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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  NearPoint –Mimosa Software Licenses & Related Services.
	Contract  #0000003510

	Buyer
	Name: Laura Park

	Phone: 206-684-0445

	E-Mail: laura.park@seattle.gov


	Vendor (name/address)
	Capax Discovery, LLC

590 Headquarters Plaza, East Tower, 5th Floor
Morrison, NJ 07960
	Vendor ID#  264567345

	Vendor Contact
	Contact: Casey Hansen                Phone: 973-401-0660       Fax: 973-401-0669
E-Mail: chanson@capaxglobal.com

	WMBE Status
	 FORMDROPDOWN 


	Description
	· NearPoint –Mimosa Software Licenses and Related Services.

	Contract Term
	7/29/15 through 7/18/16  

	Future Extension Option
	2 year optional extension

	Freight Terms
	N/A


	Prompt Pay Discount
	 N/A


	Delivery ARO
	 N/A


	Order Instructions
	For Use By:                              DoIT only

	Order Limit:  n/a


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



	Comprehensive Contract


[image: image1.emf]0000003510_Contra ct.pdf



	Current Pricing


	Original ITB / RFP
Sole Source Justification


	Contract History
	Contract Start date 
7/29/15
Change Order #
Change Order #2 
Change Order #3 



	Vendor Emergency Contact Information

	Emergency Contact Name
	24/7 Emergency Support

	Emergency Phone Number
	855-223-5226

	Back-Up Emergency Phone Number 
	973-630-6680

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

Alternative Address
	EAS/NearPoint Support & Maintenance
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lq') VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES
700 Fifth Ave Ste 4112 0000003510 7/29/15
PO Box 94687
Seattle WA 98124-4687 Payment Terms Freight Terms
Net 30 Per Agreement
Buyer: FAX: Phone:
Laura Park 206-233-5155 206-684-0445

Vendor #: 264567345

Capax Discovery, LLC

590 Headquarters Plaza, East Tower,
5t Floor

Morrison, NJ 07960

Ship To

Department of Information Technology
Attn: Ram Biyani

700 5th Ave Suite 2700

Seattle, WA 98104

Laseacty Casey Bansen Ram.Biyani@seattle.gov

Phone #: 973-401-0660
Fax#: 973-401-0669

E-mail: chanson@capaxglobal.com Bill To:

Department of Information Technology
Attn: Accounts Payable

P.O Box 34709

Seattle, WA 98124-4709

All invoices should refernce Vendor Contract #3510

Capax Discovery, LLC is awarded a contract for providing the City of Seattle with NearPoint/Mimosa Systems
email archiving and e-discovery software and related services effective July 29, 2015. In accordance with the
Contract, the contract will be subject to 2 (two) one-year extensions thereafter and shall go into effect without
written confirmation unless the City provides advance notice within 30 days of the expiration date of its intention
to not extend the contract term at the end of the initial year term or any year extension thereafter. Please see
Attachment 1 for Terms and Conditions.

Contract Term: 7/29/15 through 7/18/16 with an option to extend for 2 years in 1 year increments.
Project work, invoices and communications shall be delivered to the Ram Biyani at address above.
Invoices shall indicate “Contract #0000003510” and be mailed in duplicate to

DoIT Accounts Payable at the address specified above.

All notices of a contractual matter should be sent to Laura Park, Senior Buyer, City of Seattle Purchasing Services,
700 Fifth Avenue, #4112, Seattle, WA 98104-5042, or if using US Postal Service, PO Box 94687, 98124-4687.

(Phone: 206-684-0445), laura.park@seattle.gov

This is your notice to proceed. ‘\_D\P
/' Authorized Signature/Date

cl ;éfﬁ"a, (= //é J/ X






VC# 35|10 Attachment |

TECHNOLOGY CONTRACT
City of Seattle
CONTRACT FOR NearPoint/Mimosa Additional Software Licenses
and On-going Maintenance and Support

This Contract is made and entered into by and between City of Seattle (“City”), a Washington municipal corporation; and Capax Discovery
LLC, 590 Headquarters Plaza, East Tower 5 Floor, Morristown, NJ 07960(“Vendor”), a corporation of the State of New Jersey, and
authorized to do business in the State of Washington.

