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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:  Community Notification System

	Contract # 
1825

	Buyer
	Name: 
Laura Park
	Phone:

684-0445
	E-Mail: 
Laura.park@seattle.gov

	Vendor (name/address)

	Airbus DS Communications, Inc.
117 Seaboard Ln. Ste D-100
Franklin, TN 37067

	Vendor ID#   
0000032621

	Vendor Contact
	Contact:   

Donna Aubry

	
	Phone:      

    615-861-0693
	Fax:
615-790-1329
	E-Mail:  
Donna.aubry@airbus-dscomm.com




	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of a Request for Proposal #DIT-26 issued 10/22/04, The vendor was ranked #2 and the only alternative finalist.  The 1st ranked finalist’s (Sigma Micro) solution failed.  All documentation in VC#1382 file.

	Contract Term
	6/15/06 through 6/14/16

	Future Extension Option
	Per Mutual Agreement


	Freight Terms
	FOB Destination Prepaid & Allowed 

	Prompt Pay Discount
	Net 30 days

	Delivery ARO
	As required

	Order Instructions
	For Use By: DoIT
	Order Limit:  None

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

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



	Comprehensive Contract

[image: image1.emf]Airbus DS  Communications Contract.pdf



	Current Pricing

	Original RFQ  




	Contract History
	Contract Start Date
6/15/06
Change Order #1 change vendor name from Dialogic to Cassidian
9/11/14
Change Order #2 change vendor name from Cassidian to Airbus DS
9/12/14


	Vendor Emergency Contact Information

	Emergency Contact Name
	Kathy Richter

	Emergency Phone Number
	615-790-2882

	Back-Up Emergency Phone Number 
	615-550-0222

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

Alternative Address
	


PAGE  
Page 1 of 2

_1472033955.pdf
‘Q, VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING & 0000001825 0/12/14 2
CONTRACTING == = o

SERVICES yment Terms reight Terms

700 - 5™ Ave Suite 4112 N30 days F.O.B Destination/Pre-Paid & Allowed

P.O. Box 94687 Buyer: FAX: Phone:

Seattle, WA 98124-4687 Michael Mears 206-233-5155 206-684-4570
Vendor #: 0000032621 Ship To:

AIRBUS DS COMMUNICATIONS, INC. DEPTmOF INFORMATION TECHNOLOGY

117 Seaboard Ln Ste D-100 1008 "Ave B0 A4

, WA 98104
Franklin, TN 37067 Seattle, WA 9

Contact: Donna Aubry ' Bill To:
Phone #: 615-861-0693 EEPTA OF IN't:OPRMAlII ION TECHNOLOGY (DolT)
. ttn: Accounts Payable
Fax # 615-790-1329 P O. Box 34709
E-Mail: donna.aubry@airbus-dscomm.com Seattle, WA 98124-4709
L

DIALOGIC COMMUNICATION CORP. was awarded a term contract on 6/15/06 for furnishing to the
Department of Information Technology (DolT) a COMMUNITY NOTIFICATION SYSTEM per the
documents listed below, all in receipt.

Change Order #2 changes the vendor name from Cassidian Communications, Inc. to Airbus DS
Communications, Inc. effective 8/01/14.

All terms and conditions remain in full force and effect.

Contract Period: 6/15/06 through 6/14/16

Orders shall be placed by DolT only. Invoices shall be mailed in duplicate to the DolT, Accounts Payable,
at the address shown above. Each invoice shall indicate Vendor Contract #0000001825.

For all contract administration issues, please notify Michael Mears, Purchasing Services Div. at 206-684-
4570 or michael.mears@seattle.gov

Documents in Receipt:
Agreement Between Dialogic Communications Corp. and the City of Seattle dated June 15th, 2006
titled “Community Notification System Main Contract Agreement”
Addendum A — Work Order #1 Community Notification System Implementation
Addendum B - Software License and Maintenance Agreement
Customer Support Department Service Level Agreement

Authorized Signature/Date

/{AZ///’L 7124/
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The City of Seattle
PURCHASING &
CONTRACTING
SERVICES

700 - 5™ Ave Suite 4112
P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000032621

CASSIDIAN COMMUNICATIONS, INC..

