. Such updates, releases and
enhancements shall be made available at no charge during the period of this
Agreement or any Maintenance and Support Agreement. [If City requires
Conftractor to perform setup, testing, staging, training or media on site, the City
shall reimburse the Contractor’s actual costs of travel and lodging. The City
shall be responsible for the costs of obtaining any third party produced
software or hardware required to operate such updates, releases and
enhancements.

32.1 IMPROVEMENTS.

Improvements in the software {which shall mean any additions or
modifications made by Contractor or the software vendor to or in the
software at any time after installation) which improve the efficiency and
effectiveness of the basic program functions and which do not change
such functions or create ane or more new ones, shall be furnished to the
City at no charge. Installation of improvements shall be done only with
the City's approval.

32.2 PROGRAM CHANGES.

If, at any time after installation, Contractor or the software vendor shall
develop any changes in the software which change the basic program
functions of the software or add one or more new ones, the City shall
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33.

have the right to obtain such program changes at the lesser of (a)
Contractor's or the software vendor's standard prices then in effect for
such changes, or (b) the difference between the then current price of the
software including such changes and the applicable fees and charges for
the software reflected herein.

PRICE PROTECTION

The Contractor’s maintenance costs shall not be increased for twelve (12)
months from the Final Acceptance date. The unit list price percentage
discounts stated in the Contractor's Proposal shall not change during the term
of this Agreement. The discounted unit prices stated in the Contractor's
Proposal shall not be increased for twelve {12) months from the Final
Acceptance date. Subsequent discounted unit price adjustments for
maintenance shall not exceed 10% in any twelve month period . Subsequent
unit price adjustments for hardware and software shall be made available to
the City at no higher than Contractor’s then current published list price.

The Contractor shall, during the term of this contract, offer to the City any
promotional discounts for supplies and equipment. The Contractor shall
promptly notify the City of Seattle of any such discounts.

34. ACCESS TO BOOKS AND RECORDS

35.

The Contractor shall permit the City, or its agents, from time to time as the City
deems necessary (for seven (7) years including after the expiration or
termination of this Agreement), to inspect and audit at any and all reasonable
times all pertinent books and records of the Contractor and any subcontractors
or cther person or entity that has performed work in connection with or related
to the Contractor's services under this Agreement to determine compliance
with the provisions of this Agreement and to verify the accuracy of accounting
records. The Contractor shall supply the City with, or shall permit the City to
make, a copy of any books and records and any portion thereof, upon the
City's request. The Contractor shall ensure that such inspection, audit, and
copying right of the City is a condition of any subcontract, agreement, or other
arrangement under which any other person or entity is permitted to perform
work in connection with or related to the Contractor's services under this
Agreement.

INSURANCE
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36.

Prior to undertaking any work under this Agreement, Contractor, at no
expense to the City, shall obtain and file with the City Purchasing Services
Section, a certificate showing comprehensive general liability insurance
coverage including blanket contractual caverage, which certificate (1) shall be
subject to approval by the City Attorney as to company, form and coverage,
and shall be primary over all other insurance the City may secure, (2) must
fully protect the City from any and all claims and risks in connection with any
activity performed by Contractor by virtue of this Agreement, and (3) must
specifically name The City of Seatlle as an additional insured. Such palicy
must provide the foilowing minimum coverage:

- Personal [njury and Property Damage
$1,000,000 per cccurrence
$1,000,000 annual aggregate - no deductible

A policy of professional liability insurance (“errors and omissions”). Such
policy must provide the following minimum coverage:

Liability -
$1,000,000 each occurrence.

This comprehensive general liability insurance coverage (with an endorsement
naming the City as an additional insured) and subsequent renewals must be
maintained in full force and effect at no expense to the City throughout the
entire term of this Agreement.

This palicy or an endorsement thereto must provide that the coverages
provided to the City or any other named insured shall not be terminated,
reduced or otherwise changed in any respect without providing at least twenty
(20} days prior written notice to The City of Seattle, City Purchasing Services
Section.

Failure of Contractor to comply with any of the terms of this above insurance
provisions shall be considered a material breach of this Agreement and cause
for its immediate termination.

INDEMNIFICATION

Contractor hereby agrees to indemnify, hold harmless and defend (including
reasonable attorney's fees) the City, and any officer, employee or agent thereof,
(each of the foregoing being hereinafter referred to individually as "Indemnified
Party") against all claims of, and liability to, third parties arising from or in
connection with the Contractor or its officers, employees or agents, performing
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37.