Vendor Business: Capax Discovery LLC

Name of Representative: ~ Casey Hansen

Vendor Address: 590 Headquarters Plaza, East Tower, 5" Floor
Morristown, NJ 07960

Vendor Phone: 973-630-6366

Vendor e-mail: chansen@capaxglobal.com

WHEREAS, the City purchased NearPoint/Mimosa though a piggyback on a GSA contract in 2009 resulting in City Vendor Contract
#2620,

WHEREAS, using the authority of the Vendor Contract 2620, the Department of Information Technology issued Departmental
Purchase Order # 090071 Change Order #1 and the attached EULA,

WHEREAS, the EULA is for perpetual licenses and the EULA does not expire;

WHEREAS, the Vendor holding the original City Vendor Contract was ImmixTechnology. Subsequently the software was
purchased by HP, then Autonomy and then Capax Discovery, LLC;

WHEREAS, Vendor Contract #2620 expired in 2014 and was not extended because it showed no usage with the original vendor;

WHEREAS, the City continues to use NearPoint/Mimosa Licenses and Software Support and expects to make multiple payments
in 2015 and 2016 in excess of $47,000 in value;

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

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

1. Term of Contract
Single Purchase Contract: The term of this Agreement shall begin when fully executed by all parties and shall end on December
31, 2016. The City may request in writing the Vendor to extend the contract for an additional two years.

2. Survivorship
All purchase transactions and deliverables executed pursuant to 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 contained in this Contract that by their sense and context are
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, Publicity, Section Headings, Incorporated Documents and Order of
Precedence, Publicity, Review of Vendor Records, Patent and Copyright Indemnification, Disputes and Limitations of Liability, shall
survive the termination of this Contract.






1. Payment Procedures
The Vendor shall submit invoices to:

Department of Information Technology
Accounts Payable Unit

PO Box 94709

Seattle, WA 98124-4709

Attn: AP Section

206-684-0600

dit ap@seattle.gov

3. Taxes, Fees and Licenses

a. Taxes: Where required by state statute, ordinance or regulation, Vendor shall pay for and maintain in current status all taxes
that are 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 certificate where appropriate.

b. Fees and Licenses: Vendor shall pay for and maintain in a current status, any license fees, assessments, permit charges,
etc., which are necessary for confract performance. It is the Vendor's sole responsibility to monitor and determine any
changes or the enactment of any subsequent requirements for said fees, assessments, or charges and to immediately comply
with said 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.

c. 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, in accordance with WAC 458-20-247. ;

4. License for Use - See Attached EULA

19. Contract Notices, Deliverable Materials and Invoices Delivery
Official Contract notices shall be delivered to the following addresses (or such other address (es) as either party may designate in

writing):
If delivered by the U.S. Postal Service, it must be addressed to:
Laura Park, Senior Buyer City of Seattle Purchasing and Contracting Services
PO Box 94687

Seattle, WA 98124-4687

If delivered by any other company, it must be addressed to:
Laura Park, Senior Buyer City of Seattle Purchasing and Contracting Services
Seattle Municipal Tower
700 5t Ave., #4112
Seattle, WA 98104-5042
Phone: 206-684-0445
E-Mail: laura.park@seattle.gov

Project work, invoices and communications shall be delivered to the City Project Manager:
City of Seattle
Attention: Ram Biyani
PO Box 94709
Seattle, WA 98124-4709
206-615-1265

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






=  Employment Actions: Contractor shall not discriminate against any employee or applicant for employment because of race,
color, age, sex, marital status, sexual orientation, gender identity, political ideology, creed, religion, ancestry, national origin,
honorably discharged veteran or military status or the presence of or any sensory, mental or physical handicap, unless based
upon a bona fide occupational qualification. The Consultant shall affirmatively try to ensure applicants are employed, and
employees are treated during employment, without regard to race, color, age, sex, marital status, sexual orientation, gender
identify, political ideology, creed, religion, ancestry, national origin, honorably discharged veteran or military status or the
presence of or any sensory, mental or physical handicap. Such efforts include, but are not limited to: employment, upgrading,
demotion, transfer, recruitment, layoff, termination, rates of pay or other compensation, and training.

