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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

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

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

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

	Contract Title  
Technology – Commute Management System
	Contract # 
0000003461

	Buyer
	Name: 
Laura Park
	Phone:

206-684-0445
	E-Mail: 
laura.park@seattle.gov

	Vendor (name/address)

	Ford Effect Corp. 
Dba: LUUM


	Vendor ID#   0000424904

	Vendor Contact
	Contact:   Sohier Hall


	
	Phone: 206-595-6938
	Fax: n/a

	E-Mail:  sohier@luum.com




	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of  FORMDROPDOWN 
 


	Contract Term
	4/28/2015 through 12/31/2017 

	Future Extension Option
	n/a


	Freight Terms
	Pre-paid and allowed

	Prompt Pay Discount
	Net 30

	Delivery ARO
	Prepay and add to invoice

	Order Instructions
	For Use By: All City Departments 
	Order Limit:  N/A

	Contracting Options
	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.



	Comprehensive Contract


[image: image1.emf]0000003461_Contra ct.pdf



	Current Pricing

	Original ITB / RFP 




	Contract History
	Contract Start date: 
4/28/15
Change Order #1 – 

Change Order #2 – 
Change Order #3 

Change Order #4- 



	Vendor Emergency Contact Information

	Emergency Contact Name
	Tyler Simpson, CTO

	Emergency Phone Number
	773-255-1405

	Back-Up Emergency Phone Number 
	206-595-6938

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

Alternative Address
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lq,’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES
700 - 5 Ave Suite 4112 0000003461 4/28/2015
P.O. Box 94687 Payment Terms Freight Terms
Seattle, WA 98124-4687 N30 Days Prepaid/Allowed: FOB Destination
Buyer: FAX: Phone:
| Laura Park 206-233-5155 | 206-684-0445 |

Vendor #: 0000424904 | Ship To: |

Ford Effect Corp dba: Luum ) .
City of Seattle Depart t of Inf t
562 1% Ave S #400 . T;:hmls epartment of Information
Seattle, WA 98104 | &y |
Contact: E. Sohier Hall, President/CEQ ; Bill To: ) ) ' l|
Phonfe i 296_595_6938 City of Seattle Department of Information
E-mail: sohier@luum.com | ‘
Technology

' PO Box 94709 |
| Seattle, WA 98124-4709 . ]

Ford Effect Corp dba: Luum is awarded a term contract to develop an online interactive employee commute
Mmanagement system and portal to be managed by the City, by and through the Seattle Department of
Transportation. DOIT with a Information Portfolio Management System. This contract is termed until
December 31, 2017.

Contract Term: 4/28/15 through 12/31/17

Orders shall be placed by City of Seattle Department of Information Technology. Invoices shall be mailed in
duplicate to the address listed above. Each invoice shall indicate Vendor Contract #0000003461.

The City does not guarantee utilization of this contract. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual issues contact Jeremy Doane, Purchasing & Contracting Services at 206-684-4515 or

laura.park@seattle.gov .

Please see attached Contract, and Attachments

Authorized Signature/Date
7.7 ) . -
”"(/ il e AR V) >











City of Seattle
TECHNOLOGY CONTRACT

®

This Technology Contract (hereinafter referred as “Contract” or “Agreement”) is made and entered into by and
between the City of Seattle (hereinafter referred as the “City”), a Washington municipal corporation, and Fort Effect Corp.,
a Washington State corporation doing business as “Luum” (hereinafter referred as “Vendor” or “Luum”). The terms of this
Contract govern the City’s purchase and licensing of Software and Services from Vendor as described below and set forth
within attached and incorporated Exhibits. Both City and Vendor are collectively referred to as “Parties” within this
Contract and Exhibits,

A. RECITALS/PURPOSE

WHEREAS, the purpose of this Technology Contract is for Vendor to provide the City access to and use of an
online interactive employee commute management system and portal to be managed by the City, by and through
the Seattle Department of Transportation (hereinafter referred as “SD( YT”), hosted by Vendor, and accessible by
all authorized City of Seattle employees via the MyTrips program. Vendor’s online web-hosted and cloud-based
software and innovative transportation engagement platform will be tailored and designed based on the City’s trip
reduction goals, will promote the use of alternative commute modes, provide for the ability to measure real-time
employee commuting patterns and offer virtual incentives to alter cq ymmuting behavior, which shall include among
other features, the following unique features and electronic tools for the City: a) Commute Calendar; b) Parking
Management; (c) Transit Pass Card Management; and (d) Real time commute reporting.  Vendor will further
provide the necessary technical and service support and training for the City and its authorized users to maintain
Luum accounts, access and use the new City commuter system, and otherwise engage in sustainable commuter
activities; and

WHEREAS, it is the intent of the parties that this technology contract be for the benefit of the City to receive
from Vendor the Luum software as a solution, Luum subscription licensure to access and use, and for Vendor’s
performance of the services under the incorporated and attached Service Level Agreement; and

WHEREAS, the SDOT Director selected the local-start up Vendor for this Technology Contract and its unique
and innovative commute management software and platform on a trial basis and sole source exemption, under
Seattle Municipal Code 20.60.106. Complete details and support for the sole source exemption can be found in
the attached Exhibit A — SDOT Sole Source Exemption Documentation Form; and

WHEREAS, funds for this purpose are authorized through the City of Seattle annual SDOT budget.

NOW, THEREFORE, in consideration of the terms, conditions, covenants, and performance of the Statement of Work
and of the Exhibits contained herein, as attached and made a part of this Contract, the City and Vendor mutually agree:

B. GENERAL TERMS AND CONDITIONS
1. Term of Contract

The term of this contract shall be for a period effective from April 15, 2015 through December 31, 2017, unless terminated
eatlier under the provisions herein. The “Effective Date” of this Contract is the date of mutual signature by both parties;
and the last date signed between the parties if differing dates.

2. Survivorship

All purchase transactions and deliverables executed under the authority of this Contract shall be bound by all of the terms,
conditions, prices and price discounts set forth herein, notwithstanding the expiration of the initial term of this Contract or
any extensions thereof. Further, the terms, conditions and warranties in this Contract that by their sense and context are
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intended to survive the completion of the performance, cancellation or termination of this Contract. In addition, the terms
of the sections titled Overpayments to Vendor, Warranties, Section Headings, Incorporated Documents and Order of
Precedence, Publicity, Review of Vendor Records, Indemnification, Dispute Resolution, Governing Law and Limitations of
Liability, shall survive the termination of this Contract.

3. Scope of the Contract: Statement of Work/Service Level Agreement

Vendor shall provide the software as a solution products and platform, services and tasks as described in the Statement of
Work and Contract Exhibits and attachments. The Statement of Work may also be termed “Work™ or “SOW” herein.
Consistent with the Statement of Work, payment schedule and deliverables incorporated to this Agreement as Exhibit B,
the City will receive from Vendor a fully developed and hosted private instance of the Luum Commute Management
system, which is a webhosted cloud-based software and transportation engagement platform using Microsoft Azure as a
cloud platform (hereinafter referred as “System” “Hosted System” or “Vendor Technology”) further described in Exhibit
B. All components of Vendor's software, hardware, network, platform, and/or website on which the System is hosted by
Vendor shall be defined as part of the System for purposes of this Contract. Vendor shall also provide the professional and
technical Services in the attached Service Level Agreement, Exhibit C, which shall include without limitation, the
application, infrastructure, and operational support for the software application and platform functionalities such as (a)
hosting facility service, (b) operations/monitoring services, () application administrative services, (d) application recovery
services, (¢) data/information security services, (f) dara storage and retention, and (g) customer setvice and problem
management support (referred as the “Hosted System Services,” “Hosted Services” or “Services”). Vendor shall also
provide the licenses for access and use of the System and Hosted System Services pursuant to Section 10 of this Contract.
As a whole this Contract is understood by both parties to require that Vendor will develop the System under the
specifications and timetable in the applicable SOW, provide all of the Hosted System Services described in the Service Level
Agreement, and grant the City the licenses to access and use such System according to the terms and conditions of this
Contract and the atrached and incorporated Exhibits.

4. Expansion Clause

This Contract may be expanded as mutually agreed in writing by the Parties if the Buyer from the City Purchasing Office of
the Department of Finance and Administrative Services, City of Seattle approves such expansion in writing. No other City
employee is authorized to make such written notices.

5. Work Order Process

The Vendor shall furnish all Systems and Hosted Services goods and services (“Deliverables™) under work orders issued
under this Contract. Each work order shall be subject to all of the terms and conditions of this Contract, and incorporated
into this Contract by this reference. The Vendor shall furnish all Systems and Hosted Services Deliverables specified in the
Work Order in an aggregate, single, complete transaction and not as separate items. For each work order under this
Contract, Vendor shall commence work upon issuance of a notice to proceed by the City. Work orders under this Contract
may be generated by the City under the following conditions:

5.1 The Work Order is within the scope of the original solicitation and contract or is within the
allowed conditions for expansions under Section 4 (Expansion Clause) above;

5.2 The City issues a request to change quantities of any deliverable;

5.3. The City orders additional custom features, modifications, or interfaces for the hosted system
priot to or after the acceptance period.

54. The City hosts the system internally.

For any subsequent work order(s) requested by either party, the Vendor shall submit a detailed proposal for the
change. The Vendor shall analyze, record, estimate and submit to the City, for its approval, the proposed scope
for the changed or new work, a work schedule, and a rate or price adjustment for completion of the work to be
changed or added. Once this proposal is received and approved by the City, a new work order will be issued
for the changed or additional wotk. Upon the City’s written approval and notice to proceed, the Vendor shall
implement the change or additional work and invoice for the changed or additional work consistent with the
City’s approval notice and the terms and conditions of this Contract.

The City may, at its option, add, delete or modify any part of any work order by giving Vendot notice of such
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change within the time period specified in the applicable work order. Within seven (7) days after the date of
such notice, the Vendor shall deliver to the City an amended work order reflecting the change in description,
schedule and/or dollar amount due using the unit prices as proposed for the work order in Vendor’s Proposal.

The Vendor shall not proceed unless authorized by a mutually agreed upon amendment. Such extra work shall
comply with Section 4 (Expansion Clause) and shall be authorized in writing only by the City Purchasing Buyer,
Department of Finance and Administrative Services, Any costs incurred due to the performance of extra work
will not be reimbursed until or unless an amendment is agreed upon.

The City does not guarantee utilization of goods and services provided for in this Contract for which the City
has not issued a work order(s).

6. Documentation

Vendor will provide two (2) complete sets of documentation for each Software/Hardware order or System delivered,
including technical and maintenance information, and, where applicable, installation information. Vendor shall also provide
two (2) complete sets of documentation for each updated version of Software that vendor provides. Vendor shall provide
the documentation by the date Vendor delivers its respective Software. Upgrades and revisions to this Documentation shall
be provided while Vendor is providing Services therefor. There shall be no additional charge for the Documentation or
updates thereto, in whatever form provided. If Vendor maintains its technical, maintenance and installation documentation
on a web site, Vendor may fulfill the obligations in this section by providing the City access to its web-based
Documentation information.

The City reserves the right to withhold payment for a deliverable, modification or enhancement until it receives all
documentation associated with the same.

7. Total Amount of Contract/Payment Procedures

The Maximum Amount payable under this Contract shall not exceed a total amount of Two Hundred Fifty
Thousand and 00/100th ($250,000) dollars, as set forth in Exhibit B, Statement of Work, Section 5 - Payment
Schedule.

Vendor shall only invoice upon the City’s approval of the deliverable and in a manner consistent with the payment schedule
attached, if any. Once the City has received and approved the invoice, the City will provide payment within thirty (30) days.
The aggregate amount represents the full and final amount to be paid by the City for all expenses incurred and incidentals to
complete the work. Any fees invoiced by vendor for late payment shall not exceed 1% per month.

The City shall not be obligated to pay any other compensation, fees, charges, prices or costs, nor shall Vendor charge any
additional compensation for completing the work order of the Statement of Work. All costs invoiced to the City, shall be
associated with an active and open work order. Invoices for hardware and software installed in City facilities and other
work performed under this Contract shall be submitted, in writing. Invoices shall include such information as prescribed in
Statement of Work, and is necessary for the City to determine the exact nature of all expenditures and shall reference this
Contract. Additional payment terms or invoice instructions may be mutually agreed upon by the City and the Vendor.
Payment does not constitute whole or partial acceptance; City acceptance of the System shall only occur by formal written
notice to thar effect.

The City may credit erroneous payments or overpayments against amounts invoiced by Vendor. If the City does not take
such credits, Vendor shall promptly, but in all cases within 30 days, refund to the City the full amount of any erroneous
payment or overpayment upon Notice of an erroneous payment or overpayment to which Vendor is not entitled.

Vendor shall not increase the Maximum Amount due from the City under this Contract for all Goods, Services and
Deliverables, Purchase Prices, or other Charges during the Initial Term of this Contract except as otherwise specifically
described in this Contract. If the Charges are increased, then, notwithstanding anything to the contrary contained herein,
the City may upon 30 days prior Notice to Contractor, terminate this Contract under Section 39, Termination.

7.1. Advance Payment Prohibited

The City does not accept requests for early payment, down payment or partial payment. Suppott and
Maintenance subscriptions may be paid up to one year in advance; unless the City terminates early,
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then the amount paid shall be reimbursed to the City on a prorated basis; all other expenses are
payable net 30 days after receipt and acceptance of satisfactory compliance.

T.2 Disputed Work

Notwithstanding all above, if the City believes in good faith that some portion of Work has
not been completed satisfactorily, the City may require Vendor to correct such wotk prior to
The City payment. The City will provide to Vendor an explanation of the concern and the
remedy that the City expects. The City may withhold from any payment otherwise due, an
amount that the City in good faith finds to be under dispute, or if the Vendor does not
provide a sufficient remedy, The City may retain the amount equal to the cost to The City for
otherwise correcting or remedying the work not properly completed.

8. ‘Taxes, Fees and Licenses

8.1. Taxes: Where required by state statute, ordinance or regulation, Vendor shall pay for and
maintain in current status all taxes necessary for contract performance. Unless otherwise
indicated, The City agrees to pay State of Washington sales or use taxes on all applicable
consumer services and materials purchased. No charge by the Vendor shall be made for
federal excise taxes and The City agrees to furnish Vendor with an exemption cettificate
where appropriate.

8.2. Fees and Licenses: Vendor shall pay for and maintain in a current status, any license fees,
assessments, permit charges, etc., which are necessary for contract performance. It is the
Vendor’s sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for the fees, assessments, or charges and to comply immediately
with the changes during the entire term of this Contract. Vendor must pay all custom duties,
brokerage or import fees where applicable as part of the contract price. Vendor shall take
all-necessary actions to ensure that materials or equipment purchased are expedited through
customs.

8.3 Vendor is to calculate and enter the appropriate Washington State and local sales tax on the
invoice. Tax is to be computed on new items after deduction of any trade-in, under WAC

458-20-247.
9. Timely Completion

Time is of the Essence: The City has an immediate need to implement the System and/or Software and equipment for the
management and operation of the City. Therefore, time is of the essence in all matters relating to this Contract

10. Licenses for Access and Use of System and Hosted Services

The Vendor grants to the City, and its authorized users, a worldwide, nonexclusive license to use, access to use and access
to the System and Hosted Services, in whole or in part, to support and perform the City’s internal operations and
governmental business. The licenses hereunder are granted as of the earlier of the date of first access or delivery of the
Vendor Technology, Deliverables, System, and Hosted Services and continue until the City returns ot ceases to use and
access the Vendor Technology, Deliverables, System and Hosted Services, or upon expiration of the Term of this Contract.
"This License shall also be in subscription nature, permitting simultaneous and remote access to the System and Hosted
Services by the City’s authorized users. An authorized user shall mean an active City employee authorized by City to access
or use the System or Hosted Services in the manner authorized in this Contract and within the scope identified by the City.

Vendor agrees to the Annual Subscription License Fees in the Payment Schedule within the Statement of Work, as full and
complete consideration for the aforementioned Licenses to the City, and its authorized users, for access and use of the
System and Hosted Services during the Term of this Contract. Vendor agrees that its granting of licenses to the City shall
be broadly interpreted and defined according to the terms and purposes of this Contract.

11. Software Upgrades and Enhancements

For the Term of this Contract, Vendor shall:
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11.1. Develop and ensure that the City’s hosted private instance of the Luum commute
management system, including its content and layout will be customized as requested by the
City; and

11.2. Supply at no additional cost u dated versions of the Software to o erate on upgraded
PP ; ; P pgr
versions of operating systems, upgraded versions of firmware, or upgraded versions of web
browsers; and

11.3. Supply at no additional cost interface modules developed by Vendor for interfacing the
Software to other Software products.; and

114, Supply at no additional cost updated versions of the Software thar encompass improvements,
extensions, maintenance updates, error corrections, or other changes that are logical
improvements ot extensions of the otiginal Software supplied to City

provided as general releases to the Software, in whole or in part, as part of the Hosted
Services. Such Documentation shall be adequate to inform the City of the problems resolved
including any significant differences resulting from the release known by Vendor. Vendor
warrants that each such Enhancement general release shall be tested and perform according
to the Specifications. Vendor agrees to correct corrupted Data that may result from any
System Deficiency introduced by the Enhancement at no cost to the City. Enhancements to
correct any Deficiency shall be provided to the City at no additional cost and with no Work
Order.  If the Vendor could not correct the hosted system so it complies with the
specifications in the Statement of Work, to the City’s reasonable satisfaction in a timely
manner, the City may terminate this Contract.

11.5. Vendor shall provide the City with all Enhancements and associated documentation

12. Warranties

Hosted System Services: Vendor represents and warrants that: (a) It shall perform all Services requited under this
Agreement in a professional manner, with high quality, (b) It shall give the highest priority to the petformance of the
Services, (c) Time shall be of the essence for performance of the Services for Deliverables. Vendor shall immediately re-
perform Services, which do not comply with such representations and warranties at no cost to the City.

Watranty Against Planned Obsolescence: The Vendor warrants that the products and services proposed to and

acquired by the City under this Contract are new and of current manufacture, and that it has no current plans for
announcing a replacement line marketed by Vendor as a replacement for any of the products provided to the City under
this Contract and would cause reduced support for the product line within which the System furnished to the City is
contained. The Vendor further warrants that, if a major change in hardware, software, or operating system occurs that
radically alters the design architecture of the System and makes the current design architecture obsolete within three (3)
years after full execution of this Contract, and if the City continues its annual maintenance Contract with the Vendor, the
Vendor shall provide the City with a replacement hardware, software, or operating system(s) that continues the full
functionality of the systems, at no extra cost to the City.