38.

the work required by this Agreement, or the sale, lease to or use by the City of
the Remittance Processing System, including but not limited to, the viclation of
any third party's trade secrets, proprietary information, trademark, copyright, or
patent rights in connection with goods to be provided and services to be
performed under this Agreement. The Contractor's obligation to indemnify, hold
harmless and defend any Indemnified Party shall survive the expiration or
termination of this Agreement by either party for any reason. Contractor shall
conduct the defense in any such third party action arising as described herein
and the City promises to cooperats fully with such defense.

AMENDMENTS

The parties reserve the right to amend cr modify this Agreement. Amendments
to this Agreement shall be in writing and executed by both parties.

COMPLIANCE WITH THE LAW

38.1 GENERAL

The Contractor shall comply with all applicable federal and state laws and City
ordinances and with applicable directions, rules, and regulations of public officials
and departments in enforcement of City ordinances and with directions, rules, and
regulations from the State of Washington or from the United States of America
with respect to any portion of this Agreement.

38.2 LICENSES AND SIMILAR AUTHORIZATIONS

39.

The Gontractor, at no additional expense to the City, shall secure all licenses,
permits and approvals from the City and any reg ulatory agency, and shall comply
with all applicable legal and regulatory requirements. Approvals of individual
installations or items of work by the City's permitting or regulatory departments or
by any other permitting or regulatory agency shall not be construed to be
acceptance by the City of the Contractor's work and its compliance with the
specifications for this project.

Women and Minority Owned Businesses

A. Notwithstanding any other provision in any procurement document, City
women and minority-owned business (WMBE) utilization requirements shall not
apply to this contract. Any affirmative action requirements set forth in any federal
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regulations or statutes included or referenced in the contract documents will
apply.

B. The City encourages contractors to employ a workforce reflective of the
region's diversity.  Contracters shall adhere to all non-discrimination
requirements as set forth in Federal and State laws and regulations and Seattle
municipal code provisions.

C. Naon-Discrimination

Contractor shall not create barriers to cpen and fair opportunities for WMBESs to
participate in and to obtain or compete for contracts and subcontracts as sources
of supplies, equipment, construction and services. In considering offers from
and doing business with subcontractors and suppliers, the Contractor shall not
discriminate on the basis of race, color, creed, religion, sex, age, nationality,
marital status, sexual orientation or the presence of any mental or physical
disability in an otherwise qualified disabled person.

D. Record-Keeping

Contractor shall maintain, for at least 12 months after completion of the resulting
contract, relevant records and information necessary to document level of
utilization of WMBESs and other businesses as subcontractors and suppliers in
the contract and in its overall public and private business activities. Contractor
shall also maintain all written quotes, bids, estimates, or proposals submitted to
Contractor by all businesses seeking to paricipate as subcontractors or
suppliers in this contract. The City shall have the right to inspect and copy such
records. If this contract involves federal funds, Contractor shall comply with ali
record-keeping requirements set forth in any federal rules, regulations or statutes
included or referenced in the contract documents.

E. Affirmative Efforts to Utilize WMBEs

The City encourages the utilization of minority owned businesses ("MBESs") and
women-owned businesses ("WBEs") (collectively, “WMBEs"), in all City
contracts. The City encourages the following practices to open competitive
opportunities for WMBESs:

o Attending a pre-bid or pre-solicitation conference, if scheduled by the City, to
provide project information and to inform WMBEs of contracting and
subcontracting opportunities.

+ Placing all qualiied WMBEs attempting to do business in the City on
solicitation lists, and providing written notice of subcontracting opportunities
to WMBEs capable of performing the work, including without limitation all
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40.

41.

42.

43.

F.

businesses on any list provided by the City, in sufficient time to allow such
businesses to respond to the written solicitations.

Breaking down total requirements into smaller tasks or quantities, where
economically feasible, in order to permit maximum participation by small
businesses including WMBEs.

Establishing delivery schedules, where the requirements of this contract
permit, that encourage participation by WMBESs.

Providing WMBESs that express interest with adzquate and timely information
about plans, specifications, and requirements of the contract.

Utilizing the services of available minority community organizations, minority
contractor groups, local minority assistance offices, the City, and other
organizations that provide assistance in the recruitment and placement of
WMBEs.

Sanctions for Violation

Any violation of the mandatory requirements of the provision of these provisions
shall be a material breach of contract for which Contractor may be subject to
damages and sanctions provided for by contract and by applicable law.