117 Seaboard Ln Ste D-100
Franklin, TN 37067

Contact: Donna Aubry
Phone #: 615-861-0693
Fax #. 615-790-1329
E-Mail:

donna.aubry@cassidiancommunications.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000001825 9/11/14 1
Payment Terms Freight Terms
N30 days F.O.B Destination/Pre-Paid & Allowed
Buyer: FAX: Phone:

Michael Mears

206-233-5155 206-684-4570

Ship To:

DEPT OF INFORMATION TECHNOLOGY
700 5™ Ave Ste 2700

Seattle, WA 98104

Bill To:

DEPT OF INFORMATION TECHNOLOGY (DolT)
Attn: Accounts Payable

P.O. Box 34709

Seattle, WA 98124-4709

DIALOGIC COMMUNICATION CORP. was awarded a term contract on 6/15/06 for furnishing to the
Department of Information Technology (DolT) a COMMUNITY NOTIFICATION SYSTEM per the

documents listed below, all in receipt.

Change Order #1 changes the vendor name from Dialogic Communications Corp. to Cassidian
Communications, Inc. effective 12/31/12.
All terms and conditions remain in full force and effect.

Contract Period: 6/15/06 through 6/14/16

Orders shall be placed by DolT only. Invoices shall be mailed in duplicate to the Dol T, Accounts Payable,
at the address shown above. Each invoice shall indicate Vendor Contract #0000001825.

For all contract administration issues, please notify Michael Mears, Purchasing Services Div. at 206-684-

4570 or michael.mears@seattle.gov

Documents in Receipt:

Agreement Between Dialogic Communications Corp. and the City of Seattle dated June 15th, 2006
titled “Community Notification System Main Contract Agreement”

Addendum A — Work Order #1 Community Notification System Implementation

Addendum B - Software License and Maintenance Agreement

Customer Support Department Service Level Agreement

Authorized Signature/Date

%/.//;A T/ S
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FIRST AMENDMENT TO VENDOR CONTRACT # 000001825

THIS FIRST AMENDMENT TO VENDOR CONTRACT #000001825 (“Amendment”) is
entered into this 21" day of June 2006 between Dialogic Communications Corporation, a Tennessee
corporation (“DCC”) and The City of Seattle (City).

WHEREAS, DCC and City are parties to that certain Vendor Contract dated June 16, 2006
(“Agreement”);

WHEREAS, the parties desire to amend the Agreement, on the terms and conditions set forth
below.

NOW, THEREFORE, in consideration of the foregoing and the terms and conditions set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which is herby
acknowledged, the parties, intending to be legally bound, agree as follows::

i Amendment. The Agreement is amended as follows:

a. Proposal for City of Seattle of the Agreement is hereby deleted in its entirety and
replaced with a new Proposal for City of Seattle, a copy of which is attached hereto.

2 Effectiveness. The terms of this Amendment shall be effective as of June 21, 2006 and upon
execution and delivery by City and DCC of one or more counterparts of this Amendment.

3.  Binding Nature. This Amendment shall be deemed a part of the Agreement. The provisions of
this Amendment shall be binding upon, and inure to the benefit of, the respective successors and
assigns (including without limitation, any receiver, debtor in possession or trustee in bankruptcy) of
the City and DCC.

4, Conflict or Inconsistency. In the event of any conflict or inconsistency between the terms
and provisions contained in the Agreement and the terms and provisions contained in this Amendment,
the terms and provisions of this Amendment shall govern and prevail to the extent necessary to resolve
such conflict or inconsistency. All other terms and provisions as set forth in the Agreement shall
remain in full force and effect.