No Surreptitious Code Wattanty: Vendor warrants to the City that the System, Hosted Services and Vendor
Technology provided to the City under this Contract contain or shall contain no Self-help Code or any Unauthorized Code.
Vendor further warrants that Vendor shall not introduce, via modem or otherwise, any code or mechanism that
clectronically notifies Vendor of any fact or event, or any key, node, lock, time-out, or other function, implemented by any
means or under any circumstances, that may restrict the City’s use of or access to the Software, Data, or Equipment, in
whole or in part, based on any limiting criteria, including without limitation frequency or duration of use for any copy of the
Software provided to the City under this Contract. Vendor shall defend the City against any claim, and indemnify and hold
harmless the City against any loss or expense arising out of any breach of this warranty. No limitation of liability, whether
contractual or statutory, shall apply to a breach of this warranty.

Title Warranty and Warranty against Infrin ement: Vendor warrants and represents to City that Vendor is the
owner ot valid licensee of the Vendor T echnology, Hosted Services and System licensed hereunder or otherwise has the
right to grant to the City, the licensed rights to the Vendor Technology, Hosted Services, and System provided by Vendor
through this Agreement violating no rights of any third party worldwide. Vendor represents and warrants that: (i) Vendor is
not aware of any claim, investigation, litigation, action, suit or administrative of judicial proceeding pending or threatened
CITY OF SEATTLE-LUUM TECIHN( JLOGY CONTRACT | |5





based on claims that the Vendor Technology, System of Hosted Services infringe or misappropriate any patents, copytights,
or trade secrets of any third party, and (i) the Vendor Technology, System and Hosted Services do not infringe upon or
misappropriate any patents, copyrights, trade secrets or any other intellectual property rights of any third party. The City
shall receive prompt Notice of each notice or claim of copyright infringement or infringement ot misapproptiation of other
intellectual property right worldwide received by Vendor regarding the Vendor Technology, Hosted Setvices, ot System
delivered under this Agreement.

Vendor shall, at its expense, defend, indemnify, and hold harmless the City and its employees, officers, directors,
contractors and agents against any claim or action against the City which is based on a claim that any Deliverable or Service
any part thercof under this Agreement infringes a patent, copyright, utility model, industrial design, mask work, trademark,
ot other proprietary right or misappropriates a trade secret, and Vendor shall pay all losses, liabilities, damages, penalties,
costs, fees (including reasonable attorneys’ fees) and expenses caused by or arising from such claim. The City shall promptly
give Vendor notice of any such claim. If a final injunction or order is obtained against the City’s full use of the
Deliverables/Services/ System ot any pottion thereof because of any such claim, suit or prucccd.ing, and if no further appeal
of such ruling is practicable, Vendor shall, as mutually agreed upon and at Vendor’s expense: (a) procure for the City the
right to continue full use of the Hosted System; or (b) replace or modify the same so it becomes non-infringing (which
modification or replacement shall not affect the obligation to ensure the Deliverables/Services/System conforms with
applicable Statement of Work); or (¢) if the product was purchased and the actions described in Section 12 are not
practicable, refund the full purchase price and remain liable for all damages suffered by the City as a result of the loss of the
infringing product and any other continued utility of which to the City is adversely affected by the removal of the infringing
product, and hold the City harmless from any further liability therefor under any applicable Order, Settlement, or other
Contract. The City shall not be liable to Vendor for any lease, rental, service, or maintenance payments after the date that
the City is no longer legally permitted to use the Hosted Services because of such actual or climed infringement. No
settlement that prevents the City from continuing to use the Iosted Service, other products or Software documentation as
provided in this Contract shall be made without the City’s prior written consent. In all events, the City shall have the right
to participate at its own expense in the defense of any such suit or proceeding through counsel of its own choosing. The
indemnification obligation in this section shall survive the expiration or eatlier termination of this Contract.

No Liens: The Vendor warrants that Vendor is authorized to provide full use of the Hosted Services to the City as
pruvidcd herein and that such Hosted Services is not subject to any lien, claim or encumbrance inconsistent with any of the
City’s rights under this Contract and that the City is entitled to and shall be able to enjoy quiet possession and use of the
Hosted Services without interruption by Vendor or any other person making a claim under ot through the Vendor or by
right of paramount title.

Maintenance Services Warranty: The Vendor warrants that, in performing the services under This Contract, the
Vendor shall strictly comply with the descriptions and representations as to the services, including performance capabilities,
accuracy, completeness, characteristics, Statement of Work configurations, standards, function and requirements, which
appear in this Contract. The Vendor at its own expense shall remedy etrors ot omissions committed by the Vendor while
providing Services. Subject to any terms of this Contract, the Vendor shall provide professional support and maintenance
services in the attached Service Level Agreement, Exhibit C.

Equipment Warranty: To the extent applicable, the Vendor warrants and represents that the Equipment provided
to meet the requirements of the Statement of Work shall be free from all defects, shall be in good operating order, and ina
manner to operate and display the System and Hosted Services. Vendor shall promptly, without additional charge, repair or
replace the equipment or any part thereof that fails to function as required.

Merchantability and Firness Warranty: Vendor represents and warrants that the Software, other products and
Software Documentation will be merchantable and will be fit for the particular purposes established for this Contract.

Warrant of Compliance with Applicable Law: Vendor warrants that the System and IHosted Services shall comply
with all applicable federal, State and local laws, regulations, codes and ordinances. Contractor warrants that, throughout the
Term of this Agreement, the System and Hosted Services shall comply with changes to and new applicable federal, State
and local laws, regulations, codes and ordinances. Vendor further represents and watrants it shall comply with all applicable
Jocal, State, and federal licensing, accreditation and registration requirements and standards necessary in performing the
Services.

Written Commitments: Any written commitment by Vendor within the scope of this Contract shall bind upon
Vendor. Failure of Vendor to fulfill such a commitment may constitute a matetial breach and shall render Vendor liable for
damages under this Contract. For purposes of this section, a commitment by Vendor includes but is not limited to:
(i) Purchase Prices, Charges, discounts, and options committed to remain in force over a specified period of time; and
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(i) any warranty or representation made by Vendor in its Response or contained in any Vendor publications, written
materials, schedules, charts, diagrams, tables, descriptions, other written representations, and any other communication
medium accompanying or referred to in its Response or used to effect the sale to the City.

Survival of Warranties and Representations: The representations and warranties of the Vendor made under this

Contract shall survive the delivery of the System, the payment of the purchase price, and the expiration or earlier
termination of this Contract.

W Services and Hosted Services: The Vendor warrants the hosted service for the term of this Contract.
During the Warranty Periods, Vendor shall provide Services as described below in this Section as the Warranty Services at
10 additional cost to correct Deficiencies in the System and Hosted Services and to repair and maintain the System and
Hosted Services under the Specifications. Vendor shall perform these Warranty Services after the Warranty Periods and
during Hosted Services at Charges described in Exhibit B, Statement of Work. Vendor’s Warranty Service responsibilities
shall include but not be limited to the following while assisting the City in operating and maintaining the System and Hosted
Services:

. Promptly repair or replace the System and Hosted Services, or any portion thereof, that has Deficiencies
b. Maintain the System and Hosted Services under the Specifications and terms of this Agreement and meet
all availability and system performance service levels as specified in the Statement of work and/or Service
Level Agreement ( hereinafter “SLA”). If the Hosted System requires failover activities, then the Vendor
shall be responsible for continuance of the Hosted System and the City shall not be subject additional
costs unless otherwise specified in this agreement

c. Upon request by the City, re-perform any Service that fails to meet the requirements of this Contract at
no additional cost;
d. Coordinate with the City all tasks related to correcting problems and Deficiencies connected with the

Software or the Equipment.
e.  Inquiry Assistance. Contractor shall tespond to inquiries from the City, and with the following, as applicable:
£ Responses to questions relating to the Software, including without limitation isolating problems to the
Software, Data or FEquipment;
g The development, on a best efforts basis, of a temporaty solution to or an emergency bypass of a Deficiency;
h. Cortrections and repairs of errors, problems or Deficiencies with the Software, to the extent technically
feasible; and
i Clarification of Documentation.

13 Enhancements

Vendor shall provide the City with all Enhancements and associated documentation that are provided as general releases to
the Software, in whole or in part, as part of the Hosted Services. Such Documentation shall be adequate to inform the City
of the problems resolved including any significant differences resulting from the release known by Vendor. Vendor
warrants that each such Enhancement general release shall be tested and perform according to the Specifications. Vendor
dgrees to correct corrupted Data that may result from any System Deficiency introduced by the Enhancement at no cost to
the City.

Enhancements to correct any Deficiency shall be provided to the City at no additional cost and with no Work Order.

Should the Vendor not be able to correct the hosted system so it complies with the specifications in the Statement of Work
and/or Service Level Agreement, to the City’s reasonable satisfaction in a timely manner, the City may terminate this
Contract and Section 39 of this Contract shall be executed.

14 Ownership of Deliverables

Except for the licensed Vendor Technology and its related documentation, all Data (as defined below) and Work Product
(as defined in the applicable S )Ws) produced under this Contract shall be considered work made for hire under the U.S.
Copyright Act, 17 US.C. 101 et seq, and shall be owned by the City.

The City shall own all right, title and interest in the City’s Confidential Information, the City’s intellectual property, and the
City’s Property. To the extent the City’s use of the Vendor Technology produces any data (“Data”), Vendor shall take all
actions necessary and shall transfer ownership of the Data to the City following its production (except as further set forth in
applicable SOWs). The Data shall be deemed City of Seattle work made for hire for all purposes of copyright law, and
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copyright shall belong solely to the City (except as further set forth in applicable SOWs). In the event that any such work is
adjudged not a work made for hire, Vendor agrees to assign and assigns all copyright in such work to the City. Vendor
shall, assist the City or its nominees to obtain copyrights, trademarks, or patents for all such works. The Vendor agrees to
execute all papers and to give all facts known to it necessary to secure Unired States copyrights and to transfer or cause to
transfer to the City right, title and interest in such works.

15 Protection of Persons and Property

The Vendor and the City shall each take reasonable precautions for the safety of employees of the other, and shall each
comply with all applicable provisions of federal, state, and local laws, codes and regulations to prevent or avoid any accident
or injury to a person on, about or adjacent to any premises where work under this Contract is being performed. The
Vendor shall take reasonable steps to protect the City’s property from injury or loss atising with the Vendor’s performance
or failure of performance under this Contract. The Vendor shall allow no employee of the Vendor or any sub or agent
thereof to smoke inside any City facility.

16 Contract Notices, Deliverable Materials and Invoices Delivery

Official Contract and project work notices, including invoice delivery, shall be delivered to the following addresses (ot such
other address (es) as either party may designate in writing):

To Vendor:

Vendor Name: Fort Effect Corp., d.b.a. Luum
Vendor Representative: Attn: E. Sohier Hall
Address: 562 1st Ave S. #400, Seattle, WA 98104
Vendor Phone Number: (206) 595-6938

Vendor E-mail: sohier(@luum.com

For Project Work, delivery notices:

To City of Seattle: Cristina Van Valkenburgh, CNU-A
Mobility Programs Manager, Transit and Mobility

City of Seattle Department of Transportation

Seattle Municipal Tower

P.O. Box 34996

700 Fifth Avenue, Suite 3800

Seattle, WA 98124-4996

For Official Contract Notices:

To City of Seattle: Laura Park

Senior Buyer

City of Seattle Purchasing and Contracting Services Division
Seattle Municipal Tower

P.O. Box 94687

Seattle, WA 98124-4996

For Invoices:

To City of Seattle: Don Padgett

City of Seattle Department of Transportation Accounts Payable
P.O. Box 34996

Seattle, WA 98124-4996

17 Security
The Vendor shall provide the City with a copy of Vendor’s Information Secutity Policy on request. Vendor’s

policy should be similar in scope and include controls similar to the City’s Information Systems Security
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Policy, attached as Exhibit D and located at: http:// www.seattle.gov/ infr)rmationsecurity/ pdf/ ISSP-Web.pdf.

The City reserves the right to require of Vendor to obtain on an annual basis security testing and an attestation
by a third party of the Vendor Technology and to provide the evidence of such to the City. If Vendor is not
running its Vendor Technology on the Microsoft Azure Cloud and in compliance with the Microsoft Azure
“trust center compliance protocols,” Vendor shall provide to the City an attestation by an objective third party,
stating that the application has been tested for common security vulnerabilities as articulated by the "OWASP
Top-10".  These include sql injection, cross-site scripting, cross-site request forgery, and others. See
www.owasp.org<http:/ /www.owasp.org> for details. This security testing must be performed at the expense
of the vendor and by an objective third party. The attestation may be an executive summary of the technical
report, stating that the application has been tested against the aforementioned standard, and found to be free of
security defect.” The attestation may be an executive summary of the technical report, stating that the
application has been tested against the aforementioned standard, and found to be free of security defect.

The City may require the Vendor re-test the Hosted System if there are significant changes such as addition of
functionality, structural or architecture changes, or adding infrastructure components.

The City retains the right to audit the Hosted System at its cost. The Vendor shall assist the City in performing
the audit. If a third party security testing and attestation evidence a security or privacy breach of the Hosted
System or of City Confidential Data or if the results of the audit evidences that the Hosted System is out of
compliance with ISSP, then the City shall have grounds for immediate termination of this Contract with Cause.
At minimum, if any security breach or noncompliance occurs then Vendor shall immediately take corrective
action and provide a comprehensive report to the City identifying all corrective measures taken, and verification
that the Hosted System c mplies with the ISSP.

18 Vendor Authorizations

Vendor represents and warrants that:

18.1 Vendor is a Washington State Corporation, Fort Effect Corp. doing business as LUUM, validly
existing and in good standing under the laws of its state of incorporation and has all requisite
corporate power and authority to execute, deliver and perform its obligations under this Contract;

18.2 The execution, delivery and performance of this Contract has been duly authorized by Vendor and
no approval, authorization or consent of any governmental or regulatory agency must be obtained
for Vendor to enter into this Contract and perform its obligations under this Contract;

18.3 Vendor is duly authorized to conduct business in and is in good standing in each jurisdiction in
which Vendor will conduct business for this Contract;

18.4 Vendor has obtained all licenses, certifications, permits, and authorizations to perform the Services
under this Contract and is in good standing with all regulatory agencies that regulate any or all
aspects of Vendor’s performance of the Services. Vendor will maintain all required certifications,
licenses, permits, and authorizations during the term of this Contract at its own expense. Vendor
must maintain any certifications specified as a minimum requirement in the selection process. If
duting the period of the contract, a new certification is established as a minimum requirement for
similar applications, the vendor shall, within a reasonable time, obtain that certification.

18.5 Vendor has the full power and authority to grant to the City the rights described in this Contract
violating no rights of any third party, as evidenced by that certain Fort Tffect Company Corp. Intet-
Company Technology License Agreement, dated as of March 1, 2012, by and between Vendor and
its parent company, Fort Effect Company Corp., a cotporation governed by the laws of Ontario,
Canada, as amended to date, attached hereto as Exhibit G (the “Inter-Company Agreement”), and
there is no actual or threatened suit by any such third party based on an alleged violation of such
rights by Vendor. Vendor further represents and warrants that the petson executing this Contract
for Vendor has actual authority to bind Vendor to every term, condition and obligation to this
Contract, and that all requirements of Vendor have been fulfilled to provide such actual authority.

19  Ability to Perform
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Vendor represents and warrants that:

19.1 Vendor has and shall continue to have the financial ability, by itself or through a line of credit
or other financial support, to provide THE CITY with at least six months of Services,
including Hosted Services during any period of this Contract, without reimbursement for the

Services or expenses;

19.2 Vendor has and shall continue to have the financial resources to fund the capital
expenditures required under this Contract without advances by THE CITY or assignment of
any payments by THE CITY to a financing source;

19.3 Fach subcontractor providing a substantial amount of the Services under this Contract has
and shall continue to have the financial resources to carry out its duties under this Contract;
and

19.4 Vendor's methods of accounting follow accepted accounting principles and can segregate

costs by release, stage, segment, or cost objective to support Change Order accounting,

19.5 Vendor represents and warrants it has the requisite training, skill and experience to provide
Work and is appropriately accredited and licensed by all applicable agencies and
governmental entities.

20 Inspection

Vendor’s work shall be subject, at all times, to inspection by and with approval of the City, but the making (or failure or
delay in making) such inspection or approval shall not relieve Vendor of responsibility for performance of the Work under
this Contract, notwithstanding the City’s knowledge of defective or noncomplying performance, its substantiality or the ease
of its discovery. Vendor shall provide sufficient, safe, and proper facilities and equipment for such inspection and free
access to such facilities.

21 Affirmative Efforts for Utilization of Women and Minority Subcontracting, Non-Discrimination

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

Under Seattle Municipal Code Chapter 2042, Contractor shall actively solicit the employment and subcontracting of
women and minority group members when there are commercially useful purposes for fulfilling the scope of work.

If upon investigation, the Director of Purchasing and Contracting Services finds probable cause to believe that the Vendor
has failed to comply with the requirements of this Section, the Vendor shall be notified in writing. The Director of Finance
and Administrative Services shall give Vendor an opportunity to be heard with ten calendar days’ notice. 1f, after the
Vendot’s opportunity to be heard, the Director of Finance and Administrative Services still finds probable cause, s/he may
suspend the Contract and/or withhold any funds due or to become due to the Vendor, pending compliance by the Vendor
with the requirements of this Section.

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

Compliance with SMC Ch. 20.45: The Vendor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits

Program Rules implementing such requirements, under which the Vendor must provide the same or equivalent benefits
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(“equal benefits”) to its employees with domestic partners as the Vendor provides to its employees with spouses. At The
City’s request, the Vendor shall provide complete information and verification of the Vendor’s compliance with SMC Ch.
20.45.  Failure to cooperate with such a request shall constitute a material breach of this Contract.

Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material breach of Contract for which
the City may: (a) Require the Vendor to pay actual damages for each day that the Vendor violates SMC Ch. 20.45 during
the term of the Contract; or (b) terminate the Contract; or (¢) Disqualify the Vendor from bidding on or being awarded a
City contract for a period of up to five (5) years; or (d) Impose such other remedies as specifically provided for in SMC Ch.
20.45 and the Equal Benefits Program Rules promulgated.

22 General Legal Requirements

221 General Requitement: Vendor, at no expense to The City, shall comply with all applicable
laws of the United States and the State of Washington; the Charter and ordinances of The
City; and rules, regulations, orders, and directives of their administrative agencies and the
officers thereof. Without limiting the generality of this paragraph, the Vendor shall
specifically comply with the following requirements of this section.

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

223 Performance Standard. Al duties by Vendor or designees shall be performed in a manner
consistent with accepted practices for other similar Work.

23 Changes to City Programs

21 The parties acknowledge that the City programs supported by this Contract may be subject
to continuous change during the term of this Contract. Except as provided in this
Section, Vendor has provided for or will provide for adequate resources, to reasonably
accommodate such changes. Should Vendor be unable to accommodate those changes, the
City has the right to terminate the contract.

23.2 The parties also acknowledge that the Vendor was selected, in part, because of its expertise,
experience, and knowledge concerning applicable federal and/or State laws, regulations,
policies, or guidelines that affect the performance of the Services and System, which is
supported by Exhibit A - Sole Source Exemption Form.