®  In accordance with Seattle Municipal Code Chapter 20.42, 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.

= |fa WMBE Inclusion Plan is requested by and submitted to the City, the WMBE Inclusion Plan is material to the contract. The
requirements and conditions stated in the WMBE Inclusion
Plan shall be enforced as a contract requirement.

®  |fupon investigation, the Director of Purchasing and Contracting Services finds probable cause to believe that the Contractor
has failed to comply with the requirements of this Section, the Contractor shall be notified in writing. The Director of Finance
and Administrative Services shall give Contractor an opportunity to be heard with ten calendar days' notice. If, after the
Contractor’s opportunity to be heard, the Director of Finance and Administrative Services still finds probable cause, sthe may
suspend the Contract and/or withhold any funds due or to become due to the Contractor, pending compliance by the
Contractor 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 (Fair Contracting Practices), Chapter 20.45 (City Contracts — Non-Discrimination in
Benefits), or other local, state, or federal non-discrimination laws, shall be a material of contract for which the Contractor may
be subject to damages and sanctions provided for by the Vendor Contract and by applicable law. In the event the Contractor
is in violation of this Section shall be subject to debarment from City contracting activities in accordance with Seattle Municipal
Code Section 20.70 (Debarment).

=  AssignmentAssignment: Vendor shall not assign any of its obligations under this Contract without Seattle’s written
consent, which may be granted or withheld in Seattle's sole discretion.

24. Equal Benefits

a.

b.

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 is obligated to provide the same or equivalent benefits (‘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 constifute a material breach of this Contract. (For further information about SMC Ch. 20.45 and the Equal
Benefits Program Rules review information at http://www.seattle.gov/city-purchasing-and-contracting/social-equity/equal-benefits

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:

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

o Terminate the Confract; or

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

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

25. General Legal Requirements

a.

General Requirement: 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.






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

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

Indemnification

Note to RFP Coordinator a i
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 property, or the infringement of any patent,
copyright, trademark or trade secret, arising out of the work performed or goods provided under this Contract, or any other acts or
omissions by the Vendor, or the Vendor's violation of any law, ordinance or regulation, contract provision or term, or condition of
regulatory authorization or permit, except for damages resulting from the sole negligence of 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 this waiver has been negotiated by them, and that the contract price reflects this negotiation.

InsuranceExcept as specified otherwise, Vendor shall obtain at time of award and maintain in force, minimum coverages and limits
of liability of insurance specified below. If the Vendor fails to obtain or maintain these coverages, the City may withdraw its intent to
award. All costs are borne by the Vendor.

1. MINIMUM COVERAGES AND LIMITS OF LIABILITY. Vendor shall at all times during the term of this Agreement maintain
continuously, at its own expense, minimum insurance coverages and limits of liability as specified below:

A, Commercial General Liability (CGL) insurance, including:
- Premises/Operations
- Products/Completed Operations
- Personal/Advertising Injury
- Contractual
- Independent Contractors
- Stop Gap/Employers Liability
with minimum limits of liability of $1,000,000 each occurrence combined single limit bodily injury and property
damage (“CSL"), except:
$1,000,000 Personal/Advertising Injury
$1,000,000 each accident/disease/employee Stop Gap/Employer’s Liability

B.  Automobile Liability insurance, including coverage for owned, non-owned, leased or hired vehicles with a minimum limit of
liability of $1,000,000 CSL.

C.  Worker's Compensation for industrial injury to Vendor's employees in accordance with the provisions of Title 51 of the
Revised Code of Washington.

2. 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.

3. LIMITS OF INSURANCE COVERAGE. The limits of insurance coverage specified herein in subparagraph 29.1 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 have no effect on Vendor's obligation to indemnify the City.

4. MINIMUM SECURITY REQUIREMENT. All insurers must be rated A- VIl or higher in the current A.M. 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.

5. 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.