5 Miscellaneous. No waiver of any of the provisions of this Amendment will be valid unless it
is in writing and signed by the party against which it is sought to be enforced. Any paragraph headings
in this Amendment are for convenience of reference only and will not be deemed to limit or affect any
of the provisions hereof. This Amendment may be executed simultaneously in two or more
counterparts each of which will be deemed an original and all of which together will constitute one and
the same instrument. This Amendment will be construed, interpreted and enforced in accordance with
the substantive laws of the State of Tennessee, without regard to principles of conflicts of law. Unless
otherwise provided herein, all capitalized terms in this Amendment are given the meaning ascribed
thereto in the Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first
above written.

Dialogic Communications Cor;gration City Of Seattle

il

? - .
By: / B Sy it

Title: VA2 Ecs ness Seevias











closing the communications loop™

Proposal for

City of Seattle

On-Site System for Mobilization/Out-Dialing (Revised) (A)

Prepared by: Rick Wimberly

June 22, 2006
24 Line Communicator Base Engine 1 $ 40,000.00 $ 40,000.00
GeoCast Web Mapping Module 1 $ 12,500.00 $ 12,500.00
NXT Web Browser Interface for 2 Concurrent Users 1 $ 12,500.00 $ 12,500.00
NXT Web Browser Additional ConCurrent Seat 3 % 1,000.00 $ 3,000.00
Additional Communicator! NXT Database(s)/Company 1§ 2,000.00 $  2,000.00
DCC Software $ 70,000.00
DCC Software Discount 30% $ (21,000.00)
DCC Software Total $ 49,000.00
TOTAL TAXABLE ITEMS $  49,000.00
TOTAL TAX 8.9% % 4,361.00
3 Day NXT/GeoCast Comprehensive Course in TN 3 $ 1,000.00 $ 3,000.00
3 Day NXT/GeoCast Comprehensive Course in Seattle 1§ 5,000.00 $ 5,000.00
On Site Installation (per day) 3 § 1,500.00 $ 4,500.00
Shipping $ 295.00
TOTAL DCC SERVICES $ 12,795.00
TOTAL INVESTMENT $ 66,156.00

730 Cool Springs Boulevard, Suite 300 « Franklin, TN 37067
800.723.3207 - 615.790.2882 - 615.790.1329 fax » www.dccusa.com










‘Cﬁ’ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
700 - 5% Ave Suite 4112 Payment Terms Freight Terms
P.O. Box 94687 Y e _
Seattle, WA 98124-4687 N30 days F.0O.B Destination/Pre-Paid & Allowed

Buyer: FAX: Phone:

Michael Mears 206-233-5155 206-684-4570
Vendor #: 0000111052 Ship To:

DIALOGIC COMMUNICATIONS CORP.
730 Cool Springs Blvd Ste 300
Franklin, TN 37067

Contact: David Hanna

Phone #: 615-790-2882 Ext. 3739
Fax #: 615-790-1329

E-Mail: david.hanna@dccusa.com
Web: www.dccusa.com

DEPT OF INFORMATION TECHNOLOGY
Attn: Jolene Luck

700 5" Ave Ste 2700

Seattle, WA 98104

Bill To:

DEPT OF INFORMATION TECHNOLOGY (DolT)
Attn: Accounts Payabje

P.O. Box 34709

Seattle, WA 98124-4709

DIALOGIC COMMUNICATION CORP is awarded a term contract for furnishing to the Department of
Information Technology (DolT) a COMMUNITY NOTIFICATION SYSTEM per attachments listed below.