233 In keeping with the City reliance on the Vendot’s knowledge, experience and expertise, the
Vendor will identify changes in applicable federal or State legislative enactments and
regulations and the impact of such changes on performing the Services or Deliverables or the
City’s use of the Services or Deliverables. The Vendor must timely notify the City of such
changes and must work with the City to identify the impact of such changes on how the City
uses the Services or Deliverables.

234 Noncompliance. The Vendor will be responsible for any fines, penalties, or disallowances
imposed on the City or Vendor arising from any noncompliance with the laws, regulations,
policies, and guidelines that affect the Services or Deliverables to be provided or that have
been provided by the Vendor, its Subcontractors or agents.

24 Indemnification

To the extent permitted by law, the Vendor shall protect, defend, indemnify and hold the City harmless from and against all
claims, demands, damages, costs, actions and causes of actions, liabilities, fines, penalties, judgments, expenses and attorney
fees, resulting from the injury or death of any person or the damage to or destruction of propetty, or the infringement of
any patent, copyright, trademark or trade secret, arising out of the work or Service performed or goods provided under this
Contract or the Service Level Agreement, or any other acts or omissions by the Vendor, or any security or privacy breach
by the Vendor, its employees, agents, subcontractors or by a known or unknown third-party of the Hosted System or of the
City’s Confidential Data or information, including the damage to, or corruption/loss of City’s Confidential Data, or the
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Vendor’s violation of any law, ordinance or regulation, contract provision ot term, or condition of regulatory authorization
or permit, except for damages resulting from the sole negligence of the City. As to the City of Seattle, the Vendor waives
any immunity it may have under RCW Title 51 or any other Worker’s Compensation statute. The parties acknowledge that
they have negotiated this waiver, and that the contract price reflects this negotiation. Vendor’s obligations to defend,
indemnify, and save City harmless shall not be eliminated or reduced by any alleged concurrent City negligence. Subject to
the indemnification provisions in this Contract, if any action or suit is brought regarding a mattet or matters covered by this
Contract or the Service Level Agreement, each party shall be responsible for all its own costs and expenses incident to such
proceedings, including reasonable attorneys’ fees.

25 Insurance

Vendor shall maintain in force during the term of this Contract the minimum coverages and limits of liability, and
adhere to all the terms and conditions of insurance as sct forth in the attached Exhibit H — Insurance
Requirements and Transmittal Sheet and as further described below. If the Vendor fails to obtain or maintain
these coverages or adhere to all the terms and conditions of insurance during the term of this Contract, the City
may terminate this Contract for Cause. All costs of insurance coverage shall be botne by the Vendor.

251 CITY AS ADDITIONAL INSURED. The City of Seattle shall be included as an additional insured
under CGL and Automobile Liability insurance for primary and non-contributory limits of liability.

25.2 REQUIRED SEPARATION OF INSURED PROVISION; CROSS-LIABILITY EXCLUSION AND
OTHER ENDORSEMENTS PROHIBITED: Vendor’s insurance policy shall include a “separation of
insureds” or “severability” clause that applies coverage separately to each insured and additional insured,
except regarding the limits of the insurer’s liability. Vendor’s insurance policy shall contain no pmvision,
exclusion or endorsement that limits, bars, or effectively prccludes the City of Seattle from coverage or
asserting a claim under the Lessee’s insurance policy on the basis that the coverage or claim is brought by
an insured ot additional insured against an insured or additional insured under the policy. Vendor’s CGL
policy or other policies shall include none of the following Endorsements (or their equivalent
endorsement or exclusions): (a) Contractual Liability Limitation, (CGL Form 21 39 or equivalent), b)
Amendment OF Insured Contract Definition, (CGL Form 24 26 or equivalent), (¢) Limitation of
Coverage to Designated Premises or Project, (CGL Form 21 44 or equivalent), (d) any endorsement
modifying or deleting the exception to the Employer’s Liability exclusion, (¢) any “Insured vs. Insured”
ot “cross-liability” exclusion, and (f) any type of punitive, exemplary or multiplied damages exclusion.
Vendor’s failure to comply with any of the requisite insurance provisions shall be a material breach of,
and grounds for, the immediate termination of the Contract with the City of Seattle; or if applicable, and
at the discretion of the City of Seattle, shall serve as grounds for the City to procure or renew insurance
coverage with any related costs of premiums to be repaid by Lessee or reduced and/or offset against the
Contract.

253 LIMITS OF INSURANCE COVERAGE. The limits of insurance coverage specified in Exhibit H are
minimum limits of insurance coverage only and shall not be deemed to limit the liability of Vendor’s
insurer except as respects the stated limit of liability of each policy. Where required to be an additional
insured, the City of Seattle shall be so for the full limits of insurance coverage required by Vendor,
whether such limits are primary, excess, contingent or otherwise. Any limitations of insurance liability
shall not affect Vendot’s obligation to indemnify the City.

25.4 MINIMUM SECURITY REQUIREMENT. All insurers must be rated A- VII or higher in the current
AM. Best's Key Rating Guide and licensed to do business in the State of Washington unless coverage is
issued as surplus lines by a Washington Surplus lines broker.

[So]
ot
[}

SELF-INSURANCE. Any self-insured retention not fronted by an insurer must be disclosed. Any
defense costs or claim payments falling within a self-insured retention shall be the responsibility of
Vendor.

25.6 EVIDENCE OF COVERAGE. Prior to performance of any scope of work under this Contract, Vendor
shall provide certification of insurance acceptable to the City evidencing the minimum coverages and
limits of liability and other requirements specified. Such certification must include a copy of the policy
provision documenting that the City of Seattle is an additional insured for commercial general liability
insurance on a primary and non-contributory basis. Certification should be issued to The City of Seattle,
Risk Management Division, Seattle, WA and shall be delivered in electronic form either as an email
attachment to riskmanagement(@seattle.gov or faxed to (206) 470-1270.
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26 Review of Vendor Records

Vendor and its Subcontractors shall maintain books, records, documents and other evidence relating to this Contract,
including but not limited to protection and use of City’s Confidential Information, and accounting procedures and practices
which sufficiently and properly reflect all direct and indirect costs of any nature invoiced in performing this Contract.
Vendor shall retain all such records for six (6) years after the expiration or termination of this Contract. Records involving
matters in litigation related to this Contract shall be kept for six (6) years from the date of expiration or termination of this
Contract whichever is later,

All such records shall be subject at reasonable times and upon prior notice to examination, inspection, copying or audit by
personnel so authorized by the City’s Contract Administration and/or the Office of the Auditor and federal officials so
authotized by law, rule, regulation or contract, when applicable, at no additional cost to the City. During this Contract’s
term, Vendor shall provide access to these items at a mutually agreeable time and place. Vendor shall be responsible for any
audit exceptions or disallowed costs incurred by Vendor or any of its Subcontractors. Vendor shall incorporate in its
subcontracts this section’s records retention and review requirements.

It is agreed that books, records, documents and other evidence of accounting procedures and practices related to Vendor’s
cost structure, including overhead, general and administrative expenses, and profit factors shall be excluded from City’s
review unless the cost or any material issue under this Contract is calculated or derived from these factors,

27 Independent Contractor

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

It is the intention and understanding of the Parties that Vendor shall be an independent Vendor and that the City shall be
neither liable for nor obligated to pay sick leave, vacation pay or any other benefit of employment, or to pay any social
security or other tax that may arise as an incident of employment. The Vendor shall pay all income and other taxes as due.
Industrial or other insurance putchased for the benefit of the Vendor shall not be deemed to convert this Contract to any
employment contract. Vendor may or will perform professional Work during the term for other parties and that The City is
not the exclusive user of the Work that Vendor will provide.

28 Assignment and Subcontracting

Assignment: Vendor shall assign none of its obligations under this Contract without the City’s written consent, which may
be granted or withheld in the City’s sole discretion,

Subcontracting: Vendor shall subcontract none of its obligations under this Contract without the City’s written consent,
which may be granted or withheld in the City’s sole discretion. Vendor shall ensure that all subcontractors comply with the
obligations, requirements and terms and conditions of the subcontract, except for Equal Benefit provisions. The City’s
consent to subcontract shall not release the Vendor from liability under this Contract, or from any obligation to be
performed under this Contract, whether before or after such consent to subcontract.

29 No Conflict of Interest

Contractor confirms that Contractor has no business interest or a close family relationship with any City officer or
employee who was, is, or will be involved in the Contractor selection, negotiation, drafting, signing, administration, or
evaluating the Contractor's performance.

30 No Gifts or Gratuities

Contractor shall not directly or indirectly offer anything of value (such as retainers, loans, entertainment, favors, gifts,
tickets, trips, favors, bonuses, donations, special discounts, work or meals) to any City employee, volunteer or official, that
is intended, or may appear to a reasonable petson to be intended, to obtain or give special consideration to the Vendor.
Promotional items worth less than $25 may be distributed by the vendor to City employees if the Vendor uses the items as
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routine and standard promotions for business. Any violation of this provision may cause termination of this Contract.
Nothing in this Contract prohibits donations to campaigns for election to City office, so long as the donation is disclosed as
required by the election campaign disclosure laws of the City and of the State.

31 Current and Former City Employees, Officers, and Volunteers

Throughout the term of the contract, Contractor shall provide written notice to City Purchasing and the City Project
Manager of any cutrent or former City employees, officials or volunteers, which are working or assisting on solicitation of
City business or on completion of the awarded contract. The Vendor must know of the City Fthics Code, Seattle
Municipal Code 4.16 and advise Contractor workers as applicable.

32 Contract Workers with 1,000 Hours

Throughout the term of the Contract, Contractor shall provide written notice to City Purchasing and the City Project
Manager of any contract worker that shall perform over 1,000 hours of contract work for the City within a rolling 12-month
period. Such hours include those that the contract worker performs for the Contract, and any other hours that the worker
performs for the City under any other contract. Such workers are subject to the City Ethics Code, Seattle Municipal Code
4.16. The Contractor shall advise their Contract workers as applicable.

33 Errors & Omissions: Correction

Vendor shall be responsible for the professional quality, technical aceuracy, and the coordination of all designs, drawings,
platform development, and tasks and services within the Statement of Work, and other services furnished by or on the
behalf of the Vendor under this Contract or the Service Level Agreement. The Vendor, without additional compensation,
shall correct ot revise any errors or Omissions in the designs, drawings, platform development, and tasks and services within
the Statement of Work, and/or other Vendor services immediately upon notification by The City. The obligation provided
for in this section regarding any acts or omissions during the term of this Contract shall survive any termination ot
expiration of this Contract and shall be in addition to all other obligations and liabilities of the Vendor.

34 Data Storage and Retention

Vendor agrees to store and retain City data under City record retention requirements for the type of data being stored, or to
work with the City to develop a plan acceptable to the City to meet those requirements through alternate means. The City’s
data retention requirements are set forth in the attached Exhibit D. Vendor further agrees to the following Data Security
measures, to the extent consistent with the City Data retention requitements.  Unless defined herein, all terms take the
meaning ascribed by City Administrative Policy Statement 2.4, Information Security and Privacy Roles, Responsibilities, and
Definitions.

Vendor will not use, access, or disclose City Data in any manner that would constitute a violation of state or federal law,
including, without limitation, by outsourcing, sharing, retransfer, access, Of use — to any person or entity, except:

a. Employees or agents who actually and legitimately need to access or use City Data in the performance of
Vendor's duties under Contract or the Service Level Agreement;

b. Any other thitd party approved by the City in writing and before any disclosure, but only to the extent of such
approval.

Vendor will only use, store, or access City Data under, and only to the extent permissible under this Agreement and the
Contract; and any transmission, transpurtatiun, or storage of City Data outside the United States is prc)hibitcd. Vendor
agrees that use, storage, and access to City Data shall be performed with that degree of skill, care, and judgment
customarily accepted as sound, quality, and professional practices.

Vendot shall implement and maintain safeguards to ensure the confidentiality, availability, and integrity of City Data. If
any of these safeguards represent a change to the System, these changes shall be implemented by Vendor under Vendor’s
approved field modification process during System installation and shall be included in the price of the System. Such
safeguards shall include as appropriate, and without limitation, the following;
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a. The System shall use secure protocols (e.g. SSH, SSL, SFTPS, TLS, IPSec) to safeguard City Data in transit;
and

b.  Add a host-based or external firewall to protect the System if necessaty; and

¢.  Limit administrative access to the System; and

d.  Limit unauthorized remote access to the System; and

e Limit account access and privileges to the least necessary for the proper functioning of the System, including
deactivating social components and features; and

£ Remove or disable applications and services that are unnecessary for the proper functioning of the System;
and

g Use named user accounts and not generic or shared accounts; and

h.  Use industry standard authentication and authorization practices. If the System lacks the capability to utilize
centralized authentication and/or authorization, a secure remote API, batch load interface or other
mechanism must be provided for provisioning user accounts and privileges; and

i Enable an appropriate level of auditing and logging for the operating system and applications; and

J- The System shall not be deployed with default passwords and shall allow the changing of System and user
passwords; and

k. If necessary, Contractor shall provide remote suppott via a mutually agreed upon secure connection method
that includes a detailed audit log of events, and shall provide a list of accounts used for Vendor remote
access; and

L. Vendor shall have documented policies and procedures to ptevent unauthorized use, disclosure loss, or
acquisition of, or access to, City Data. This includes, but is not limited to personnel security measures, such
as background checks; and

m. Vendor shall provide City written notice of any employee or agent of Vendor that was or is employed by
City that has access to or use of City Data. City shall have sole discretion to disallow access to or use of City
Data to any petson identified in such notice;

n. Al transmission of City Data between parties shall be performed using a mutually agreed upon secure
transfer method that includes a detailed audit log of events.

35 Confidentiality
35.1 Vendor’s Confidential Information:

36.1.1 Under Washington State Law (reference RCW Chapter 42.56, the Public Records Aed) all
materials received or created by the City of Seattle are public records. These records include
but are not limited to bid or proposal submittals, agreement documents, contract work product,
or other bid material. Some records or portions of records are legally excemipt from disclosure and
can be redacted or withheld. The Public Records Act (RCW 42.56 and RCW 19.10) describes
those exemptions. Contractor must familiarize itself with the Washington State Public Records
Act (PRA) and the City of Seattle’s process for managing records.

35.2 City’s Response to a Public Records Act Requests
The City will prepare two versions of your materials: Full Redaction and Limited Redaction.

Full Redaction: A public copy that redacts (blacks out) both the exemptions (such as social security numbers) identified by
the City and also materials or text you identified as exempt. The fully redacted version is made public upon contract
execution and will be supplied with no notification to you.

Limited Redaction: A copy that redacts (blacks out) only the exemptions (such as social security numbers) identified by the
City. This does not redact (black out) exemptions identified by Vendor. The Limited Redaction will be released only after
Vendor is provided “third party notice™ that allows Vendor the legal right under RCW 42.56.540 to bring a legal action to
enjoin the release of any records you believe are not subject to disclosure. If any requestor seeks the Limited Redacted or
original versions, the City will provide Vendor “third party notice”, giving ten business days to obtain a temporary
restraining order while Vendor pursues a court injunction. A judge will determine the status of your exemptions and the
Public Records Act.

If the Vendor does not obtain and serve an injunction upon the City within 10 business days of the date of the City’s
notification of the request, the Vendor is deemed to have authorized releasing the record.

Notwithstanding the above, the Vendor must take no action that would affect (2) the City’s ability to use goods and services
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provided under this Agreement or (b) the Vendor’s obligations under this Agreement.
The Vendor will fully cooperate with the City in identifying and assembling records in case of any public disclosure request.
35.3 City’s Confidential Information:

36.3.1 The following are designated to be the City’s Confidential Information: the City’s Data
(including, but not limited to records, files, forms, documents, and other data regardless of format), meta-
Data either described or embedded in the Data and City documents, City employee information
including but not limited to names, address, Social Security numbers, e-mail addresses, telephone
numbers, financial profiles, credit card information, driver’s license numbers, medical data, law
enforcement records, and such other Confidential information as designated by the City to the Vendor.

36.a.

]

ixcept for disclosure of the City’s Confidential Information to the City to comply with RCW 42.56, the

Vendor shall maintain all Confidential Information of the City in strict confidence, at least to the same
extent as it protects the confidentiality of its own confidential information of like kind, but in no event
with less than reasonable care.

36.2.3 Vendor shall not use, publish, sell, reproduce or disclose any Confidential Information, except for
disclosure to the City to comply with RCW 42.56. The use or disclosure by Vendor of any City
information unnecessary for, or directly connected with, performing Vendor’s responsibility regarding
Services is prohibited except upon the express written consent of the City.

3624 The Vendor shall rake all steps necessary, including without limitation oral and written instructions to all
authorized officers, employees, Vendors and agents to safeguard the City’s Contfidential Information
under applicable federal and State law and regulation and this Contract against unauthorized disclosure,
reproduction, publication or use, and to satisfy their obligations under this Contract.

36.a.5 The Vendor, and its officers, employees, Vendors and agents shall comply with all security standards,
practices, and procedures that are equal to or exceed those of the City regarding information and
materials that come into the Vendot’s possession.

36.4.6 The Vendor shall not move the City’s confidential information to another geographical location without
the City’s written permission.

3627 The City reserves the right to monitor, audit or investigate Vendor’s use of the City’s Confidential
Information collected, used, or acquired by Vendor under this Contract.

3648 The Vendor shall immediately report to the City all unauthorized disclosures or uses of the City
Confidential Information of which it or its officers, employees, employees, Vendors and agents is aware
or has knowledge. The Vendor acknowledges that any publication or disclosure of City Confidential
Information to others may cause immediate and irreparable harm to the City. If the Vendor should
publish or disclose such Confidential Information to others without authorization, the City shall
immediately be entitled to injunctive relief or any other remedies to which it is entitled under law or
equity without requiring a cure period.

3629 The use or disclosure by Vendor of any City information unnecessary for, nor directly connected with,
performing Vendor’s responsibility regarding Services is prohibited, except upon the express written
consent of the City.

36 Publicity
No news release, advertisement, promotional material, tour, or demonstration related to the City’s purchase or use
of the Vendor’s product or any work performed under this Contract shall be produced, distributed or take place
without the prior, approval of the SDOT Director or his/her designee.

37 Dispute Resolution
The parties shall endeavor to resolve any dispute or misunderstanding that may atise under this Contract
concerning Vendor’s performance or City’s obligations between the Vendor’s representative and the City’s
representative. Either party may discontinue such discussions and may then pursue other means to resolve such
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disputes, or may by mutual agreement pursue other dispute alternatives such as alternate dispute resolution
P y by g1 p P

processes. Nothing in this dispute process shall mitigate the rights of either party to terminate the Contract for

cause or convenience.

The City and the Vendor agree that, the existence of a dispute notwithstanding, they will continue without delay to
carry out all their respective responsibilities under this Contract not affected by the dispute. If the subject of the
dispute is the amount due and payable by the City for Services being provided by Vendor, Vendor shall continue
providing Services pending resolution of the dispute provided City pays Vendor the amount the City, in good
faith, believes is due and payable.