6. EVIDENCE OF COVERAGE. NO EVIDENCE OF INSURANCE REQUIRED.

Review of Vendor RecordsVendor 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 the performance of 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 the litigation is settled or complete.

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 authorized 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.

Itis 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.

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 whatsoever. Vendor
is not granted any express or implied right or authority to assume or create any obligation or responsibility on behalf of or in the
name of The City or to bind The City in any manner or thing whatsoever,

Itis 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, nor 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 that is purchased for the benefit of the Vendor shall not be deemed to convert this Contract to any employment contract.
Itis recognized that Vendor may or will be performing professional Work during the term for other parties and that The City is not
the exclusive user of the Work that Vendor will provide.

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

28. 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 person 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 routine and standard promotions for
business. Any violation of this provision may result in termination of this Contract. Nothing in this Contract prohibits donations to
campaigns for election to City office, so long as the donation is disclosed as required by the election campaign disclosure laws of
the City and of the State.

29. 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
current or former City employees, officials or volunteers, that are working or assisting on solicitation of City business or on
completion of the awarded contract. The Vendor must be aware of the City Ethics Code, Seattle Municipal Code 4.16 and advise
Contractor workers as applicable.

Intellectual Property Rights Patent: Vendor hereby assigns to The City all rights in any invention, improvement, or discovery,
together with all related information, including but not limited to, designs, Statement of Work, data, patent rights and findings
developed in connection with the performance of Contract or any subcontract hereunder. Notwithstanding the above, the Vendor
does not convey to The City, nor does The City obtain, any right to any document or material utilized by Vendor that was created or
produced separate from this Contract or was preexisting material (not already owned by The City), provided that the Vendor has
clearly identified in writing such material as preexisting prior to commencement of the Work. To the extent that preexisting
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materials are incorporated into the Work, the Vendor grants The City an irrevocable, non-exclusive, fully-paid, royalty-free right
and/or license to use, execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of the
Work.

Copyright: All materials and documents prepared by Vendor in connection with the Contract and Vendor shall retain the copyright
(including the right of reuse) whether or not the Contract Statement of Work is completed. Vendor grants to The City a non-
exclusive, irrevocable, unlimited, fully-paid, royalty-free license to use every document and all other materials prepared by the
Vendor for The City under this Contract. If requested by The City, a copy of all drawing, prints, plans, field notes, reports,
documents, files, input materials, output materials, the media upon which they are located (including cards, tapes, discs and other
storage facilities), software programs or packages (including source code or codes, object codes, upgrades, revisions,
modifications, and any related materials) and/or any other related documents or materials which are developed solely for, and paid
for by, The City in connection with the performance of the Work, shall be promptly delivered to The City.

The City may make and retain copies of such documents for its information and reference in connection with their use on the
project. The Vendor does not represent or warrant that such documents are suitable for reuse by The City, or others, on
extensions of the project, or on any other project. Vendor represents and warrants that it has all necessary legal authority to make
the assignments and grant the licenses required by this Section.

Confidentiality The State of Washington's Public Records Act (Release/Disclosure of Public Records) Under Washington State Law
(reference RCW Chapter 42.56, the Public Records Act) all materials received or created by the City of Seattle are considered public
records. These records include but are not limited to bid or proposal submittals, agreement documents, contract work product, or other
bid material.

The State of Washington's Public Records Act requires that public records must be promptly disclosed by the City upon request unless
that RCW or another Washington State statute specifically exempts records from disclosure. Exemptions are narrow and explicit and
are listed in Washington State Law (Reference RCW 42.56 and RCW 19.108).

As mentioned above, all City of Seattle offices (‘the City") are required to promptly make public records available upon request.
However, under Washington State Law some records or portions of records may be considered legally exempt from disclosure. A list
and description of records identified as exempt can be found in RCW 42.56 and RCW 19.108.