APPLICABLE LAW

This Agreement shall be governed by the laws of the State of
Washington, including the State's Uniform Commercial Code, and the
Charter and Ordinances of the City. The venue of any action hereunder
shall be in the Superior Court for King County, Washington.

ASSIGNMENT

Neither party shall assign or subcontract its obligations under this
Agreement, in whole or in part, without the other party's written consent.

BINDING EFFECT

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

CITY'S INSTRUCTIONS
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During the term of this Agreement, Contractor will be responsible for
ensuring that its employees, servants, and agents, whenever cn the
City's premises, obey all applicable instructions and directions issued or
published by the City. :

44. CUMULATION OF REMEDIES

45,

46.

47,

All remedies available to either party for breach of this Agreement are
cumulative and may be exercised concurrently or separately, and the
exercise of any one remedy shall not be deemed an election of such
remedy o the exclusion of other remedies.

GRATUITIES

The City may, by written notice to Contractor, terminate Contractor's right
to proceed under this Agreement upon one (1) calendar day's notice, if
the City finds that gratuities in the form of entertainment, gifts, or
otherwise were offered or given by Contractor or any agent as
representative of Contractor, to any official, officer or employee of the
City, provided that the existence of the facts upon which the City makes
such finding shall be in issue and may be reviewed by a competent court.

In the event of such termination, the City shall be entitled to pursue the
same remedies against Contractor as it could pursue in the event of
default by Contractor.

HEADINGS

Sections headings are included in the Agreemeht for convenience only
and do not change, modify, or limit any right or obligation of this
Agreement.

INDEPENDENT STATUS OF PARTIES

Both parties hereto, in the performance of this Agreement, will be acting
in their individual capacities and not as agents, employees, partners, jaint
ventures or associates of one another. The employees or agents of one
party shall not be deemed or construed to be the employees or agents of
the other party for any purpose whatsoever.
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48. NO CONFLICTING AGREEMENT

Contractor warrants that entry into and performance of this Agreement is
not limited in any way by any loan, security, financing, contractual or
other agreement to which Contracter is a party.

49. OWNERSHIP

Title to and ownership of the equipment being purchased shall pass to
the City on the date of final payment.

50. NOTICES

All notices and other material to be delivered hereunder shall be in writing
or facsimile and shall be delivered or mailed to the following:

[f to City:

Vivian Uno

Purchasing Services Section
700 Third Avenue

Room 910 Arctic Building
Seattle, Washington 98104
FAX (206) 233-5155

If to the Contractor:

Mark Pittman

8 Indianhead Drive
Mosinee, W1 54455-0037
FAX (715) 241-2288

or such other respective names and addresses as either party may, from
time to time, designate in writing.

51. SECURITY AND ACCESS RESTRICTIONS

Access to City facilities will be restricted to personnel who have received
a security clearance from the City. Access may also be restricted with
respect to the time and day. Restricted access shall not result in
additional charges to the City for overtime or schedule delays.
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52.

53.

54.

55.

SEVERABILITY

Any invalidity, in whole or in par, of any provision of this Agreement shall
not affect the validity of any other of its provisions.

STORAGE OF MATERIALS

Proper and safe storage of any materials shall be the responsibility of the
Contractor and the City will not be responsible for loss of or damage to
materials, tools, appliances, or work arising frem acts of theft, vandalism,
malicious mischief or other causes unless such loss or damage results
from negligence of the City.

WAIVER

No term of provision hereof shall be deemed waived and no breach
excused unless such waiver or consent shall be in writing and signed by
the party claimed to have waived or consented. Any consent by any
party to, or waiver of, a breach by the other whether expressed or
implied, shall not constitute a continuing waiver of or consent to, or
excuse for any different or subsequent breach.

DISPUTE RESOLUTION PROCEDURES

This section governs any dispute, disagreement, claim or controversy between
the parties arising out of or relating to this Agreement or its breach (the
"Disputed Matter"). All Disputed Matters shall be submitted to the following
dispute resolution process:

Internal Mediation. First, the Disputed Matter shall be referred jointly to the
City's Project Manager and the Contractor's Project Manager. If they do not
agree, the Disputed Matter shall be referred jointly to the Services Director
and the Contractor's President, or other senior executives as may be mutually
agreed upon by the parties from time to time. [f such executives do not agree
upon a decision within ten (10) days after referral of the matter to them, the
parties shall proceed to the next stage of the dispute resolution procedure.