38 Termination

Termination of this Contract shall occur in accordance to the below description:

a. For Cause: The City may terminate this Contract if the Vendor is in material breach of any of the terms
of this Contract, and such breach has not been corrected to the City’s reasonable satisfaction in a timely
manner.

b. For City’s Convenience: The City may terminate this Contract at any time, without cause and for any

reason including the City’s convenience, upon written notice to the Vendor.

c. Nonappropriation of Funds: The City may terminate this Contract at any time without notice due to
nonappropriation 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.

d. Acts of Insolvency: The City may terminate this Contract by written notice to Vendor if the Vendor
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 proceeding under any
bankruptey or insolvency law whether domestic or foreign, or is wound up or liquidated, voluntarily or
otherwise.

[ Termination for Gratuities and/or Conflict of Interest: The City may terminate this Contract by written

notice to Vendor if The City finds that a conflict of interest exists in violation of the city Ethics Code, or
that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or given by the Vendor
or any agent therefore to any City official, officer or employee.

lotice: 'The City is not required to provide advance notice of termination. Notwithstanding, the City may issue a
termination notice with an effective date later than the termination notice itself. In such case, the Vendor shall continue to
provide products and services as required by the City until the effective date provided in the termination notice.

Actions Upon Termination: In the event of termination not the fault of the Vendor, the following shall apply:

Upon termination, the Vendor shall wind down and cease its services as quickly and efficiently as reasonably possible,
without performing unnecessary services or activities and by minimizing negative effects on the City from such winding
down and cessation of services. Vendor shall be paid for all products and services ordered and accepted prior to the
effective termination date or ordered before the effective termination date and ultimately accepted by the City, together
with any reimbursable expenses then due. For System development projects, Vendor shall be paid for progress performed
that has been accepted by the City on or prior to the effective termination date, but such compensation shall not exceed the
maximum compensation to be paid under the Contract. Vendor agrees that such payment shall fully and adequately
compensate Vendor and all subs for all profits, costs, expenses, losses, liabilities, damages, taxes, and chatges of any kind
(whether foreseen or unforeseen) attributable to the termination of this Contract.

Vendor shall provide to the City all City-owned data, Property and Deliverable in the possession of either the Vendor
within thirty (30) business days, in the format originally used by the City prior to conversion and upload to the vendor, or in
a format mutually agreed to by both the vendor and the City. Where applicable, the Vendor shall provide the most current
design documents, contract documents, writings and other product it has completed to the date of termination, along with
copies of all project-related correspondence and similar items. The City shall have the same rights to use these materials as
if termination had not occurred. If this Contract expires or is terminated for any reason, the City shall retain its rights in all
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Products, services and system progress in transit or delivered prior to the effective termination date.

Transition Support:  Vendor shall provide for a reasonable, mutually agreed period of time after the expiration or
termination of this Contract, all reasonable transition assistance requested by the City, to allow for the expired or terminated
portion of the services to continue without interruption or adverse effect, and to facilitate the orderly transfer of such
Services to the City or its designees. Such transition assistance will be deemed by the parties to be governed by the terms
and conditions of this Contract, except for those terms or conditions that do not treasonably apply to such transition
assistance.

Actions for Non-Funding: The parties acknowledge and agree this Contract dep ends upon the availability of City funding.
If funding to make payments under this Contract is not available for this Contract, or is not allocated or allotted to the City
for this Contract for periodic payment in the current or any future fiscal period, then the obligations of the City to make
payments after the effective date of such non-allocation or non-funding will cease and terminate. 1f funding to make
payments under this Contract is delayed or is reduced from the City for this Contract, ot is not allocated or allotted in full to
the City for this Contract for periodic payment in the current or any future fiscal period, then the obligations of the City to
make payments will be delayed or be reduced accordingly or the City shall have the right to terminate this Contract.

Force Majeure— Suspension and Termination:

This section applies in the event that either party cannot perform the obligations of this contract because of a
Force Majeure event as defined herein, to the extent that the Contract obligations must be suspended in full. A
Force Majeure event is an event that prohibits performance and is beyond the control of the party. Such events
may include natural or man-made disasters, or an action or decree of a superior governmental body, which
prevents performance. Force Majeure under this Section shall only apply if either party or its agents render
performance not possible.  Should either party suffer from a Force Majeure event and cannot provide
performance, such patty shall give notice to the remaining party as soon as practical and shall do everything
possible to resume performance.

Upon receipt of such notice, the party shall be excused from such performance as affected by the Force Majeure
Event for the period of such Event. If such Event affects the delivery date or warranty provisions of this
Contract, such date or warranty period shall automatically be extended for a period equal to the duration of such
Event.

Applicable Law/Venue
This Contract shall be construed and interpreted under the laws of the State of Washington. The venue of any legal action
or claim brought under this Contract shall be in the Superior Court for King County.

39 Debarment

Under SMC Ch. 20.70, the Director of Finance and Administrative Services or designee may debar a Vendor from
contracting with the City or from acting as a sub on any Contract with the City for up to five years after determining that
any of the following reasons exist:

441 Vendor has received overall performance evaluations of deficient, inadequate, or substandard
performance on three or more City Contracts.
442 Vendor failed to comply with City ordinances or Contract tetms, including but not limited to, ordinance

or Contract terms relating to small business utilization, discrimination, prevailing wage requirements,
equal benefits, or apprentice utilization.
443 Vendor abandoned, surrendered, or failed to complete or to petform work on or in connection with a
City Contract.
44.4 Vendor failed to comply with Contract provisions, including but not limited to quality of workmanship,
timeliness of performance, and safety standards.
44.5 Vendor submitted false or intentionally misleading documents, reports, invoices, or other statements to
the City for a Contract.
44.6 Vendor colluded with another Vendor to restrain competition.
44.7 Vendor committed fraud or a criminal offense in connection with obtaining, attempting to obtain, or
performing a Contract for the City or any other government entity.
44.8 Vendot failed to cooperate in a City debarment investigation.
449 Vendor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45, ot other
local, State, ot federal non-discrimination laws.
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The Director may issue an Order of Debarment following the procedures specified in SMC 20.70.050. The rights and
remedies of the City under these provisions are in addition to any other rights and remedies provided by law or under the
Contract.

40 Recycle Products Requirements

As required by Seattle Municipal Code 20.60, whenever practicable, Vendor shall use reusable products, recyclable products
and recycled-content products including recycled content paper on all documents submitted to the City.

Vendors are to duplex all materials prepared for the City under this Contract, whether such materials are printed
or copied, unless impracticable to do so due to the nature of the product being produced. Vendors are to use
100% post consumer recycled content, chlorine-free paper in such products produced for the City, whenever
practicable, and to use other paper-saving and recycling measures in business they conduct with and for the City.
This directive is executed under the Mayor's Executive Order, issued February 13, 2005.

41 Section Headings, and Sub-Headings, Incorporated Documents/Exhibits and Order of Precedence

The headings used herein are inserted for convenience only and do not define or limit the contents. No verbal agreement
or conversation between any officer, agent, associate or employee of The City and any officer, agency, employee or
associate of the Vendor prior to the execution of this Contract shall affect or modify any of the terms or obligations in this
Contract. The following documents are incorporated by reference into this Contract. Where there is conflict or gap among
these documents, the controlling document will be resolved in the following order of precedence (first listed being the
precedent, except incorporated Exhibits of City Policy that are applicable laws and regulations):

a. Applicable federal, state and local statutes, laws and regulations;
b. This Contract
c. All Exhibits to this Contract including:
1. Exhibit A —- SDOT Sole Source Exemption Documentation Form
Exhibit B — Statement of Work
Exhibit C - Service Level Agreement
Exhibit D - City’s Information Systems Security Policy
Exhibit E - City’s Data Retention Requirements
Exhibit F — Additional City Technical Requirements/Measures and Controls/Policies and
Guidelines
7. Exhibit G - Inter-Company Agreement
8. Exhibit H - Insurance Requirements and Transmittal Sheet
d. Work Orders

e Vendor or manufacturer publications or written materials Vendor made available to City and used to effect
the sale.

SR o

42 Entire Agreement

This Contract (including all Exhibits and SOWSs) sets forth the entire agreement between the parties. No changes to
provisions, price, quality, or Statement of Work, or the Exhibits attached to this Contract will be effective without the
written consent of both parties.

43 Authority for Modifications and Amendments

The Parties hereto reserve the right to make amendments or maodifications to this Contract by written agreement, signed by
an authorized representative of each party. No modification, amendment, alteration, or waiver of any section or condition
of this Contract shall be effective or binding unless it is in writing and signed by the City Purchasing Officer and Vendor.
Only the City Purchasing Officer shall have the express, implied, or apparent authority to alter, amend, modify, add, or
waive any section or condition of this Contract on behalf of the City.

44 Contract Interpretation:

The parties acknowledge this is a negotiated Contract, that they have had this Contract reviewed by their respective legal
counsel, and that the terms and conditions of this Contract are not to be construed against any party based on such party's
draftsmanship thereof.
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45 Severability

If any term or provision of this Contract is determined by a court of competent jutisdiction to be invalid or unenforceable,
the remainder of this Contract shall not be affected thereby, and each term and provision of this Contract shall be valid and
enforceable to the fullest extent permitted by law.

46 Miscellaneous Provisions
46.1 Binding Contract: This Contract shall not be binding until signed by both parties. The provisions,

covenants and conditions in this Contract shall bind the parties, their legal heirs, representatives,
successors, and assigns.

46.2 Remedies Cumulative:  Rights under this Contract are cumulative and nonexclusive of any other
remedy at law or in equity.

Waiver: No term, condition, or breach thereof shall be deemed waived, except by written consent of
the party against whom the waiver is claimed. Any waiver of the breach of any term or condition shall
not be deemed a waiver of any preceding or succeeding breach of the same or any other covenant,
term or condition. Neither acceptance by The City of Vendor performance nor payment to Vendor
for any portion of Work shall constitute a waiver by The City of the breach or default of any term or
condition unless expressly agreed to by The City in writing.

46.3 City Technical Requirements/Measures and Controls/Policies and Guidelines — Vendor shall comply
and adhere to all of the applicable City technical requirements, control measures, and policies and
guidelines in performance of this Contract and the Service Level Agreement and attached Exhibits, and
any failure by Vendor in compliance shall be a material breach of this Contract. Applicable City
technical requirements, control measures, and policies and guidelines policies for this Contract and

[Hosted System and Hosted System Services include without limitation all City policies attached as

Exhibit F.
A Vendor will ensure that Active Ditectory Federation Services (“hereinafter ADFS”) is
used in the implementation and integration of the softwate and platform.
B. Vendor agrees that all components of the software as a solution, including without

limitation the software and platform (network, servers, hardware) will be subject to a
City vulnerability scanning, testing, and audit by the City; ; provided, however, that: @
the City shall obtain Vendor’s priot written consent before such scanning, testing, and
auditing (email sufficient), which such consent Vendor will not unreasonably withhold,
delay, or condition; and (ii) all scanning, testing, and auditing shall be done in
accordance with industry standards in place at the time of the scanning, testing, or
auditing, If the City’s security testing evidences any security ot privacy breach of
Vendor’s Technology or of City Confidential Data then the City shall have grounds for
immediate termination of this Contract with Cause.

€. Vendor's own existing or future terms of use, terms of service, privacy policy,
disclaimers, license agreements, end user agreements, ot other restrictions, limitations,
or agreements related to the Hosted System shall not apply to the City during the term
of this Contract.

D. To ensure this Contract and the Hosted System is used for official City purposes,
during the entire term of this Contract, Vendor shall deactivate and restrict all social
components and features of the Hosted System, including without limitation, access,
use, or sharing of information with Facebook or a Facebook account, “comments,”
and sharing of account information, including pictures that are identifiable and non-
standard System avatars. Only Public Challenges hosted by third party organizations
on external websites and supported by Vendor may be accessible to City authorized
employee users via the Hosted System, which may contain social components or
features. During the term of this Contract, Vendor shall ensure that any third party
website, including such hosted or supported by Vendor, which contains any social
components or features, shall not become a part of the Hosted System, in any manner,
by virtue of any access or use by any City authorized user.
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E. Vendor shall adhere to the City’s requirements for limited portability for user
accounts, which shall include at a minimum, that upon City designation to Vendor to
deactivate employee account information, Vendor shall ensure that such former user
cannot use the City’s previously assigned log in or account information for the Hosted
System nor the LUUM commute management system, and only past aggregate trip
activity and virtual awards may be accessible to such individual when creating a
separate, non-City, Luum account.

IN WITNESS WHEREOF, in consideration of the terms, conditions, and covenants contained hetein, or attached and
incorporated and made a part hereof, the parties have executed this Contract by having their authorized representatives
affix their signatures below.

(Vendor) City of Seattle
j - // o )

w 2. L 042112015 ny T Zpm [ fap JBE/AO7 S

Signature Date Signature Date /

E. Sohier Hall /

(Printed Name) /m_ NANCY LOCKE, City Purchasing Director

/
President/CEO /
Title

CITY OF SEATTLE-LUUM TECHNOLOGY CONTRACT |Page |21





City of Seatile

Fred Podesta, Director
Edward B. Murray, Mayor

Sole Seurce Request
CITY PURCHASING

Attach your Requisition or Blanket Contract Request and send to SMT-41- 12
Call 206-684-0444 for assnsumca

This form is for products, aqmpment. supplies or routine services.
For Consultant Services see, hitp./inweb/contracting/consultant htm

For Public Works, see ht_tg:aneb/contractfr_rggconstmcﬁon. htm

This Request requires detailed information to justify the waiver of legal bid requirements. Fill
this out completely with detailed information. City Purchasing will retum those requests that
do not provide sufficient information.

A sole source is a rare and unique exception to City purchasing regulations. Various Supreme Court
dec}sions, regulaﬁons and statutes require competitive bidding unless that is not possible or the
requirement is so unique, no other bidder could possibly fulfill the City requirements. The Department
and Project Manager should submit all acquisitions for a ccmpetltlve bid, unless a specific sole source
situation exists.

¢ If there is any doubt, request a competitive bid.

s Specifications must be-as expansive as possible o allow the greatest possible pool of
bidders to compete. Specifications that narrow the field, especially to a sole source
condition, must have a sirong business purpose.

= Alate start to the project does not justify a sole-source,

» Prior work on a project is not necessarily an appropriate reason for a sole source.

If you have used expansive specifications and still find circumstances that establish a Sole Source,
complete this Sole Source Request, route through your Department Procurement authority, and send to
City Purchasing. These requests are usually attached to a Blanket Contract Request or a Purchase
Order request. City Purchasing reviews sole source requests and makes the final determination.

Date of this Request: January 31, 2015
Your Name: Paulo Nunes-Ueno

Your Phone:

Your Department SDOT

Your Mail Stop: SMT 3800

Requested Vendor: Luum | | RECE ’VED

Vendor Representative: E. Sohier Hall
Vendor Phone Number: (206) 595-6938
Vendor E-mail: sohier@luum.com ' MAR lg 2015

: \ SDO0T-Aqp
tract mate: $250K Ol
SR e B E et April 1, 2015 TS PAvABL

Fred Podesta, Director, Department of Finance and Administrative Services

Nancy Locke, Division Director _ Phone (206) 684-0444
City Purchasing and Contracting Services : . Fax (206)233-5155
700 Fifth Avenue, 41* Floos TDD (206) 615-0476
PO Box 94687 nancy locke@scattle.gov

Seattle, Washington 98124-4687 Websits: www.seattle.govipurchasing






1. Describe the product, service or system.
Luum is a local start-up software company on the cutting edge of transportation demand
. management, offering an online interactive cloud-based platform that provides a tailored commute
management system and portal to assist organizations manage their transportation-related impacts

and meet their regulatory obligations pursuant to the Commute Trip Reduction Law (see additional
information befow) . '

Luum provides a comprehensive tool-box for measuring real-time employee commute pattemns by
mode while offering incentives to alter their commute behavior. The Commuter Services includes

teamn and competitive elements to enable employee participation in transportation options, events
and promotions.

A central feature to the Luum platform is their commute calendar. It offers an array of unique
features tha maximizes administrative efficiencies, links to an organization’s internal transportation
services, and supports program marketing and outreach. It also has comprehensive analytic
capabilities so that administrators can evaluate in a daily basis which incentives and programs have
the highest impact on travel patterns and make appropriate adjustments if necessary. The system
also allows for future integrations with other business services like parking, transit card, and other
transportation program operations.

LULM combines features that are not found in any other enterprise commute management platform.
These include:

* Commute Calendar

* Parking Management

~ Transit Pass Card Management

* Robust Gamefication

*Real time commute reporting
*Calendar feature

* Precise Greenhouse Gas Reporting

2. The following section is to explain why only this particutar brand, prodtct or service is suitable.
Check the boxes and attach detail to make the business case for the product and services you
consider to be sole source. Document a convincing case based on one or more of the following
reasons, to clearly explain why it is not possible to use an alternate. This should not rely upon
arguments about the time or expense of preparing and conducting a bid. This should also not rely
upon the time and expense of training a new vendor to take over the contract duties, because the
bid selection process will have proper ways of factoring that element into the award decision.

[C] Compatibility to existing City standard or to existing equipment, inventory, systems, data,
programs or service. Provide the business case for the standard and attach a copy of the
standard if it is written.

X[] Licensed or patented product with only one dealer. Why is this particular licensed or patented
product the only one suitable for your purpose?

] Authorized Service Provider, Repair and/or Warranty Services. The City requires service or
repair support for products or equipment owned by the City, and the Vendor is either a factory
authorized warranty service provider or else that particular Vendor is required for warranty
services according to the conditions of a current City Contract.

[ Unique design: Requires unique features that are essential aesthetic reduirements, or not
practical to match to existing design or equipment, such as artwork. Describe.

] Special bargain. This might include a surpius item, an auction sale, used equipment, returned
“open box” purchase, or other similar one-time bargains. Describe.
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] Deiivery Date: Only one supplier can meet required delivery date. Explain why this delivery date
is essential. This can only be used in limited circumstances, for delivery deadlines that are the
result of an unanticipated situation, and not a circumstance that could have been reasonably
anticipated or averted by advance City planning.

[] Project or Research Continuity: Product, systems, services or data must comply with an ongoing
project, research, data, testing or analysis without a compromise in the integrity of the project.
Also, this should be a situation that can not be replicated by another company because there is
a legal or physical obstruction to disclosing the project information to allow ancther company the
opportunity to replicate. Examples include situations where a company has legal and/or
proprietary rights to customization such as software code, or to data; or testing or data is
collected through a unique measuring instrument that can not be accurately duplicated and
offered by another vendor.

[] Requirement by Funding Source: Lender, grantor (such as Federal govemment) or other
provider of funds requires the specific product, service or system. Attach a copy of the
document that clearly shows such a requirement is imposed by the funding source.