Contract Period: 6/15/06 through 6/14/16

Orders shall be placed by DolT only. Invoices shall be mailed in duplicate to the DolT, Accourﬁ;s Payable,
at the address shown above. Each invoice shall indicate Vendor Contract #0000001825. "{z

For all contract administration issues, please notify Michael Mears, Purchasing Services Div. at 206-684-

4570 or michael. mears@seattle. qov

Attachments:

Agreement Between Dialogic Communications Corp. and the City of Seattle dated June 15th, 2006
titled “*Community Notification System Main Contract Agreement’

Addendum A — Work Order #1 Community Notification System Implementation

Addendum B — Software License and Maintenance Agreement

Customer Support Department Service Level Agreement

Authorized Signature/Date











Community Notification System Main Contract Agreement
Contract # 1825

1 Parties

THIS AGREEMENT is made and entered into by and between THE CITY OF
SEATTLE (“City”), a municipal corporation of the State of Washington and Dialogic
Communication Corp (“Vendor”), a corporation organized and existing under the laws
of the State of Tennessee and authorized to do business in the State of Washington.

2 Term

This Agreement shall be effective for an initial term commencing on the Effective Date
and extending for three (3) years after the City’s Final Acceptance with automatic
renewal up to ten (10) years unless terminated by either party.

3 Statement of Work

The vendor shall furnish vendor’s Community Notification System (CNS) pursuant to
work orders issued under this Agreement. Each work order shall be subject to the terms
and conditions of this Agreement, and is incorporated into this Agreement by this
reference. The vendor shall furnish to the City in aggregate as a single, complete
transaction and not as separate items the goods and services identified in the work order.
For each work order under this Agreement, vendor shall commence work upon issuance
of a notice to proceed by the City.

Signature of the contract will authorize work order #1 (addendum A) to install the
Community Notification System which satisfies the requirements of the CNS RFP
(hereinafter called the “System”).

Additional work orders under this Agreement may be generated by the City under the
following conditions:

a) A post-warranty annual maintenance agreement is accepted by the City;

b) The City issues a request to upgrade equipment, software, or to change
quantities of any deliverable;

c) The City orders additional custom features or interfaces for the System prior
to or after the acceptance period; or

d) 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 work. Upon the City’s written approval and notice to










Community Notification System Main Contract Agreement
Contract # 1825

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 Agreement.

The City may, at its option, add, delete or modify any part of any work order by giving
vendor notice of such 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 specific work order in vendor’s
Proposal.

The City does not guarantee utilization of goods and services provided for in this
Agreement for which the City has not issued a work order(s). The City may itself
provide these goods or services or may award contracts to other vendors for similar goods
and services. In such instances, the vendor shall not be responsible for the operation,
performance or maintenance for equipment so obtained.

4 Documentation

Vendor shall provide City with all associated documentation for each Deliverable and
any modification or enhancement thereof. The City reserves the right to withhold
payment for a Deliverable, modification or enhancement until it receives all
documentation associated with the same.

5 Payment

All payments shall be made as per the conditions set forth in the work order but no earlier
than thirty (30) days after the City’s receipt and approval of vendor’s invoice and a
service delivery report documenting what progress has been made on the work to be
performed under this Agreement since the date of the invoice most recently submitted by
the vendor. The aggregate amount set forth in the work order represents the full and final
amount to be paid by the City for all hardware, software, and/or services rendered and for
all investigation, analysis, design, and supervision performed, and all labor, supplies,
materials, equipment or use thereof provided, and for all other expenses incurred and
incidentals necessary to complete the work to provide a fully integrated and operational
System.

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 Agreement shall be submitted, in writing to the City’s Project Director. In
addition to agreed upon charges, invoices shall include such information as is necessary
for the City to determine the exact nature of all expenditures and shall reference this
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Community Notification System Main Contract Agreement
Contract # 1825

Agreement. Additional payment terms or invoice instructions may be mutually agreed
upon by the City and the vendor.

If between the date of this Agreement and the date the System is delivered to the City, the
vendor announces a reduction in the price for any of the System equipment or software
contained herein, then the price for such System equipment or software shall be
decreased by an amount equal to the general reduction in the price for such System
equipment or software.

Payment does not constitute whole or partial acceptance of the System; City acceptance
of the System shall only occur by formal written notice to that effect.