Outside Mediation. Either party may, upon written notice and within ten (10)
days after the conclusion of internal mediation, elect to utilize a nen-binding
resolution procedure whereby each presents its case at a hearing (the '
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"Hearing") before a panel consisting of a senior executive of each of the
parties and a mutually acceptable neutral advisor. if a party elects to use
outside mediation, the other party agrees to participate. The Hearing will
occur no more than ten (10) days after a party serves written notice to use
outside mediation. Each party may be represented at the Hearing by lawyers.
it the matter cannct be resolved at such Hearing by the senior executives, the
neutral advisor may be asked to assist the senior executives in evaluating the
strengths and weaknesses of each pzarty's position on the merits of the
Disputed Matter. If the matter cannot be resolved at such meeting or within
ten (10) days thereafter or other period mutually agreed upon, the parties' only
recourse is to binding arbitration as provided for in this section and the outside
mediation proceedings will have been without prejudice to the legal position of
either party. The parties shall each bear their respective costs incurred in
connection with this procedure, except that they shall share equally the fees
and expenses of the neutral advisor and the costs of the facility for the
Hearing.

Arbitration. [f the Disputed Matter cannot be resolved pursuant to outside
mediation or is not submitted to outside mediation, then either party may within
ten (10) days after the completion of outside or internal mediation, as
appropriate, submit a written demand for arbitration to the American Arbitration
Association. The disputed Matter will then be arbitrated before a single
arbitrator pursuant to the Commercial Rules of the American Arbitration
Association. Any such arbiiration will be held in the Seattle metropolitan area.
The parties will share the cests of the arbitration equally, subject to final
apportionment by the arbitrator. The arbitrator shall apply the law of the State
of Washington and shall not have any power to alter, amend or otherwise
affect the terms of this Agreement in rendering a decision. The decision of the
arbitrator will be final and conclusive upon the parties. Judgment upon any
award rendered by the arbitrator may be entered in any court of competent
jurisdiction.

Pending the resolution of any Disputed Matter, both parties shall continue their
performance under this Agreement to the extent that such performance is
feasible, including but not limited to the payment of all sums which are due or
which become due during the dispute resolution process, provided that the
City's obligation to pay such sum is not at issue in any Disputed Matter.
Neither party will institute any action or proceeding agalnst the other party in
any court concerning any Disputed Matter that is or could be subject to
resoiution under this section.

No arbitration proceeding or legal action, regardless of its form, related to or
arising out of this Agreement, may be brought by either party more than six
years after the cause of action first accrued.
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56. AUTHORITY

Each party has full power and authority to enter into and perform this
Agreement, and the person signing this Agreement on behalf of each party
has been properly authorized and empowered to enter into this Agreement.
The pariies to this Agreement acknowledge that it is a negotiated agreement,
that they have had the oppertunity to have this Agreement reviewed by their
respective legal counsel, and that the tarms and conditions of this Agreemenit
are not to be construed against any party on the basis of such party's
draftsmanship thereof.
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IN WITNESS WHEREOF, the City and the Contractor have caused this Agreement to

be executed.

WAUSAU FINANCIAL SYSTEMS, INC.

/’7%4 %:}_h

By: Y

Date: ///7/ dj/// ?7
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THE CITY OF SEATTLE

—Q

By: DwigFt D. Divély-Director

Executive Services Department

Date: 7-9-5 9

N
Bk A '/,Z;’:r.‘ J L,/
chasing Services
Section

Date: 7/3 Zﬁ
7 /

APPROVED AS TO FORM:

Mark H, Sidran
City Attorney

£ W

By:- Assistant City Attorney

Date: ?/{'} M,?
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WAUSAU Statement of Work

Enterprise Payment Solutions

Statement of Work Information

Customer Name City of Seattle

Customer ID S099

Version Number 2

Date of Document September 27, 2011

Expiration Date 90 days following Date of Document

Prepared By T Ellefsen

Quote ID Number 29891/30867/31614

Order Number

Statement of Work Expiration Date This SOW s valid for 90 calendar days from
the above Date of Document. If customer
signs SOW before the expiration date, the
SOW remains valid through the duration of
the project.

Project Description

The City of Seattle would like to upgrade their existing ImageRPS System to the latest version of Application Code, install IMS
and mstall New customer supplied Server's and PC's. City of Seattle would also like to replace the existing Image Archive with
the Optima IMS Archive. There will be no System or Host File Changes.