[0 Legal Monopoly: Only one supplier, such as electricity, water, or sewage.

[] Trial and Evaluation projects: A limited duration, limited scope pilot, trial or evaluation of a
product, range of products or services. A frial or evaluation project would typically be part of
establishing a standard for a City Department, or to pilot a particular product or services for a
City need. Describe the pilot, specify the scope of the pilot, and attach information to confirm
that the pilot is part of a purposeful Depariment pilot intiative.

X[] Other. Describe.
Why is this the only company that can provide the sole source product or service? The
previous section explains why a particular product, manufacturer or service is necessary, The
section below discusses why the company you request is the only available company.

LUUM is the-only company that can provide the unique cormuter management system platform and
software for the City of Seattle because ifs design is specially tailored to ensure that large employers
can (a) meet the State Commute Trip Reduction Law requirements, (b) is customizable to local
conditions and reguilatory changes and corresponding community commuter challenges, and (¢) while
retaining the interface necessary for the City of Seattle as a governmental-employer to be accessible to
all of the City employees for travel benefits and its own trip reduction goals set forth in the commute trip
reduction plan.

Consistent with Washington State requirements (Commute Trip Reduction Law, RCW 70.94.521-527)
the City of Seattle adopted and maintains a commute trip reduction (CTR) plan (SMC 25.02) requiring
farge employers located in the Cily to develop, implement and promote programs that help employees
choose travel options that reduce the number of drive-alone trips made to their worksite. The City of
Seattle, as a large employer with more than 10,000 employees located in multiple work sites, is
required to implement a CTR program. The City’s employee commute trip program, My Trips is
available at hitp:/mytrips.seattle.gov/. Compliance toward CTR goals are measured by the CTR
survey every two years. Some Cily sites are in compliance, while others are lagging. In addition, the
Mayor in his Moving the Needle Plan has set a 2035 goal for a maximum 25% srng.'e occupancy vehicle
(SOV) travel by 2035.

Luum provides the only known digital platform and enterprise-centric transportation service designed to
assist CTR affected employers in Seattle to meef their program goals and requirements. Several large
CTR-affected employers in Seatlle, inciuding Children’s Hospital, University of Washington, Swedish
Hospital, and Bill and Melinda Gates Foundationscurrently use the Luum platform to track real-time
commute habits of individuals and/or teams, while offering incentives fo change their behavior. Luum is
focal and understands local commute challenges employees face. In addition, by having experience
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working with other large employers that are also subject to CTR Law, their system is customized fo
local conditions and reguiatory context to provide incentives and disincentives that are proven to affect
commute mode choice. Further, Luum’s tools can be integrated info an organization's payroll system
to make easy to use monetary rewards to influence behavior change.

Luum will develop an interactive employse commute management system and portal to be accessed by
all City of Seattle employees via the MyTrips program. This unique and innovative transportation
engagement platform will be tailored and designed based on the City’s trip reduction goals. It will
promote the use alternative commute modes, provide ability to measure real-time employee commuting
pattems and offer incentives to alter commuting behavior. This service will be designed as a full-
service transportation demand management platform to allow for additional transportation business
services. ; ‘

The Luum commute cafendaf incorporates many of the customary trip calendar features, including: the
abilify to log one way trips on all modes the organization supports using origin and destination locafions.
All trip activity is exportable as an MS Excel file. ?

The Luum commute calendar also offers an array of unique features that maximize administrative
efficiencies: it can be linked fo an organization’s internal transportation services to track and monitor
vehicle and bicycle parking use, and ride matching and Guaranteed Ride Home use.

Another unique feature of the Luum calendar is that it can generate an accessible trip ledger to the
employee and administrator. This ledger is used to automatically award a virtual badge from a
catalogue of customizable, virtual challenge awards such as, *first time bus rider”, “10 Trip Bicyclists®,
and "Fantastic Ferry Rider’, to name just a few. These virtual chalfenge awards support the fun aspect
of engaging and sustaining employees’ commute behavior change.

The trip ledger also makes possible customizable email messaging to employees based on trip mode
activity, trip activity time period, and work site destination, to support program marketing and outreach.

3. Explain whyonly this one company can provide the products or services. ldentify any unigue
specification, qualifications, experience or products which make this the only available company.
As stated above, Luum provides the only known digital platform and enterprise-cantric transportation
service designed to assist CTR affected employers in Seattle to meet their program goals and
requirements. Their service and products centralize employee transit benefits and commute features
through a single sign-on process via one website address to realize greater program and reporting
efficiencies. The Luum Commute Portal combines social and game-based incentives with the practical
capabilities required to run commuter programs Self-service administrative tools make it easy to
engage commuters in making multi-modal commute choices, incentivize behavior change, and
generate actionable reports with real time data.
The commute calendar is the unique and central element of the commute portal. As mentioned above,
the trip ledger triggers viriual and tangible awards, and customizable email messaging. The trip ledger
also captures and integrates financial fransactions to an organizations payroll processes.

This feature will be implemented following planned parking management upgrades in the Seapark and
SMT building garages. This feature alone represents an important time savings for the program
administrator of the Parking Discount benefit, and adds a significant level of convenience to employee
users. The parking garage manager will realize greater audit accuracy, and reduced staff time
processing reduced rate parking use.

In addition to working with several large CTR affected employers on their regulatory compliance, Luum
understands local commute challenges facing organizations and empioyees. To that end, Luum is also
the service provider for several regional challenges (Bike to Work Month, Try Transit Month, Ride in the
Rain). Each challenge is available to City employees when they log into the City commute options
website. The trip activity employees log on the City calendar automatically populates the regional
challenge calendars. This aflows employees to enter their trips once and encourage employee
participation.
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Regional Challenges are crafted to meet WA State CTR goals to reduce drive alone trips and promote
alternative commute mades. All regional challenges are available via each organization’s unique :
commute portal. This unique feature allows employees fo participate in multiple challenges through one
website, rather than maintaining multiple fogin and password combinations — a proven obstacle to such
participation.

Luum offers comprehensive analylic capabilities so that administrators can evaluate on a daily basis
which incentives and programs have the highest impact on travel patterns and make appropriate
adjustments if necessary. :

The system aiso allows for future integrations with other internal business services like parking and
transit card, as well as third-party award fulfiliment and other transportation program operations. No
other company offers the option for aif of these Jocally-sourced service options.

Their service will centralize employee commute benefits and facilitate access to them through a single
sign-on process via one website address '

They are the only sofiware-as-a-service company addressing the compiiance issues of the WA Stale
Commute Trip Reduction law through regular reporting including frequency of use, and made choice
reports of employee commutes via voluntary trip activity on the calendar feature. Ulilizing the Luum
platform will allow the City to realize greater program efficiencies and further reduce drive alone
commute rates.

4. Describe the sieps taken by the department to identify any other qualified companies to perform the
work. This may include a website search or a verification from the manufacturer of a sole dealer.

A website search of other commute travel tracking systems was done and while other companies were
found, none provided the same range of functionality and integration with employer programs. In
addition, staff contacted businesses currently using Luum and confirmed that they were not aware of
any other enterprise transportation service such as Luum.

Our research identified Ride Amigos (California) and Ride Shark (Canada) as fwo names that rose to
the fop of the list, however parking integration at the HR / payroll level is the piece that is consistently
missing from these prospective candidates resume.

Further, Luum’s "Business Rules” is a unigue feature within their parking module that allows changing
daify rates to be integrated directly to an organization’s payroll deduction systems.

The Seatfle businesses that are currently using Luum were asked about their own procurement process
and satisfaction with the services. There expressed unanimous agreement that Luum provides a
unique and innovative product that is not available via any other.company. (We need to add more
here once | hear from the Bill and Melinda Gates Foundation.) * Gates is using an RFP, and referenced
Ride Amigos and Ride Shark in their reserach.

5. If this is a service, confirm that you assessed in-house capability and availability to perform the
work. : :

This is not a service, it is a technology platform. Staff is coordination with the Department of
Information Technology, and that has not been any indication that the City has in-house resources or
skill set to perform the work. .

6. If this a service, is this work typically performed by civil service workers? If yes, you must provide
notice to the Labor Union and the Labor Relations Unit of Personnel. Attach a copy of your notice.
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This work is not typically performed by civil service employees.

‘7_ To approve and negotiate a sole source contract, the Buyer will need tp investigate pricing to
ensure it is reasonable. If you have proposed pricing, please attach and provide any analysis you
have completed to confirm the pricing is reasonable. If not, the Buyer will seek this information
separately.

SDOT has consulted with other Luum’s clients and has received information on their current contract
and cost. We have requested a quote and plan to negotiate the final price of coniract to a much fower
amaunt consistent with our available funds. Further, as a first City government user of Luum, we
believe that there is an interest from Luum fo do business with us.

8. Specify whether the departxﬁent anticipates any future budget that could expand the scope of this
project request, or any other future phase or expansion that could occur once the work is underway.
Idntify the potential scope and estimated dollar value of such additional work. ’

This initial contract would be for 3 years; no additional budget or scope is expecied at this time.
City Purchasing seeks signature from your Department Procurement Coordinator, your Fiscal Director,

or other Department agent with assigned responsibility for procurement approval, that indicates the
Department has reviewed and agrees with the sole source request.

Department Procurement Coordi aMW L Daie_%? é/fb/[;(
Signature of Requestor: Date; _ ( E [ [ it’ !ﬁ
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EXHIBIT B - STATEMENT OF WORK FOR CITY-LUUM TECHNOLOGY CONTRACT

EMPLOYEE COMMUTE MANAGEMENT SYSTEM

1. PROJECT SCOPE

The Statement of Work outlined below provides a breakdown of the key three-part phases of the implementation
process and corresponding deliverables to be provided by Vendor to ensure that the City will receive a fully developed and
hosted private instance of the Luum Commute Management System.

Vendor shall provide services, resources, and tools to support a successful implementation of a hosted application
in a three phase implementation to develop an on-line interactive, cloud-based platform that provides an employee
commute management system and assists the City to meet its Commute Ttip Reduction (hereinafter “CIR”) requirements.

The Vendor will provide a comprehensive toolbox for measuring real-time employee commute patterns by mode
while offering incentives to alter their commute behavior. The system also has comprehensive analytic capabilities so
administrators can evaluate daily which incentives and programs have the highest impact on travel patterns and make
appropriate adjustments. The Statement of work does not include hardware purchase or equipment.

The scope of the project will include the following key phases, tasks and deliverables, which are further described
in Section 3 of this Statement of Work:

| 5 Phase 1: Initial Platform Design & Implementation

a.  Active Directory Single Sign on log in for all commute options program benefits
b.  Commute Calendar function to record alternate mode trips
¢. Administrator capability to query data in the system

II. Phase 2: Continued Platform Design & Implementation

a. Integrate feature to automatically message new employees
b. Integrate commuter cost savings calculator, and carbon footprint calculator to employee’s calendar

II1. Phase 3: Enhanced Functionality

a.  ORCA card management
b. Parking Integration

2. KEY OBJECTIVES

Key objectives of the City in Vendor implementing the Hosted System and Services include:

a. Centralize employee transit benefits and commute features through a single sign-on process via one website
address to realize greater program efficiencies to attain WA State and City of Seattle jurisdiction goals for
reduced drive-alone commute rates.

b. To integrate ORCA card management, and parking access and payments (Phase 3) with employee transit

benefits.

To better support CTR goal compliance at all (8) CTR-affected work sites, consistent with WA State

requirements (RCW 70.94.521-527) by providing specific worksite management.
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3.

d. To set a standard of program implementation for large employers in the City, as they work towards the
same WA State CTR goal compliance.

PrROJECT TASKS & DELIVERABLES

The Vendor shall provide the following listed tasks and deliverables for this project to ensure the City receives a fully

developed and hosted private instance of the Luum Commute Management System. The project deliverables shall be

done in accordance to numerical order of phases and tasks, and to the satisfaction of the City. Tasks and deliverables

also described and outlined in the Payment Schedule. Administrator shall mean the City in the below tasks and

deliverables descriptions.

PHASE 1, Initial Platform Design & Implementation, All Vendor Tasks 1-6 must be completed by April 6, 2015, to
the satisfaction of the City.

Vendor Tasks 1 - Vendor will deliver an Active Directory Single Sign-on log in procedure for employees

Single Sign-on authentication and authorizations will be for all City of Seattle employees
o Including those employees who have no current City email and need to be manually added as eligible
employees
Employee account to include name, email address, employee number, work site,
Employee sign in to access their benefits/calendar,
Vendor will update employment status regularly of no less than daily interval

City of Seattle Requirement:

The City will send roster data updates to Vendor, including:

First name, last name
Employee 1D number
Email address,

Badge number

Lower ORG number
Employee worksite

o0 0O0O0O0

The City will register Vendor as a valid single sign-on provider and provide necessary single sign-on IdP endpoint

configuration details.

Vendor Task 2 — Vendor will migrate all of the functionality of the My Trips commute options website material to Luum

latform, to include current lo

), colors, font, and other style characteristics, and allow all employee’s access by computer

ORCA program information for transit/ferry/ including

o Links to transit agencies,

o Employee Self Service website links,

o ORCA Card application form

o All intra-website links to other pages
Parking discount benefit and links to SDOT application (requires log-in)
Guaranteed Ride Home and links to printable voucher / reimbursement forms
Vanpool / Shate information and links
Ridematch, including links to branded My Trips rideshareonline website
Carshare, discounted membership offer and links to websites
Bikeshare, discounted membership offer and links to websites
Motorpool bicycles, including links to FAS reservation website
Prizes and Promotions, including links to internal and external websites
Trip Planning links
All program FAQs
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City of Seattle Requirement: Provide a nightly roster update to Vendor that includes a unique employee identifier (e.g.,
EmloyeelD), First name, Last name, Email address, and Worksite.

Vendor Task 3 — Vendor will provide content creation and editing features to mana

¢ website content, so that:

Administrator can create and edit content with a content management tool for all employee pages with ability to
insert images, and create links to internal and external websites

Administrator can upload and reference arbitrary files and images up to 10 MB to a media library

Administrator can edit navigation hierarchy, and create and edit content categories

Administrator can post to content to carousel / rotator on home page, and insert external and internal links
Content will feature an Announcement page, allowing Administrator to post recent news and information
Content will feature a request for information page that generates an email request to admin

Logging trips — employee easily log their commute to the calendar. The specific modes supported in Luum are
bike, walk, carpool, bus, light rail, commuter rail, ferry, carpool, vanpool, and telework. A “day off” placeholder is
also supported.

Employees may log trip activity using a specific address for origin, or simply identify their round trip mileage.
Worksite destination can be access through drop down menu in the admin portal when editing an employee’s
account information.

Employee can earn virtual incentives and level of achievement, and track their progress

Employee receive ongoing feedback summarizing commute activity and earned achievements

Employees can add activity, or edit and delete any activity from stipulated time periods.

Stipulated time period will be the two week pay period as established by City payroll

Inactive status employees cannot add activity to their calendar

Employees see the details of each trip logged, including origin and destination, mileage and mode

Employees can update their commute details: origin and destination, mileage and mode

Employees are awarded virtual badges and achieve levels for employee HOV commute activity based on mode,
number of trips, and total distance

Vendor Task 5 — Vendor will provide Administrator the capability to query data in the system, so that:

Administrator can download all reports in XLS format which will open in MS Tixcel

Administrator can create report that list all active users

Administrator can create reports listing employee commute activity and awards over specific time period
Administrator can create a report that list employee commute activity by mode

Administrator can create a report showing the number of days commuting using each mode for each person
during a date range

Administrator can create a report showing commute activity that includes worksite by linking (in Excel) the
Enrollment report that includes Worksite with the Commute Calendar report that includes trip activity using
Employee ID.

For administrator content management, repott creation, trip log editing

Video Tutorial for employee use in collaboration with City program administrator(s).

Vendor will meet weekly with City project managers and program administrator(s) to consult on implementation
progtess, clarification of processes, and other issues that may arise. Meetings may be conducted by phone at times.
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PHASE 2, Continued Platform Design and Implementation, All Vendor Tasks 7-10 must be completed by
October 1, , 2015, all to the satisfaction of the City.

Vendor Task 7 = Vendor will provide feature to message new employees

e Vendor will provide new hire on-boarding function

e Based on roster updates, Vendor will ensure administrator can define automatic message to new (to system)
employees

e Administrator will have ability to email pre-defined employee groups (specific group filters are unknown at this
point in time so will need to be defined together).

Vendor Task 8 — Vendor will provide enhance capability to calendar function in order to:

e Integrate bike parking access use to populate a bike trip to employee’s calendar
Display gas $S savings, C02 avoided, and calories burned on an employee’s profile pageCity of Seattle Requirement:
Provide a mechanism to send Luum APIevents when employees swipe into and access the bike cages (i.e., events stored in
the building access control system for the badge readers outside the bike rooms). Specific requirements of this feature will
be refined with the City.

Vendor Task 9— Vendor will provide enhanced content features in order to:

¢ Link to Luum carpool application that helps employeescreate carpool and vanpool groups, and identify other City
employees at specific work sites with whom they may carpool/vanpool

e Page foorer will include City of Seattle specific information including links to privacy policy, terms of service,
FAQ, City Directory, City Inweb, and contact information

Vendor Task 10— Vendor will provide admin capability s data in the system

¢ Vendor must create an ability for administrator to query employee data by worksite

PHASE 3, Enhanced Functionality, Vendor must complete Vendor Tasks 11-18 throughout the calendar year
2016-2017, but by no later than December 31, 2017, all to the satisfaction of the City.

Vendor Task 11 — Vendor will Implement ORCA card management system |, including implementing the following:

e Ability for administrator to search for staff by 1D, last name, first name, badge number or ORCA card number
Vendor Task 12- Vendor will provide 3™ party voucher fulfillment for challenge awards, which shall include the:

e Ability for administrator to choose type and amount of voucher award

Vendor Task 13— Vendor will Implement Guaranteed Ride [Tome online payment voucher . including implementing the
following:

¢ Ability for administrator to approve electronic voucher payment for reimbursable taxi ride home

Vendor Task 14— Vendor will implement a survey model to mirror WA State CTR survey tool

s Prototype a CTR survey tool to consider using as a replacement of the existing WA CTR tool (pilot at the SMT
and Seattle Center worksites)

CITY OF SEATTLE-LUUM TECHNOLOGY CONTRACT | | 26





shall include at least the following:

®  Ability for employee to sign up for special event, conference or workshop travel

least the following:

®  Ability of employee to choose ride matches by worksite, or other parameters per available data, for regular
commute to work

Vendor Task 17— Vendor will integrate bic
SMT' garage, Seapark garage, City Hall age) and to include Seattle Center employee

minimum allow for the following:.

e Implementation of existing business rules to calculate parking charges in the Luum database and use them to
produce parking charge reports

*  Ability for administrator to create and edit parking information per badge readers

Ability for administrator to create new versions of parking rules and view details of previous versions

Ability for administrator to establish time windows used in establishing parking rules

Ability for administrator to establish holidays used to calculate parking business rules

Ability for administrator to establish groups of parking badge readers used to calculate parking business rules
Ability for administrator to establish rate sets which combine location groups, days and time windows with
parking rate charges

City of Seattle Requirement: Provide a mechanism for Luum to receive access to events when employees swipe into and

access parking garages.