If the City receives a public disclosure request for any records or parts of records that Contractor has properly and specifically listed on
the City Non-Disclosure Request Form (Form) submitted with Contractor's bid/proposal, or records that have been specifically identified
in this contract, the City will notify Contractor in writing of the request and will postpone disclosure. While it is not a legal obligation, the
City, as a courtesy, will allow Contractor up to ten business days to obtain and serve the City with a court injunction to prevent the City
from releasing the records (reference RCW 42.56.540). If you fail to obtain a Court order and serve the City within the ten days, the City
may release the documents.

The City will not assert an exemption from disclosure on Contractor's behalf. If Contractor believes that its records are exempt from
disclosure, Contractor is obligated to seek an injunction under RCW 42.56.540. Contractor acknowledges that the City will have no
obligation or liability to Contractor if the records are disclosed.

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 pursuant to this Contract shall be produced, distributed or take place without the prior, specific approval of the
City's Project Manager or histher designee.

42. Termination

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.
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c. 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 bankruptcy or insolvency law whether domestic or foreign, or is wound up or liquidated,
voluntarily or otherwise.

d. 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.

e. Notice: The City is not required to provide advance notice of termination. Notwithstanding, the RFP Coordinator 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 RFP Coordinator until the effective date provided in the termination notice.

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

1. Vendor shall be paid for all products and services that have been ordered and accepted prior to the effective termination
date or ordered before the effective termination date and ultimately accepted by the RFP Coordinator, together with any
reimbursable expenses then due.

2. Vendor agrees that such payment shall fully and adequately compensate Vendor and all subs for all profits, costs,
expenses, losses, liabilities, damages, taxes, and charges of any kind whatsoever (whether foreseen or unforeseen)
attributable to the termination of this Contract.

3. Inthe event this Contract expires or is terminated for any reason, the City shall retain its rights in all Products, services
and system progress that is in transit or delivered prior to the effective termination date.

Force Majeure- Suspension and Termination

This section applies in the event that either party is unable to 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 in the event that performance is rendered not possible by either party or its agents.
Should it be possible to provide partial performance that is acceptable to the City under Section #2 (Emergencies or Disasters), Section
#2 below shall instead be in force.

Should either party suffer from a Force Majeure event and is unable to provide performance, such party 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 is affected by the Force Majeure Event for the period
of such Event. If such Event affects the delivery date or warranty provisions of this Agreement, such date or warranty period shall
automatically be extended for a period equal to the duration of such Event.

Major Emergencies or Disasters:

The City may undergo an emergency or disaster that may require the Vendor to either increase or decrease quantities from normal
deliveries, or that may disrupt the Vendor's ability to provide normal performance. Such events may include, but are not limited to, a
storm, high wind, earthquake, flood, hazardous material release, transportation mishap, loss of any utility service, fire, terrorist activity or
any combination of the above. In such events, the following shall apply.

a.  The City shall notify the Vendor that the City is experiencing an emergency or disaster, and will request emergency and priority
services from the Vendor.

b. Upon such notice by the City, the Vendor shall provide to the City goods and/or services in the quantities and schedule specified by
the City, following the conditions named in this Section.

c.  The City of Seattle shall be the customer of first priority for the Vendor. The Vendor shall provide its best and priority efforts to
provide the requested goods and/or services to the City of The City in as complete and timely manner as possible. Such efforts by
the Vendor are not to be diminished as a result of Vendor providing service to other customers.

d. Ifthe Vendor is unable to respond in the time and/or quantities requested by the City, the Vendor shall make delivery as soon as
practical. The Vendor shall immediately assist the City to the extent reasonable, to gain access to such goods and/or services.
This may include:

®  Coordinating with other distributors or subsidiaries beyond those in the local region to fulfill order requests:
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= Offering the City substitutions provided the Vendor obtains prior approval from the City for such substitution.

e. The Vendor shall charge the City the price determined in this Contract for the goods and services provided, and if no price has
been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for
items in stock). However, in the event that the City’s request results in the Vendor incurring unavoidable additional costs and
causes the Vendor to increase prices in order to obtain a fair rate of return, the Vendor shall charge the City a price not to exceed
the cost/profit formula found in this Contract.

45. Debarment
In accordance with SMC Ch. 20.70, the Director of Finance and Administrative Services or designee may debar a Vendor from
entering into a Contract 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:

a.  Vendor has received overall performance evaluations of deficient, inadequate, or substandard performance on three or more
City Contracts.