Activities and Effort

Wausau Financial Systems, Inc. (“WAUSAU”) agrees to provide the following wotk as outlined in this Statement of Work
(“SOW™) to City of Seattle (Seattle W), hereinafter referred to as “Customer.”

WAUSAU will provide the Project Management and Installation Services at the WAUSAU facility and/or the Customer
location that include the following activities-

Activity Estimated Effort

Product or Application

On-Site Operating Systems & Application Upgrade $185 92 $17,020
= Implementation specialist will supply on-site ImageRPS™
application support
On-site Progress Upgrade
= Setup, configure and test new version of Progress
database software, for existing databases-
MICR database
NSF database
Name & Address database
Test and production modes
= Provide Operation User Training, informal knowledge
transfer, during the period of application testing and live
operations, for up to fifteen (15) users, for one (1)
operational shift.
On-Site ImageRPS™ Upgrade

= Setup, configure, test new version of ImageRPS™ base

WAUSAU Financial Systems
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STATEMENT OF WORK

software
Verify compatibility of all existing components,
document groups, workflows and edits
Move from test environment to production
® Provide Operation User Training, informal knowledge
transfer, during the period of application testing and live
operations, for up to fifteen (15) users, for one (1)
operational shift.
= Facilitate remote, conference call, Meeting to determine
customer system requirements and configuration
specifications

Capture Repair $185

& Setup and configuration of capture repair

§740

KeyLESS $185
= [nstallation of hardware
® Setup and configuration of keyless module
= Update workflow

24

$4.440

Optima’® IMS $185
= Install IMS application software
= Configure and test database-
Create database
Test operation connectivity
= Configure IMS user groups-
Set Up twenty (20) users groups, or
Install Active Directory User Authentication
= Configure ten (10) disk groups
= Install and configure SQL server for a single instance-
Create backup job
Create maintenance plan

24

$ 4,440

WAUSAU Remittance Web Services Toolkits $185
® Configure Update Web Service & Components
Create Custom Queries
Cross Reference Setup
Import batch import Warkflow
Configure batch import Workflow
Train one (1) Workflow/System Administrator on
adding repotts to the vetification process and adding
users to the report notifications.
= Facilitate a remote, conference call meeting to determine
customer system requirements and configuration
specifications

24

$4.440

Convetsion of ImageRPS® WebArchive to Optima’® $185
IMS -
8 Set up WAUSAU Financial Systems Conversion Program
to convert data
= Support Custom Programming efforts
= Utlize WAUSAU Financial Systems test process for
testing program )
= Provide Conversion Program functionality training- one
(1) operational user training session, informal knowledge
transfer, during the period of program testing, for up to
three (3) users, for one (1) operational shift
= Provide Customer Conversion Program procedures
Facilitate a remote, conference call meeting to
determine customer system requirements and
configuration specifications

WAUSAU Financial Systems
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STATEMENT OF WORK

Other

Systems Analyst (Customer Supplied Hardware) $185 101 $18,685

= Participate in Discovery conference call or meeting

s Participate in tequirements document preparation

= Install WAUSAU Financial Systems application(s),
capture system information and update appropriate
documentation

® Configure and test

= Update system diagrams to include WAUSAU
implementation

® Ghost and capture systems information

= Verify backups working correctly

= Verify connections to WAUSAU Financial Systems for
suppott

s Familiarize Customer on basic maintenance procedures
for equipment

TOTAL 273 Hours $50,505

'AUSAU is providing this estimate for budgetary and planning purposes only, and it does not constitute a firm, fixed quote. See
the Pricing and Billing section for information on how WAUSAU will invoice for actual project hours.

Project Management Activities
The WAUSAU project manager will provide the following project management services during this engagement-

e  Deliver a comprehensive project schedule of activities and milestones,
@ Track and manage the resolution of project issues, and distribute documentation of items to team
members at the agreed upon regular frequency,
e Monitor and control project scope, schedule, and cost, using the WAUSAU Change Control policy and
reporting of actual hours used,
e  Tartcipate in regular project status meetings at the agreed upon frequency, and

e Provide periodic reporting of actual project time used, estimated time to complete the project, compared
to the estimate of effort found in this SOW in order for Customer to assess the impact to cost and
evaluate with WAUSAU changes to future planned activities.