Vendor Task 18 — Vendor and the City will work together to define requirements of a native mobile experience for City
employees including preferred platform

4. Preliminary Project Schedule

[Deliverable/Task [Finish Date
Kick-off meeting 02/02/2015
Project Schedule 02/23/2015
Test and training environments available 04/07/2015
System configuration and data conversion/upload complete 04/13/2015
G()-Li\.re — City obtains use of LUUM Employee Commute Management System for its 04/20/2015
uthorized users
B, Payment of Vendor’s Fees: Implementation Services and Deliverables Fees and Annual License and

Subscription Fees — Payment Schedule

The City shall pay for the implementation services, deliverables, initial software license and subscription fee, and
annual subscription fee as follows, and according to the Payment Schedule set forth below:
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Vendor may issue invoices monthly in the amounts noted above for deliverables that have been
y Y
performed by Vendor and accepted by the City in the prior month. Subject to its rights and remedies, the
City shall pay such invoices issued under the terms of this Contract within 30 days of receipt.
3 P2y ) p

2. Vendor may issue invoices on a quarterly basis for the first year’s subscription fee and for each
: q } ) P
yvear’s subsctiption fee. Subject its rights and remedies, the City shall pay such invoices issued under the

terms of this Contract within 30 days of receipt.

3 Vendor may issue invoices to the City monthly for Services, which are defined and set forth in the
Contract, the Project Deliverables section of this SOW, and in the Service Level Agreement, Exhibit B.

Vendor’s maintains the following fees under this Contract, which the City shall pay according to this Contract and the
Payment Schedule set forth below:

A. Service Implementation Fee: Vendor's Service Implementation Fee that fully covers Vendor’s cost of

development, implementation, and completion of the three phase set of Tasks and Project Deliverables.
B.  Annual Subscription License Fee: Vendor’s annual Subscription License Fee required for the City and all
its authorized employee users to access, use and manage City of Seattle Employee Commute Management

System.

C.  Annual Subscription Fee: Vendor’s annual Subscription Fee required for the City to be a part of the
LUUM Commute Management System,

D.  Annual Support Service Fee: Vendor’s annual Service Fee for performance of Hosted System Services

under the Service Level Agreement.

The toral value of this Contract is $250,000. The City shall not exceed in payments the total value of the Contract.
Vendor agrees that the City shall not be billed by Vendor, nor obligated to pay, any amount that exceeds the total value of the
Contract. Vendor further agrees that all of the Vendor’s Fees and costs associated to complete the Contract shall not exceed
the total value of the contract and for which the City shall receive: (1) a fully developed and operational City of Seattle
Employee Commute Management System, which is a private instance database of the webhosted and cloud-based Luum
Commute Management system, platform and portal, and (2) an annual subscription License for the City’s authorized users to
access and use such Hosted System, and (3) for all Services and support identified in the Statement of Work and Service Level
Agreement.

6. Vendor’s Use of Data Generated by City’s Use of Vendor’s Technology

During the term of this Contract, the Vendor may compile the aggregate Data (as defined in Section 14 of the
Agreement) and use such Data in the following manner: (i) Vendor may retain a copy of the Data as necessary to comply
with applicable law; (i) Vendor may use the Data for the purpose of providing and improving the Vendor Technology; and
(ii)) Vendor may use the Data solely in aggregate, non-identifiable form for Vendor’s legitimate business purposes, provided
that Vendor may not at any time disclose Data in a form that identifies the City and/or any employees of the City without
the prior written authorization of the City.

7 Custom Developed Work Product

The following is a list of custom-developed work product (“Work Product”): None
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PAYMENT SCHEDULE

Contract Description of type of Deliverable Description Cost Amount Total Cost
Dates Product / Services
Year 1 (1) One - City of Seattle All Phase 1 Tasks/Deliverables, $7,750 $62,000
Employee Commute including:
April 15 Management System Fixed Monthly 8 months of
2015 - *  Project Schedule Fee Payment Fixed Monthly
December (Developed and *  Project Status Reports Installments Fee Payment
31, 2015 Operational Hosted Installments
System for Use per the * Infrastructure Plan The Fixed monthly
Phase 1 and Phase 2 e  System and Software payment
Tasks/Deliverables) Toaatiliiiion installment pays at
a pro-rata amount
And ® System Configuration Plan of the Vendor’s:
e Security Plan :
(1) One annual (a) Service
Subscription License to * System Configuration Implementation
the City‘ P Security Implementation Fees (a monthly fee
amounnt swbtotaling
Subscription license * Supportand Maintenance | 52589 33) and
includes the right of City Plan
authorized employee users (b) Annual License
%0 pepns AN te All Phase 2 Tasks/Deliverables. i mm':_t}_ﬁ 3
private instance database (Camingiut it Clty Rapuloioss 18 amonnt sub totaling
of the webhosted and $2583.33) and
cloud-based Luum SO atwg
Commute Management (¢) Annual
system, platform and Subscription Fees
portal. (a monthly fee amount
subtotaling $§2583.33)
Hosted System Services
All Hosted System Services set $1,000 Fixed $8,000
forth in this Contract and in the Monthly Support
Service Level Agreement, Service Fee (8 months of service
Exhibit B. Jees for 2015)
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[Payment
Schedile
Cont'd]

Year 2

January 1

[Payment Schedule Cont'd]

(1) One — City of Seattle
Employee Commute
Management System

[Payment Schedule Cont'd]

Continuity of the existing Hosted
System, including Phase 1-2 Tasks
and Deliverables; plus

[Paynrent Schedule
Cont’d]

$6,500

[Paymient Schednle
Cont'd

$78,000

2016 - The Fixed monthly 12 months of fixced
December (Developed and Phase 3 tasks/deliverables and payment monthly Fee Payment
31, 2016 Operational Hosted additional requirements to be installment pays at installments fully for
System for Use per Phase defined and prioritized by the City a pro-rata amount endor's Fees for
1-3 Tasks/Deliverables) with a Vendor’s deliverables of the Vendor’s: 2015
schedule applied for year 2.
And (a) Service
Implementation
(1) One annual Fees (a monthly fee
Subscription License to antount subtotaling
the City $2166.66), and
Subscription license (b) Annual License
includes the right of City Fees (@ monthly fee
authorized employee users amount sub totaling
to access and use the 8$2166.66) and
private instance database
of the webhosted and (c) Annual
cloud-based Luum Subscription Fees
Commute Management (a monthly fee amount
system, platform and subltotaling $2166.66)
portal.
Hosted Systems All Hosted System Services set $1,000 Fixed $12,000
Services forth in this Contract and in the Monthly Support
Service Level Agreement, Service Fee (12 Fixed
Exhibit B. Monthly Service
Fees)
Year 3 (1) One — City of Seattle Continuity of the existing Hosted $6,500 $78,000
Employee Commute System, including Phase 1-3 Tasks
Jannary 1 Management System and Deliverables; plus additional The Fixed monthly 12 months of fixced
2017 - requirements to be defined and payment monthly Fee Payment
Decernber (Developed and prioritized by the City with a installment pays at installments fully for
31, 2017 Operational Hosted Vendor’s deliverables schedule a pro-rata amount Vendor's Fees for
System for Use per Phase applied for year 3. of the Vendor’s: 2015
1-3 Tasks/Deliverables)
(a) Service
And Implementation
Fees (a monthly fee
(1) One annual amonnt subtotaling

Subscription License to
the City

$2166.66), and
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Exhibit C - Service Level Agreement for City-Luum Technology Contract

CITY AND LUUM SERVICE LEVEL AGREEMENT-(__ PAGES)
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CITY OF SEATTLE

TECHNOLOGY CONTRACT SERVICE LEVEL AGREEMENT

This Service Level Agreement (hereinafter referred as “SLA”) is made and entered into by and between the City of
Seattle (hereinafter referred as the “City”), a Washington municipal corporation and Fort Effect Corp., a Washington State
corporation doing business as “Luum” (hereinafter referred as “Vendor”). Both City and Vendor are collectively referred
to as “Parties” within this SLA. The terms of this SLA provide for the level, quality, and manner of Hosted System Services
required to support and sustain the City of Seattle Employee Commute Management System, which is a private instance of
the webhosted and cloud-based Luum Commute Management system, platform and portal provided under the City’s
Technology Contract No. between the Parties. This SLA is an Exhibit C to the City Technology
Contract, and is intended by both parties to be applied with the City Technology Contract as a single instrument governing

Vendor’s support and maintenance services to the City. This Agreement remains valid until the termination of the
Technology Contract No. or until superseded by a revised agreement mutually agreed upon by the Parties.

Compensation and Payment Terms

City shall pay Annual Support Service fees identified within Exhibit B, City Technology Contract, and according to the
Technology Contract terms and conditions for the Hosted System Services, which constitutes the entire amount of fees
owed to Vendor for performance of all Hosted System Services and shall be full consideration for this SLA.

The Vendor will provide to the City the application, infrastructure, and operational support for the software application

and functionalities in the table below:

Table 1: Applications/Functionality supported by the Vendor under this Agreement

Application / Functionality Description of other scope of support

City of Seattle Employee Commute Management  [Set forth in Vendor Services and Table 2 Below.
System, which is a private instance of the webhosted and
cloud-based Luum Commute Management system,

platform and portal (“Hosted System”) . . o )
(City shall also receive from Vendor subscription License for all

fauthorized employee users to access and use the System, which

ishall also include support for use.
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1. Vendor Services

The Vendor will assume responsibility for the Hosted System Services listed below to the City to support this SLA
whether directly provided by the vendor:

Table 2: Vendor Provided Services — Scope

Service Included
Hosting Facility Services Yes
Operations/Monitoring Services Yes
Application Administration Services Yes
Software Maintenance and Upgrade Services Yes
Application Recovery Services Yes
Data/Information Security Services Yes
Data Storage and Retention Yes
Network Services No
Problem Management/Customer Support Service Yes

Hosting Facility Service

Vendor assumes all responsibility for the computing environment supporting the hosted applications.

Applications provided by the vendor are supported by a 24 x 7 automated and alert monitoring system.

Application Administration Services

Applications provided under this agreement will be the responsibility of the Vendor. Vendor will own and manage the
application, related databases, supporting computing hardware, and necessary operating systems.

Application Recovery Services

The Vendor will provide the following Recovery Services:
Hosting Infrastructure and environment recovery processes.
Application recovery processes.
1 Offsite data backup storage via media (e.g. tape) or cloud including rotation, retention,

and periodic testing of data backups

Data/Information Security Services

The Vendor will manage the Applications and City data at or above the same level of City security minimum
requirements as established by the Request For Proposal (RFP) and/or Contract.

Data Storage and Retention

The Vendor will ensure City data is stored and retained under City Record Retention policies.
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Problem Management/Customer Support Service

The Vendor provides problem management support for all application services covered by this agreement. The City
will direct problems encountered with the services provided in this agreement to a Problem Management/Customer
Support contact as identified by the Vendor. Problems will be assigned a severity level based on the following criteria:

Vendor Support Responsibilities — Problem Severity Levels

Vendors agrees to provide Hosted System Service to the City in a manner that is responsive and sufficiently resolves
the severity of the problem that the City encounters with the use of the City’s Employee Commute Management
System. Vendor shall address problems and questions with at the Severity Level 4 or Level 3 by offering basic
troubleshooting and communications support, including analyzing Vendor’s information, analyzing the symptoms and
correcting the underlying problem. Vendor will escalate its services and support offered to the City and will
immediately work to resolve the problem when the issue meets Severity Level 2 or Level 1. Vendor’s support
responsibilities will be performed under the Service Support Standards and according to all warranties and terms and

conditions of the Technology Contract.

Table 3: Problem Severity Levels

Problem Severity Level Description

Severity Level 1 Mission critical City business process(s) unable to function - The System is not
functioning and there is no workaround that is acceptable to the City, thereby
preventing a department or workgroup from performing a mission critical business
function(s).

Severity Level 2 Significant impact to Mission critical City business process(s) — A major problem
impedes the ability to perform mission critical business function(s) due to major
functionality not working. /A temporary workaround that is acceptable to the City is

available.

Severity Level 3 Not able to accomplish all functions - Minor function(s) not working causing non-
critical work to back up.

Severity Level 4 Inconvenience — The System is causing a minor disruption in the way tasks are

performed, but does not stop workflow. Able to accomplish all functions, but not as
efficiently as normal. May include cosmetic issues - especially in constituent facing

applications.

3. Service Level Standards
The Vendor will use all commercially reasonable efforts to meet or exceed the following Service Level Standards.
Vendor agrees that it will meet or exceed the responsibilities and requirements of support service of this SLA,
which:
e DMeeting response times associated with service related incidents.
® Meeting uptime requirements of the solutions and services.

e Appropriate notification to Purchaser for all scheduled maintenance.
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® This notification will be in writing with a 5 business day minimum

e If the maintenance is urgent, the City may waive the minimum notification. For planned maintenance

expected to affect the Service for less than 15 min and which will occur after 10:00 P.M, Vendor will
provide notification via email or via Support Desk posting/change log.

The Service Level Standards in Table 4 apply to the services required to be provided by the Vendor. The Standards

in table 4 are the minimum threshold times and manner of resolution that must be performed by the Vendor.

Table 4: Service Level Standards

Measure Metric Standard Comments
Availability System is 99.99% Availability excluding| Availability is measured per calendar
scheduled maintenance month
available for use
Mutually agreed scheduled
maintenance to occur up to on a
weekly basis. Vendor shall perform
the scheduled maintenance berween
Saturday,10 p.m. to Sunday, 2 am.
Sun.PST
Performance System response time Performance feels LUUM regularly examines high traffic
consistent with a usert’s page performance and configures
expectation and use of performance accordingly.
sites they use everyday.
Problem Severity Level 1 Problem| 100% resolved within 8
Management Resolved hours

Severity Level 2 Problem|
Resolved

100% resolved within 24
hours

Severity Level 3 Problem|
Resolved

80% resolved within 5
working days. 100%
resolved within 10 working
days.

Severity Level 4 Problem|
Resolved

80% resolved within 20
working days. 100%
resolved within 45 working
days.

Vendor Help Help Desk call At least 99% of Help Desk
Desk wait time calls are answered in 2
minutes or less (a call pick-
up system may be used)
Help Desk call Less that 1% of calls get a
busy signal busy signal
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Support calls for | Support call Vendor must respond back

Severity Level Severity Level 1 to City or less from the time

land Level 2 and Level 2 the City made the call
callback time

Data Monthly copy of Upon request, Vendor must
City data for provide City a monthly copy

Retention retention of City data in a format

designated by City. City
administrators generally have
full access to City data
through reporting functions
at all times.

Hours of support

Vendor will provide a designated support contact(s) 24 hours a day, Monday through Sunday.

4. Joint Responsibilities

Problem Reporting

The City will report concerns to Vendor specified support contacts. City and Vendor shall jointly determine the
number and type of City system administrators and/or end users that will have access to the Vendor Help Desk for
problem reporting.

User Provisioning

The Vendor will create new system administrators within five business days of the City’s request. City will direct
requests for new system administrators through Vendor designated contacts. Shorter provisioning times may be
requested by the City in emergencies.

Network Services

The Vendor will provide adequate network infrastructure to meet the performance metrics specified in this SLA. The
City provides adequate internal network infrastructure to not affect the Vendor’s ability to meet those performance
metrics. The City is responsible for the support, maintenance, and monitoring of the City’s dedicated LAN and or WAN.
Vendor bears no responsibility for performance and availability problems on networks within the City’s control.

5. Service Level Credits/Damages — High Availability

The City requires the Hosted System shall be built around a highly scalable and redundant network and server
design topology that guarantees high availability across networking and server components. The Hosted System
network shall comprise of dedicated load balancers, a highly virtualized server host cluster with multiple hypervisors,
redundant firewall appliances, and redundant SAN fabrics. The servers that host the Hosted System shall be enterprise
grade systems with redundant high efficiency power supplies, mirrored internal storage, and multiple network

connections and host bus storage adapters to provide redundant storage and network interconnects.

The Vendor will assure availability of the Hosted System at greater than or equal to 99.99% system uptime,
24/7, averaged over a monthly period, and not including scheduled downtime for updates and maintenance. During

the year, Purchaser and Contractor will work together to define a calculation procedure that best reflects the actual
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uptime of the System. If the average uptime percentage falls below 99.99% in any calendar month of a Contract Year
for circumstances within the Vendor’s control, Vendor will pay to the City either a Service Level credit or an amount of
damages, upon the City’s discretion and choice, in an amount equal to the applicable percentage, set forth below, of the
Total Fees paid by Purchaser to the Contractor under the Schedule, for the month in which such failure occurred. The
following table sets forth the service level credits or damages amounts for Vendor’s failure to meet the uptime service

level commitments in this Section.

Item Service Standard Damages
Support calls - Severity Vendor must respond back City shall assess up to 51000 for failure to respond to
Level 1 callback time to City 1 hour or less a Level 1 call within the standard

from the time the City called

Support calls - Severity Vendor must respond back City shall assess up to $ 500 for failure to respond to

Level 2 callback time to City in 2 hours or less a Level 1 call within the standard
from the time the City called

Availability 99.99% Awvailability excluding City shall assess up to $ 1000 for each 5-hour
scheduled maintenance increment the system is unavailable beyond the
service target.
Severity Level 1 100% resolved within 8 $1,000/24 hour period 0 to 72 hours
Problem hours
beyond standard
Management
§ 2000/24 hour period 73 to 168 hours
beyond standard
Data Retention City shall assess up to $1,000 per day for each
calendar month the data is late
Data Security The Vendor will manage City data City shall assess up to $ 300 for each person
at or above the same level of City impacted for each for each security breach
security minimum requirements as occurrence
established by the Contract
City shall also assess the costs of providing all
6. Security

Security of Data Transmissions

The following data between the Purchaser and the Contractor will require at a minimum 128-bit encryption and SSL
transmission for any web traffic:

=SSO tokens

= User passwords

= API communications between Purchaser’s backend and Contractor’s.
= API communications between Purchaser’s shuttles and Contractor

®  Any data deemed security-sensitive

Data Security

Vendor agrees to adhere and maintain the following data security measures for the Hosted System: (a) access by Vendor
personnel to the application Hosted System, operating systems, network applications and/or City data will be limited to
those personnel providing hosting Services or support Services, or administrative Services such as auditing or security; (b)
Vendor uses the Microsoft Azure hosted service to ensure that all operating system, database and utility code is current, and
Antivirus protection. Vendor shall adhere to all applicable Data Security Requirements and Policies, set forth in Exhibits

D and F to the Technology Contract.
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Auditing and Logging

City understands that the Hosted System supports robust logging of security relevant events. Upon request, Vendor shall
provide to the City access to, or copies of reports for auditing and logging events that Vendor Technology regularly
captures or that Vendor has access to.