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

c. Vendor abandoned, surrendered, or failed to complete or to perform work on or in connection with a City Contract.

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

e. Vendor submitted false or intentionally misleading documents, reports, invoices, or other statements to the City in connection
with a Contract.

f. Vendor colluded with another Vendor to restrain competition.

g.  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.

h. Vendor failed to cooperate in a City debarment investigation.

i.  Vendor failed to comply with SMC 14.04, SMC Ch. 14.10, SMC Ch. 20.42, or SMC Ch. 20.45, or other local, State, or federal
non-discrimination laws.

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.

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

Section Headings, Incorporated Documents and Order of Precedence
o The headings used herein are inserted for convenience only and do not define or limit the contents.

o 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 contained in this Contract.

o The following documents are incorporated. Where there is conflict or gap between or among these documents, the

controlling document will be resolved in the following order of precedence (first listed being the precedent):

a. Applicable federal, state and local statutes, laws and regulations;
b.  This Contract






49,

50.

Licensing and Maintenance Agreements

G
d.
e. City Purchase Order documents issued, if any; and

f.  Vendor or manufacturer publications or written materials Vendor made available to City and used to effect the sale.
Entire AgreementThis Contract sets forth the entire agreement between the parties with respect to the subject matter hereof. No
changes to provisions, price, quality, or Statement of Work of this Contract will be effective without the written consent of both parties.

Authority for Modifications and Amendments

The Parties hereto reserve the right to make amendments or modifications 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 Buyer and the Vendor. Only the City;s Buyer 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.

Severabilitylf any term or provision of this Contract is determined by a court of competent jurisdiction 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.

Vendor Authorizations
Vendor represents and warrants that:

®  Vendor is a [corporation duly incorporated], 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;

®  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 is required to be obtained in order for Vendor to enter into this Contract
and perform its obligations under this Contract;

=  Vendor is duly authorized to conduct business in and is in good standing in each jurisdiction in which Vendor will conduct
business in connection with this Contract;

= Vendor has obtained all licenses, certifications, permits, and authorizations necessary to perform the Services under this
Contract and currently 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 that were specified as a minimum
requirement in the selection process. If during 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.

®=  Vendor has the full power and authority to grant to the City, the rights described in this Contract without violating any rights of
any third party and that there is currently 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 person executing this Contract for Vendor has actual
authority to bind Vendor to each and every term, condition and obligation to this Contract, and that all requirements of Vendor
have been fulfilled to provide such actual authority.

53 Ability to Perform

Vendor represents and warrants that:

= Vendor has and shall continue to have the financial ability, by itself or through a line of credit or other
financial support, to provide perform the duties required under this contract and provide City with any required
on-going services and support , during any period of this Contract;

= 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;

= Each subcontractor providing a substantial amount of the work under this Contract has and shall continue to
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have the financial resources to carry out its duties under this Contract; and

* Vendor's methods of accounting are consistent with generally accepted accounting principles and are
capable of segregating costs by release, stage, segment, or cost objective in order to support Change Order
accounting.

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

54. Miscellaneous Provisions

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.

Applicable Law/Venue: This Contract shall be construed and interpreted in accordance with the laws of the State of
Washington. The venue of any action brought hereunder shall be in the Superior Court for King County.

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

Waiver: No term or 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 fo be 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.

Negotiated Contract: The parties acknowledge that this is a negotiated Contract, that they have had the opportunity to have
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 on the basis of such party's draftsmanship thereof.

Attorneys’ Fees: Subject to the indemnification provisions set forth in this Contract, if any action or suit is brought with respect
to a matter or matters covered by this Contract, each party shall be responsible for all its own costs and expenses incident to
such proceedings, including reasonable attorneys’ fees.

Authority: Each party represents that it has full power and authority to enter into and perform this Contract, and the person

signing this Contract on behalf of each party has been properly authorized and empowered to enter into this Contract. Each
party further acknowledges that it has read this Contract, understands it, and shall be bound by it.
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