During the planning of the project, the project manager will schedule the WAUSAU Customer Care Transition meefing during
which we transfer the support of the installed components from the Professional Setvices project group to the Customer Care
Team. Professional Services and Customer Care jointly facilitate the meeting held within twenty-four hours of the completed
project or phase. The meeting provides the Customer an opportunity to meet the suppott team, review the project activities with
Professional Services and Customer Care associates, and share any project concems. The meeting agenda will include-

e Welcome and introductions
Review of the project scope and activities
e  Summarization of the project status
e Customer Service support strategy
e  Customer Service information

e  Customer questions and concerns

However, remote installations small in scope and delivery, will not require the formal Customer Care Transition meeting. The
project manager will communicate all project information to the Customer Care supervisor for continued and consistent support
of the system, application or module, after the Customer has approved the Delivery Acceptance Certificate.
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Total Investment for Hardware and Software

SOFTWARE $31,099.00
THIRD PARTY SOFTWARE $0.00
HARDWARE $2,970.00
SERVICES $2.960.00

Subtotal $37.029.00

Payment Terms for Non-Professional Services Deliverables:
1) 25% After receipt of project schedule & activities $9,257.25
2) 65% Due after Delivery of hardware & software §24,068.85
3) 10% Balance Due Upon Signature of Acceptance Criteria §3,702.90

Total Investment for Professional Services

IMPLEMENTATION $50,505.00
SERVICES $0.00
DISCOUNT ($15,151.00)

Subtotal $35,354.00

Invoiced monthly throughout the duration of the engagement.

Total Investment
Total $72.838.00

This amount may vary upon reconciliation of any change orders executed by the parties.

Purchaser's Name: Teri Allen
Title: Treasurer
Representing: City of Seattle

Purchaser's Signature: /") o/ /// Fs Date: 4/5';, vl
A g !
Acknowledged by: Matthew Stover (Sales Rep.) Date: 9/26/2011

Accepted by: Date:
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Investment Overview

City of Seattle ImageRPS Upgrade with IMS Archive & Keyless
(2) Transport Controller;s for Existing Transports
Customer Supplied Server's and PC's
Prepared by: Matthew Stover, Wausau Financial Systems
September 28, 2011

Total Estimated
Investment Y1 Maint
SOFTWARE
RPS Transport Controller $798 $144
RPS Application File Server $0 $0
RPS Backup Application File Server $0 $0
RPS Reformatter $649 $123
RPS CAR/Queue Station 30 $0
RPS Base Application Software $960 $242
IMS Archive Server 30 $0
IMS Base Application Software $28,692 $5,333
System Recovery Software . $0 $0
i-net Support $0 $0
SOFTWARE Subtotal $31,099 $5,842
THIRD PARTY SOFTWARE
RPS KeyLESS $0 $0
RPS Base Application Software $0 $0
THIRD PARTY SOFTWARE Subtotal ' $0 $0
HARDWARE
NCR 7780 300dpm Transport $0 $0
Racks & Stations 50 $0
Networking $0 $0
RPS Transport Controller $2,970 $536
RPS Application File Server 30 $0
RPS Backup Application File Server $0 $0
RPS Web Server $0 $0
RPS Reformatter 50 $0
RPS CD Writer Station $0 $0
RPS Image Display Terminals $0 $0
RPS KeyLESS _ $0 $0
RPS CAR/Queue Station $0 $0
RPS Report Printer $0 $0
RPS Base Application Software $0 $0
RPS Scanning Controller $0 $0
IMS Archive Server $0 $0
IMS Base Application Software $0 $0
Expenses & Freight $0 $0
HARDWARE Subtotal $2,970 $536
IMPLEMENTATION
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Total
Investment

IMPLEMENTATION

Professional Services $50,505
IMPLEMENTATION Subtotal $50,505
SERVICES

IMS Services $2,960

Expenses & Freight $0
SERVICES Subtotal $2,960
DISCOUNT

Discounts (815,151}
DISCOUNT Subtotal ($15,151)
TOTAL INVESTMENT: $72,383
Notes: Zone charges do apply. Additional Hardware Support options are available. Maintenance pricing is estimated first year cost

Estimated
Y1 Maint

$0

$0

$0
$0

$0

$0

$0

$6,378

for standard coverage and reflects applicable warranties. Some warranties do not include onsite service. Warranty upgrades

a1614 to include onsite service are available. Network cabling and installation of cabling not included with above pricing. State
and local taxes not included. The maintenance rates quoted may vary from the actual rate that is billed. The variance is due

to the length of time that elapses between proposal presentation and equipment delivery. Freight is billed actual, FOB

manufacturer. Travel, lodging and per diem is charged for installer and billed separately. Wausau Financial delivers a virus
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