7. Backup and Recovery

Vendor shall adhere to the City’s Backup, Recovery and Data Retention Policy (GUI13D). Vendor shall maintain

version control for source code and releases.

8. Interpretation

This Agreement shall be interpreted and applied with the City Technology Contract as a single instrument; and if any
inconsistency arises between such, the City Technology Contract terms and conditions shall be incorporated herein and

prevail
9, Amendments

This SLA may only be modified, or any rights under this Agreement waived, by a written document executed by both
parties, and as set forth within the City Technology Contract.

10. Governing Law/Dispute Resolution/Attorneys’ Fees

This SLA shall be construed and interpreted under the laws of the State of Washington. The venue of any legal action or
claim brought this Agreement shall be in the Superior Court for King County. Dispute Resolution under this Agreement
shall be governed under the City Technology Contract terms as set forth. Subject to the indemnification provisions in the
City Technology Contract, if any action or suit is brought regarding a matter or matters covered by this SLA, each party
shall be responsible for all its own costs and expenses incident to such proceedings, including reasonable attorneys’ fees.

Accepted and Agreed to by:

Fort Effect Corp. (d.b.a. LUUM) City of Seattle

By j\l/z \ B -~ / o /
/f’ ‘ ‘ 04/27/2015 , // P S (K< %/,775/%46_,
h‘gnatute | Date Signature Date

E. Sohier Hall

(Printed Name) o (' NANCY LOCKE, City Purchasing Director
President/CEO
Title
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EXHIBIT D - CITY’S INFORMATION SYSTEMS SECURITY POLICY

CITY INFORMATION SECURITY POLICY (__ PAGES)
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Information Systems Security Policy: Electronic Data and Records Management

All City System Owner/Operators, Data Custodians, and Users are obligated to understand the nature
and proper classification of the data they generate, use, or store

2. All City System Owner/Operators, Data Custodians, and Users are required to properly manage and
protect the confidentiality of private or sensitive electronic data they may be using, transmitting, and
storing. For classification guidelines and best practices see GUI10A Classification of Data.

While the City does not employ any official data classification system per se, the following
defined categories of data can be useful for System Owner/Operators and Data Custodians to
understand appropriate protection requirements.

PUBLIC: Information that is either approved for general access or by its nature not
necessary to protect and can be shared with anyone. This would include general public
information, published reference documents (within copyright restrictions), open source
materials, approved promotional information, and press releases.

RESTRICTED: Information that is business data which is intended strictly for use
within the City. Although most all of this information is subject to disclosure laws
because of the City's status as a public entity, it still requires careful management and
protection to ensure the integrity and obligations of the City's business operations and
compliance requirements. It also includes data associated with internal email systems and
City User account activity information.

CONFIDENTIAL: Information that is very sensitive in nature and requires careful
controls and protection. Unauthorized disclosure of this data could seriously and
adversely impact the City or interests of individuals and organizations associated with the
City. Confidential data also includes any data that is specifically exempt from public
disclosure under the State of Washington Public Disclosure Laws (See Link to State
Disclosure Law in Appendix B). However, this information may be subject to public
disclosure laws.

Below is a "Quick Reference Matrix" for minimum security measures that should be applied to
systems hosting the three different data types described above. If there is any question about the
categorization of data, the default classification category is "Restricted."

DATA TYPE >>> PUBLIC RESTRICTED CONFIDENTIAL

Access Control Measures Limited to Yes Yes





System

Administration
Opc?ratlng System o
Maintenance.
Logging Yes
Anti-Virus Measures Yes
Backup and Recovery Yes
Firewalls and IDS Optional
Personally Identifiable e
Information (PII)
Credit Card or Bank
i . No
transaction information
Critical Infrastructure
h " No
information
Encryption (During
A No
Transmission)
Encryption (Storage) No
Limited to
Authentication System
Administration
Physical Security Recommended

Yes

Yes
Yes
Yes

Recommended

No

No

Recommended

Recommended

Optional

Yes

Yes

See POL10 Electronic Data and Records Management

Yes

Yes
Yes
Yes
Yes

Yes
Yes
Yes

Yes
Optional

Yes (2-layer
Minimum)

Yes

3. All City System Owner/Operators, Data Custodians, and Users are required to understand and comply
with all records retention laws for any electronic data they may be using, transmitting, and storing.

NOTE: Be aware that the City Records Management Program (CRMP) maintains specific records
management information and offers consultation to users and management on their retention

obligations under State law.

Go to City Records Management Program Web Site for more information. For the specific reference to

email retention, please see: E-Mail Retention.






EXHIBIT E - CITY’S DATA AND RECORDS MANAGEMENT POLICY

City Electronic Data and Records Management (POL 10) and Classification of Data GUI10A (__ PAGES)
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EXHIBIT F — APPLICABLE CITY TECHNICAL REQUIREMENTS/ MEASURES & CONTROLS/ POLICIES AND
GUIDELINES

Vendor agrees to adhere to the following list of applicable City technical requitements, measures and controls, Policies and
Guidelines for the Hosted System and Services under this Contract.

CITY ONLINE PRIVACY AND SECURITY POLICY AND PRINCIPLES

CITY OWNED TECHNOLOGY RESOURCE ACCEPTABLE USE POLICY

CITY USE OF SECURITY WARNING BANNER (GUI13I)

CITY WEB PRESENTATION AND ACCESSIBILITY STANDARDS

CITY REMOTE ACCESS TECHNICAL POLICY AND STANDARDS

CITY MOBILE APPLICATION DEVELOPMENT STANDARDS

CITY APPLICATION ARCHITECTURE AND SECURITY STANDARDS

CITY SECURITY CODING GUIDELINES

CITY ACCESS CONTROLS POLICY (POL12) AND GUI12B ACCESS CONTROL MEASURES
10. CITY SYSTEMS AND NETWORK SECURITY POLICY (POL13)

11. CITY GUIDELINES FOR LOGGING (GUI13B)

12. CITY GUIDELINES FOR OPERATING SYSTEM MAINTENANCE (GUI13A)

13. CITY GUIDELINES FOR BACKUP, RECOVERY AND DATA RETENTION (GUI13D)
14, CITY GUIDELINES FOR PATCH MANAGEMENT (POL19)

15. APPLICABLE CITY PCI POLICIES

16. ALL OTHER APPLICABLE CITY GUIDELINES AND POLICIES

e R PSS
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EXHIBIT G — INTERCOMPANY AGREEMENT

Fort Effect Company Corp. Inter-Company Technology License Agreement, dated as of March 1, 2012, by and
between Vendor and its parent company, Fort Effect Company Corp., as amended to date (__ PAGES)
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FORT EFFECT COMPANY CORP.
INTER-COMPANY TECHNOLOGY LICENSE AGREEMENT

This Fort Effect Company Corp. Inter-Company Technology License Agreement (this “Agreement”) is
effective as of March 1, 2012 (the “Effective Date™) by and between Fort Effect Company Corp., a corporation
governed by the laws of Ontario, Canada (“Parent”) and its wholly-owned subsidiary Fort Effect Corp., a
Washington corporation, dba Luum (“Luum™), with reference to the following facts:

RECITALS

WHEREAS Luum develops, among other things, a cloud-based technology platform to manage
organizational transportation needs and to facilitate group-based transportation challenges (the “Luum

Technology™).

WHEREAS Pursuant to: (a) Luum’s customary proprietary information and inventions agreements that
it enters into with all of its employees; and (b) its customary independent contractor agreements it enters into
with certain consultants and service providers, one hundred percent (100%) of all Intellectual Property Rights
(as defined below) such employees and consultants create during their service to Luum solely belongs to the
Parent;

WHEREAS Luum desires to receive from Parent, and Parent desires to provide to Luum, a license to
the Luum Technology for the purpose of Luum providing access to and use of the Luum Technology to Luum’s
customers, potential customers, and partners, all according to the terms but subject to the conditions and
limitations set forth in this Agreement.

NOW, THEREFORE, for the promises made herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the Parties (as defined below), Parent and Luum
(each a “Party,” and together the “Parties™) hereby agree as follows:

AGREEMENT

1. DEFINITIONS.
1.1 “Derivatives” means (a) for copyrightable or copyrighted material, any translation, abridgment, revision, or
other form in which an existing work may be recast, transformed, or adapted; (b) for patentable or patented
material, any improvement thereon; and (c) for material protected by trade secret, any new material derived
from such existing trade secret material, including new material that may be protected under copyright,
patent, and/or trade secret laws.

st

1.2 “Intellectual Property Rights” means (collectively): copyright rights (including, without limitation, the
exclusive right to use, reproduce, modify, distribute, publicly display and publicly perform the copyrighted
work), trademark rights (including, without limitation trade names, trademarks, service marks, and trade
dress), patent rights (including, without limitation, the exclusive right to make, use and sell), trade secrets,
rights of publicity, authors’ rights, moral rights, goodwill, and all other intellectual property rights as may
exist now and/or hereafter come into existence and all renewals and extensions therecof, regardless of
whether such rights arise under the laws of the United States, or any other state, country, or jurisdiction.

2. LICENSE TO LUUM TECHNOLOGY.

2.1.License to Luum Technology. Parent hereby grants Luum a royalty-free, worldwide, non-exclusive,
perpetual, irrevocable, transferable, assignable, and sublicensable license during the Term (as defined
below) to: (i) reproduce, distribute, modify, create Derivatives of, publicly display, publicly perform, use,
make, have made, sell, offer to sell, and import the Luum Technology and all related materials, data, and
information for Luum’s bona fide business purposes; and (ii) provide access to and use of the Luum

w1





Technology to Luum’s customers, potential customers, partners, and as otherwise determined by Luum in
good faith. Parent hereby reserves all rights not expressly granted herein. Both Parties acknowledge and
agree that Parent shall own all right, title, and interest in and to all Derivatives of the Luum Technology
developed by Luum pursuant to this Agreement.

3. CONSIDERATION.

3l

4.1.

5.1

.Consideration. As the sole and exclusive consideration for the license to the Luum Technology set forth

herein, Luum will pay Parent U.S. One Dollar (U.S. $1.00) per year.
REPRESENTATIONS AND WARRANTIES.

Representations and Warranties of the Parties. Each Party hereby represents and warrants to the other Party
that: (i) it has the corporate power and authority to grant the rights and licenses granted herein and perform
the obligations to which it commits herein; (ii) the execution of this Agreement by the person representing it
will be sufficient to render this Agreement binding upon it; and (iii) neither its performance hereunder nor
the exercise by the other Party of rights granted by the warranting Party hereunder will, to its knowledge,
violate any applicable laws or the terms of any other agreement to which the warranting Party is or becomes
bound.

DISCLAIMER; LIMITATION OF LIABILITY.

.DISCLAIMER. PARENT DOES NOT WARRANT THAT THE LUUM TECHNOLOGY WILL BE

UNINTERRUPTED OR ERROR FREE OR MEET LUUM'S REQUIREMENTS. THE LUUM
TECHNOLOGY IS PROVIDED “AS IS” AND PARENT DISCLAIMS ALL IMPLIED WARRANTIES
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.

5.2. LIMITATION OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER

g.l.

PARTY FOR ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, OR INDIRECT DAMAGES OF
ANY KIND ARISING OUT OF OR RELATING TO THIS AGREEMENT, EVEN IF SUCH PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING LIMITATION ON
LIABILITY SHALL NOT APPLY WITH RESPECT TO DAMAGES CAUSED BY THE WILLFUL
TORTIOUS MISCONDUCT, RECKLESSNESS, OR GROSS NEGLIGENCE OF EITHER PARTY.

TERM AND TERMINATION.

Term. This Agreement shall commence on the Effective Date and continue in effect until: (a) terminated for
convenience by Parent with one hundred eighty days (180) days prior written notice to Luum; or (b)
terminated pursuant to 9.2 below (together, the “Term”).

6.2. Termination for Cause. Either Party will have the right to terminate this Agreement if: (a) the other Party

breaches any material term or condition of this Agreement and fails to cure such breach within thirty (30)
days after written notice specifying the nature of the breach; (b) the other Party becomes the subject of a
voluntary petition in bankruptcy or any voluntary proceeding relating to insolvency, receivership,
liquidation, or composition for the benefit of creditors (each, a “Voluntary Insolvency Proceeding”); or
(c) the other Party becomes the subject of an involuntary petition in bankruptcy or any involuntary
proceeding relating to insolvency, receivership, liquidation, or composition for the benefit of creditors (or
any event occurs, or proceeding is taken, with respect to the other Party in any jurisdiction to which it is
subject that has an effect equivalent or similar to any of the aforementioned events) and such petition or
proceeding is not dismissed within thirty (30) days of filing (each, an “Involuntary Insolvency

Proceeding”).






6.3.Survival. The following shall survive the termination of this Agreement: Section 5 (Disclaimer; Limitation
of Liability), Section 7 (General), and any other provisions by their terms the Parties intended to survive
termination.

7. GENERAL.

This Agreement, any dispute arising under or which is related to this Agreement (whether in contract, tort,
or otherwise), and the validity, performance, and interpretation of this Agreement shall be governed by and
construed in all respects under the laws of the United States of America and the State of Washington, without
regard to its conflicts of law principles. Any suit, action, or proceeding arising from or relating to this
Agreement must be brought, solely and exclusively, in the federal or state courts of Seattle, Washington, and
each Party irrevocably consents to the jurisdiction and venue of any such court in any such suit, action or
proceeding (and waives any claim of forum non conveniens and any objections as to laying of venue). Failure
by either Party to enforce any provision of this Agreement will not be deemed a waiver of future enforcement of
that or any other provision. Any waiver, amendment, or other modification of any provision of this Agreement
will be effective only if in writing and signed by the Parties. If for any reason a court of competent jurisdiction
finds any provision or portion of this Agreement to be unenforceable, that provision of the Agreement will be
enforced to the maximum extent permissible so as to effect the intent of the Parties, and the remainder of this
Agreement will continue in full force and effect. All notices required or permitted under this Agreement will be
in writing, will reference this Agreement and will be deemed given: (i) upon receipt after having been sent by
registered or certified mail, return receipt requested, postage prepaid; (ii) five (5) working days after deposit
with a commercial overnight carrier, with written verification of receipt; and (iii) when emailed with confirmed
receipt. Neither Party may assign its rights or obligations hereunder, by operation of law or otherwise, without
express written consent of the other Party. Any attempted assignment (except to a successor entity or affiliated
entity) will be void. This Agreement shall be binding upon the successors of the Parties. This Agreement shall
inure to the benefit of each Party, its subsidiaries, and affiliates. Neither Party is authorized to make any
representation, contract, or commitment on behalf of the other. This Agreement constitutes the entire agreement
between the Parties with respect to the subject matter hereof, and supersedes and replaces all prior or
contemporaneous understandings, representations, communications and agreements, written or oral, regarding
such subject matter. This Agreement may be executed simultaneously in two (2) identical counterparts, each of
which will be considered an original, but all of which together will constitute one (1) and the same instrument.

[Signature page follows.]





DocuSign Envelope ID: 9A012876-6455-4FC8-858D-1B83DBB4867D

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date;

“PARENT:” “LUUM:”
FORT EFFECT COMPANY CORP., FORT EFFECT CORP.,
a corporation governed by the laws of Ontario, a Washington corporation,
Canada dba Luum
DocuSigned by: DocuSigned by:
£. Seluivr Hall £. Soluir Hall

By: ZOE22TIBNS2AA08 By v FOE22728062A498

E. Sohier Hall, E. Sohier Hall,

President and Chief Executive Officer Chief Executive Officer
Address: Address:





FORT EFFECT COMPANY CORP.
AMENDMENT TO INTER-COMPANY TECHNOLOGY LICENSE AGREEMENT

THIS AMENDMENT TO THE FORT EFFECT COMPANY CORP. TECHNOLOGY LICENSE AGREEMENT (this
“Amendment”) is made as of April 10, 2015 by and between Fort Effect Company Corp., a corporation
governed by the laws of Ontario, Canada (“Parent™), and its wholly-owned subsidiary Fort Effect Corp., a
Washington corporation, dba Luum (“Luum™). Parent and Luum are parties to that certain Fort Effect
Company Corp. Inter-Company Technology License Agreement, dated as of March 1, 2012 (the

“Agreement”).
RECITALS

WHEREAS, Parent and Luum desire to amend the Agreement to add the City of Seattle as a
third party beneficiary to the Agreement; and

WHEREAS, this Amendment is an amendment of the Agreement pursuant to and within the
scope of Section 7 of the Agreement.

AMENDMENT

NOW, THEREFORE, in consideration of their mutual promises and intending to be legally
bound, the parties to this Amendment agree as follows:

1. Section 6 is amended and restated in its entirety to read as follows:

“6.1 Term. This Agreement shall commence on the Effective Date and continue in effect until
mutually terminated by both parties in writing (the “Term”).”

2. Section 6.2 is deleted in its entirety.
3. Section 8 is added to the Agreement and shall read as follows:
“8. THIRD PARTY BENEFICIARY; NOTICE OF TERMINATION.

The City of Seattle, a Washington municipal corporation (the “City”), is not a party to
this Agreement and has no obligations or liability to any Party pursuant to this Agreement, but the
City is an intended third party beneficiary of this Agreement with full rights as such. Parent
authorizes Luum, and Luum intends, to grant to the City a license for access to and use of the
Luum Technology under a separate technology contract to be mutually agreed between Luum and
the City. In the event the Agreement is terminated pursuant to Section 6, Parent and Luum shall
provide the City prior written notice of any termination (the “Notice”). Parent and Luum shall
send the Notice to the following addresses: Mobility Programs Manager, Transit and Mobility,
City of Seattle Department of Transportation, Seattle Municipal Tower, P.O. Box 34996, 700
Fifth Avenue, Suite 3800, Seattle, WA 98124 and Senior Buyer, City of Seattle Purchasing and
Contracting Services Division, Seattle Municipal Tower, P.O. Box 94687, Seattle, WA 98124-
4996. To the extent applicable, it is the intent of the parties that this provision survive the
termination of the Agreement.”
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4. Except as modified herein, the provisions of the Agreement shall remain unchanged and in full
force and effect. This Amendment may be executed in any number of counterparts, each of which shall
be an original, but all of which together shall be deemed to constitute one (1) instrument. This Agreement
shall be governed and construed in all respects under the laws of the State of Washington.

[Signature Page Follows]





SIGNATURE PAGE
AMENDMENT TO FORT EFFECT COMPANY CORP. TECHNOLOGY LICENSE
AGREEMENT

IN WITNESS WHEREOF, the foregoing Amendment is hereby executed as of the date first
above written.

“PARENT:” “LUUM:”
FORT EFFECT COMPANY CORP., FORT EFFECT CORP.,
a corporation governed by the laws of Ontario, a Washington corporation,
Canada dba Luum

w S0P o ELLIAL]

E. Sohier Hall! E. Sohier Hall,
President and Chief Executive Officer Chief Executive Officer

Address: Address:
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INSURANCE REQUIREMENTS AND TRANSMITTAL SHEET
PURCHASING SERVICES REF:
City of Seattle Attachment

This Insurance Requirements and Transmittal Form shall serve as an attachment and/or exhibit form
to the City Technology Contract (“Contract"), and shall be interpreted and applied together as a single
contractual instrument between the City of Seattle (“City”) and Fort Effect Corp., dba LUUM (“Vendor").

VENDOR: SEND THIS FORM TO YOUR INSURANCE PROFESSIONAL TO COMPLETE THE GREEN BOX
AND TO ENSURE COMPLIANCE WITH ALL THE COVERAGE REQUIREMENTS, TERMS AND CONDITIONS
REQUIRED BY THE CITY OF SEATTLE.

INSURANCE AGENT/BROKER:

* PLEASE COMPLETE THESE FIELDS SO THAT WE MAY CONTACT YOU IF NECESSARY. *REQUIRED FIELDS
*NAME: Mike Strathy TITLE: Owner
“NAME OF COMPANY Mike Strathy Insurance
*EMAIL: mike@strathyinsurance.com *TELEPHONE: 206.417.1731 FAX: 206.417.2937

* SEND ORIGINAL CERTIFICATION WITH COPY OF CGL ADDITIONAL INSURED ENDORSEMENT OR BLANKET ADDITIONAL
INSURED POLICY WORDING AND APPLICABLE ENDORSEMENTS THAT EVIDENCES THE COVERAGE REQUIRED TO:
THE CITY OF SEATTLE PURCHASING SERVICES DIVISION
ATTN: Laura Park
PO Box 94687
SEATTLE, WA 98124-4678

-

In the “Certificate Holder” field of the certificate of insurance, write “Attention: City of Seattle.”
2. Upon award of the Contract, Vendor shall, at its sole expense and for the entire term of the Contract, provide insurance coverage
to the City of Seattle (“City") as checked below within 15 days or the City may withdraw its intent to award:

COMMERCIAL GENERAL LIABILITY (CGL), MARINE GENERAL LIABILITY (MGL) OR EQUIVALENT
INCLUDING:

PREMISES

PRODUCTS-COMPLETED OPERATIONS

CONTRACTUAL LIABILITY

STOP GAP/EMPLOYER'S LIABILITY (UNLESS NO OBLIGATION TO INSURE WA STATE WC)

[[J] XCU AND SUBSIDENCE PERILS NOT EXCLUDED

[] PRODUCTS/COMPLETED OPNS. ADD'L INSURED FOR THREE (3) YEARS FOLLOWING END OF CONTRACT

MINIMUM LIMITS OF LIABILITY SHALL BE:

$1,000,000 EACH OCCURRENCE COMBINED SINGLE LIMIT BODILY INJURY AND PROPERTY DAMAGE (CSL)

$2,000,000 PRODUCTS/COMPLETED OPERATIONS AGGREGATE

$2,000,000 GENERAL AGGREGATE

$1,000,000 EACH ACCIDENT/ DISEASE—POLICY LIMIT/ DISEASE—EACH EMPLOYEE STOP GAP/EMPLOYER'S
LIABILITY

Xl BUSINESS AUTOMOBILE LIABILITY INSURANCE FOR OWNED, NON-OWNED, LEASED AND HIRED VEHICLES
AS APPROPRIATE written on a form CA 00 01 or equivalent WITH MINIMUM LIMITS OF LIABILITY OF $1,000,000 CSL.

NOTE: GARAGE LIABILITY WITH APPROPRIATE COVERAGES AND LIMITS OF LIABILITY MAY SUBSTITUTE FOR CGL
AND AUTOMOBILE INSURANCE:
[[] Garage Keeper’s Legal Liability (GKLL) insurance to cover vehicles in vendor's bailment. Minimum limit of liability of
$ each vehicle and $ each occurrence.
[[] “On-Hook" GKLL coverage required with minimum limit of liability of $ each vehicle.

E IN-TRANSIT POLLUTION LIABILITY CA 99 48/MCS-90 (N/A IF COVERED UNDER AN IN-TRANSIT EXTENSION OF
A CONTRACTOR’S POLLUTION LIABILITY INSURANCE POLICY)

X WORKER'S COMPENSATION INSURANCE FOR WASHINGTON STATE AS REQUIRED BY TITLE 51 RCW.

[C] UMBRELLA/EXCESS/BUMBERSHOOT LIABILITY INSURANCE OVER CGL/MGL/AUTOMOBILE LIABILITY
MINIMUM LIMIT OF LIABILITY SHALLBE [] $ CSL (% MINIMUM TOTAL LIMITS REQUIREMENT)

[[J] CONTRACTOR'S POLLUTION LIABILITY INSURANCE. MINIMUM LIMITS OF LIABILITY SHALL BE [] $1,000,000
Os EACH CLAIM WITH A MINIMUM AGGREGATE LIMIT OF 200% OF THE EACH CLAIM LIMIT. THERE
SHALL BE NO REQUIREMENT FOR A DEDICATED PROJECT AGGREGATE LIMIT PROVIDED THAT THE
CONTRACTOR SHALL (1) SUBMIT TO THE CITY WITH ITS INSURANCE CERTIFICATION A WRITTEN

STATEMENT FROM ITS AUTHORIZED INSURANCE REPRESENTATIVE TH/ PURamE ANSREGATE

LIMIT IS AVAILABLE AND HAS NOT BEEN IMPAIRED BY ANY CLAIMS RESI ND

(2) THEREAFTER, UNTIL THE COMPLETION OF THE WORK, THE CONTRA I
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WRITING TO THE CITY WITHIN TEN (10) DAYS OF CONTRACTOR'S CONSTRUCTIVE KNOWLEDGE OF ANY

PENDING OR ACTUAL IMPAIRMENT OF THE AGGREGATE LIMIT.

AVIATION LIABILITY INSURANCE WITH MINIMUM LIMITS OF [J$1,000.000 CSLOR[] $ CSL

PROFESSIONAL LIABILITY INSURANCE WITH MINIMUM LIMIT OF LIABILITY § EACH CLAIM

WATERCRAFT/P&I LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY $

SHIP REPAIRER’S OR MARINA OPERATOR'S LEGAL LIABILITY INSURANCE COVERING THE VENDOR'S

LIABILITY FOR LOSS OR DAMAGE, INCLUDING L.OSS OF USE, TO OWNERS OF WATERCRAFT WHILE IN THE

VENDOR'S CARE, CUSTODY AND CONTROL FOR THE PURPOSE OF BEING REPAIRED OR SERVICED.

MINIMUM LIMITS OF LIABILITY SHALL BE $ EACH VESSEL

[] TOWER'S LEGAL LIABILITY INSURANCE

Any tower hired by the Vendor or any subcontractor shall carry for any tow of the vessel within Puget Sound. Such

insurance limits shall be for not less than the portion of the Total Cantract Price allocable to such vessel (and in no event

less than the replacement cost for such vessel), to cover loss, damage and/or expense to the City of Seattle arising out
of such towage.

JONES ACT LIABILITY WITH MINIMUM LIMITS [] $1,000,000 OR $ .

U.S.L. & H. LIABILITY INSURANCE WITH MINIMUM LIMITS OF LIABILITY §

CRIME FIDELITY, THEFT, DISAPPEARANCE & DESTRUCTION LIABILITY (TO INCLUDE EMPLOYEE THEFT,
WIRE TRANSFER, FORGERY & MAIL COVERAGE, AND CLIENT COVERAGE): WITH MINIMUM LIMIT $
PER OCCURRENCE AND IN THE AGGREGATE. The policy shall cover “client's property,” not just when legally
liable and shall have a Joint Loss Payee Endorsement in favor of the City of Seatte.

1 TECHNOLOGY ERRORS & OMISSION (E&O), including but not limited to security and privacy liability: WITH
MINIMUM LIMIT $$2,000,000 EACH CLAIM.

INFORMATION TECHNOLOGY —-CYBER LIABILITY (NETWORK SECURITY LIABILITY AND PRIVACY LIABILITY)
WITH MINIMUM LIMIT & PER OCCURRENCE AND IN THE AGGREGATE. This shall include, but not be
limited to, coverage for any actual or alleged breach of duty, neglect, error, act, mistake, omission, or failure arising
out of Consultant's Internet and Network Activities including coverage for, but not limited to, the following events:

An attack that has the intent to affect, alter, copy, corrupt, destroy, disrupt, damage, or provide unauthorized access
or unauthorized use of Consultant's computer system; Computer Crime or Information Theft; Denial of Service;
Extortion; Introduction, implantation, or spread of a Computer Virus; Loss of Service; ldentity Theft; Infringement;
Electranic data loss and restoration; Unauthorized Access or Use, including the gaining of access to Consultant's
computer systems by an unauthorized person or persons or an authorized person in an unauthorized manner.

[] Sublimit for Notification Costs: $ PER OCCURRENCE

00o0oa

oo

O

(] OTHER: WITH MINIMUM LIMIT $

TERMS AND CONDITIONS:

1.

City of Seattle as Additional Insured: The CGL/MGL insurance shall include "the City of Seattle” as an additional insured for
primary and non-contributory limits of liability.

No Limitation of Liability: Insurance coverage and limits of liability as specified herein are minimum coverage and limit of
liability requirements only; they shall not be construed to limit the liability of Vendor or any insurer for any claim that is required to
be covered hereunder to less than the applicable limits of liability stated in the declarations. Moreover, the City shall be an
additional insured, where additional insured status is required, for the full available limits of liability maintained by vendor, whether
those limits are primary, excess, contingent or otherwise. Vendor expressly understands and agrees that this provision shall
override any limitation of liability or similar provision in any agreement or statement of work between the City and Vendor.

Required Separation of Insured Provision; Cross-Liability Exclusion and other Endorsements Prohibited: Vendor's
insurance policy shall include a "separation of insureds” or “severability” clause that applies coverage separately to each insured
and additional insured, except with respect to the limits of the insurer’s liability. Vendor's insurance policy shall not contain any
provision, exclusion or endorsement that limits, bars, or effectively precludes the City of Seattle from coverage or asserting a
claim under the Vendor's insurance policy on the basis that the coverage or claim is brought by an insured or additional insured
against an insured or additional insured under the policy. Vendor's CGL policy shall NOT include any of the following
Endorsements (or their equivalent endorsement or exclusions): (a) Contractual Liability Limitation, (CGL Form 21 39 or
equivalent), b) Amendment Of Insured Contract Definition, (CGL Form 24 26 or equivalent), (c) Limitation of Coverage to
Designated Premises or Project, (CGL Form 21 44 or equivalent), (d) any endorsement modifying or deleting the exception to the
Employer's Liability exclusion, (e) any “Insured vs. Insured” or “cross-liability" exclusion, and (f) any type of punitive, exemplary or
multiplied damages exclusion. Vendor's failure to comply with any of the requisite insurance provisions shall be a material breach
of, and grounds for, the immediate termination of the Contract with the City of Seattle; or if applicable, and at the discretion of the
City of Seattle, shall serve as grounds for the City to procure or renew insurance coverage with any related costs of premiums to
be repaid by Vendor or reduced and/or offset against the Contract.

Claims Made Form: If any policy is written on a claims made form, the retroactive date shall be prior to or coincident with the
effective date of this contract. Claims made coverage shall be maintained by the Vendor for a minimum of three (3) years
following the expiration or earlier termination of this contract, and the Vendor shall provide the City with evidence of insurance for
each annual renewal. If renewal of the claims made form of coverage becomes unavailable or economically prohibitive, the
Vendor shall purchase an extended reporting period (“tail") or execute another form of guarantee acceptable to the City to assure
financial responsibility for liability assumed under the contract.

Edition 3/31/15 Page 2 of 3 Pages





5. Deductibles and Self-Insured Retentions: Any self-insurance retention or deductible in excess of $ 25,000 that is not “fronted”
by an insurer and for which claims the vendor or its third-party administrator is directly responsible for defending and indemnifying
must be disclosed on the certificate of liability insurance. Vendor agrees to defend and indemnify the City under its self-insured or
deductible layer and upon City's request advise the full delivery address of the individual or department to whom a tender of a
claim should be directed.

6. Notice of Cancellation: Under RCW 48.18.290 (“Cancellation by insurer") applicable to insurers licensed to do business in the
State of Washington, the City, as a certificate holder for the insurance requirements specified herein and an additional insured,
has an interest in any loss which may occur; written notice of cancellation must therefore be actually delivered or mailed to the
City not less than 45 days prior to cancellation (10 days as respects non-payment of premium). As respects surplus lines
placements, written notice of cancellation shall be delivered not less than 30 days prior to cancellation (10 days as respects non-

payment of premium).

7. Qualification of Insurers: Insurers shall maintain A.M. Best's ratings of A- VIl unless procured as a surplus lines placement
under RCW chapter 48.15, or as may otherwise be approved by the City.

8. Changes in Insurance Requirements: The City shall have the right to periodically review the adequacy of coverages and/or
limits of liability in view of inflation and/or a change in loss exposures and shall have the right to require an increase in such
coverages and/or limits upon ninety (90) days prior written notice to the Vendor. Should Vendor, despite its best efforts, be
unable to maintain any required insurance coverage or limit of liability due to deteriorating insurance market conditions, it may
upon thirty (30) days prior written notice request a waiver of any insurance requirement, which request shall not be unreasonably

denied.

9. Evidence of Insurance: Vendor must provide the following evidence of insurance:
a. A certificate of liability insurance evidencing coverages, limits of liability and other terms and conditions as specified herein:
b. An attached City of Seattle designated additional insured endorsement or blanket additional insured wording to the CGL/MGL
(and if required Contractor's Pollution Liability insurance policy).
c. A copy of all other amendatory policy endorsements or exclusions of Vendor's insurance CGL/MGL policy that evidences the

coverage required.

At any time upon the City's request, Vendor shall also cause to be timely furnished a copy of declarations pages and schedules
of forms and endorsements. In the event that the City tenders a claim or lawsuit for defense and indemnity invoking additional
insured status, and the insurer either denies the tender or issues a reservation of rights letter, Vendor shall also cause a
complete and certified copy of the requested policy to be timely furnished to the City.

Send evidence of insurance to the City at the addresses at the top of this form. If any questions or issues, contact the City of
Seattle Risk Management at (206) 615-1507 or by email at Sheila.Barker@seattle.gov

NOTE: CERTIFICATES WITHOUT ATTACHED ADDITIONAL INSURED ENDORSEMENT OR BLANKET
ADDITIONAL INSURED COVERAGE FOR THE CITY OF SEATTLE WILL NOT BE APPROVED!
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DATE (MM/DD/YYYY) '

B
ACORD
CERTIFICATE OF LIABILITY INSURANCE 04/22/2015

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW., THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER ML T Trinidad H Garza -
MIKE STRATHY INSURANCE | oo, Exti_(206)417-1431 | IR€ noy; (208)417-2937
15419 15TH AVE NE  Rdbress: MIKE@STRATHYINSURANCECOM
SHORELINE, WA 98155 INSURER(S) AFFORDING COVERAGE - NAIC #
7 msurera:  TRAVELERS
" FORT EFFECT WSURERE —
DBA LUUM INSURERC : -
111 W JOHN ST #304 p—— —_—
Seattle, WA 98119 ARSI Ss—
INSURERF :
COVERAGES CERTIFICATE NUMBER: 00000000-25740 REVISION NUMBER: 4
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
_EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
'E‘TS;'? | TYPE OF INSURANCE ?a?% ﬁyvﬁnm POLICY NUMBER 53,“")255? _[!:_%D%%l LIMITS
A L)s | COMMERCIAL GENERAL LIABILITY X 680-68B882485 05/01/2015 | 05/01/2016 | EACH OCCURRENCE s 1,000,000
U] cuamsmace [ ] occur PREMISES (Ea occurrence) | § 50,000
}— - MED EXP (Any one person) $ 5,000
N 'PERSONAL 8 ADV INJURY | § 1,000,000
| GENL AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE s 2,000,000
X]rouer [ 1%8% [ Jwec PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER $ ]
A | AUTOMOBILE LIABILITY Y 680-6B882485 05/01/2015 | 05/01/2016 | Fancodent ="V __|$ 1,000,000
|| anv auto ) BODILY INJURY (Per person) | §
TLOWED | SCREDULEG BODILY INJURY (Per acadent) | § o
)L- HIRED AUTOS X 28;46(5)\'\”@ _m I?AMAGE s
$
| JOMBRELLALIAR | 660 EACH OCCURRENCE s
EXCESS LIAB | CLAIMS-MADE AGGREGATE $
| DED RETENTION § $
AND ENPLOYERS: LIABILITY SFhure | [8R"
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 5
OFFICER/MEMBER EXCLUDED? NIA =
(Mandatory in NH) E L_DISEASE - EA EMPLOYEH §
Il yes, gescribe under =
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | §
A |TECHNOLOGY E&O : 4 680-6B882485 05/01/2015 | 05/01/2016 | PER OCCURANCE 2,000,000
A |STOP GAP Y 680-6B882485 05/01/2015 | 05/01/2016 1,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, A | Remarks S may be d i more space is mqult:udr

POLICY CANCELLATION REQUIRES 30DAYS NOTICE
CERTIFICATE HOLDER IS ADDITIONAL INSURED
TRAVELERS LISTED AS PRIMARY AND SOLE COVERAGE PROVIDER

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESEN.Twa-
) \ (THG)

© 1988-2014 ACORD CORPORATION. All rights reserved.

ATTENTION:
CITY OF SEATTLE

I

The ACORD name and logo are registered marks of ACORD
Printed by THG on April 22, 2015 at 10:57AM
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COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BLANKET ADDITIONAL INSURED —OWNERS, LESSEES
OR CONTRACTORS

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

PROVISIONS:

1. WHO IS AN INSURED (SECTION Il) is amended in a written contract for this insurance to
to include as an insured any person or organiza- apply on a primary or contributory basis.
tion (called hereafter "additional insured") whom 3. This insurance does not apply:

you have agreed in a written contract, executed
prior to loss, to name as additional insured, but
only with respect to liability arising out of "your
work" or your ongoing operations for that addi-
tional insured performed by you or for you. b. to "bodily injury," "property damage," "per-
sonal injury," or "advertising injury" arising
out of the rendering of or the failure to render
any professional services by or for you, in-

a. on any basis to any person or organization
for whom you have purchased an Owners
and Contractors Protective policy.

2. With respect to the insurance afforded to Addi-
tional Insureds the following conditions apply:

a. lTim_it‘s of Insurance — The following limits of cluding:
liability apply: . . -
e ) . 1. The preparing, approving or failing to
1. The limits which you agreed to provide; prepare or approve maps, drawings,
oF opinions, reports, surveys, change or-
2. The limits shown on the declarations, ders, designs or specifications; and
whichever is less. 2, Supervisory, inspection or engineering
b. This insurance is excess over any valid and SEFVICES.
collectible insurance unless you have agreed
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