6 Timely Completion

6.1 Time is of the Essence

The City has an immediate need to implement the System because it is critical to the
management and operation of the City. Therefore, time is of the essence in all matters
relating to this Agreement.

6.2 Liquidated Damages

The vendor and the City acknowledge that a delay in the vendor’s completion of the
individual work items specified in the Statement of Work by the time specified therein
for such task would seriously affect the public safety and the governmental operations of
the City. The vendor and the City further acknowledge that the calculation of the
damages that would be suffered by the City because of a delay in the vendor’s
satisfactory performance of work under this Agreement would be extremely difficult, if
not impossible, to calculate, and that an alternative means of defining the City’s damages
is appropriate. For that reason, the compensation payable to the vendor for the
performance and completion of any work identified as a milestone event under this
Agreement shall be reduced by Fifty Dollars ($ 50.00) per calendar day for each and
every day (or portion thereof) after the scheduled milestone date set forth in the
Agreement that performance and completion of such work is delayed, as liquidated
damages suffered by the City for the vendor’s breach of this Agreement.

Neither the provisions of this subsection nor their application or implementation shall
limit the City’s right to pursue any other remedy available to it in law or at equity under
this Agreement.

7 Taxes

The City shall pay sales and use taxes imposed on the City’s acquisition of Software
licensed hereunder. The vendor shall pay all other applicable state, local or federal taxes
including, but not limited to, state and local business and occupational tax, taxes on the
vendor’s gross or net income, and personal property taxes levied or assessed on personal
property to which the City does not hold title.
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Community Notification System Main Contract Agreement
Contract # 1825

8 License for Use

As part of the price of the System, the vendor hereby grants to the City, and the City
accepts from the vendor, for so long as the City continues to use the System, a non-
exclusive, perpetual license to unlimited use of the Software and related documentation
for use on the System acquired by the City under this Agreement.

9 Escrowing of Source Language of Licensed Software

Concurrent with the installation of the System at the City and thereafter, as soon as any
update or modification is made to the Software, the vendor shall deposit with an escrow
agent (the “Escrow Agent”) mutually acceptable to the vendor and the City, a copy of all
Software in that Software’s source language form and its documentation (including but
not limited to all relevant commentary and explanations as well as instructions to compile
the source code) provided under this Agreement. Such depositing shall be subject to an
escrow agreement that is subject to the City’s prior approval. Such escrow agreement
shall obligate the vendor to identify, in a notice to the Escrow Agent and the City sent
concurrently with such depositing, what material is being deposited with the Escrow
Agent.

The City may access any or all of the escrowed material upon the occurrence of any one
of the following instances of default:

a) Vendor defaults with respect to any of the terms of this Agreement; and such
breach remains uncured beyond all applicable cure period;

b) Vendor ceases its ongoing business operations;
c) Vendor stop maintenance support of the Software or any portion thereof; or
d) Vendor become insolvent or is declared bankrupt;

The City shall give written notice by certified mail to the Escrow Agent and the vendor of
the occurrence of any instance of default. The vendor shall have thirty (30) calendar
days from the date the notice is sent to cure the default, but if the default has not been
cured within such period, then upon the thirty-first (31st) calendar day and the Escrow
Agent’s receipt of notice from the City, the Escrow Agent shall deliver to the City all of
the escrowed material without the payment of any compensation to the vendor or the
Escrow Agent. In the event of the occurrence of any of the conditions listed in
subparagraphs (a) through (g) above, or upon the direct request from the vendor, the City
shall have the unconditional right to immediately obtain and use the escrowed material.

In the event the City obtains access to the source code for any period of time (including
indefinitely), all the the obligations of the City regarding Confidentiality, use restrictions
and other limitations applicable to the source code and software remains in effect.










Community Notification System Main Contract Agreement
Contract # 1825

10 Ownership of Deliverables

Except for the licensed System Software specifically identified in this Agreement, and its
related documentation, all Deliverables produced under this Agreement, shall be the
exclusive property of the City.

11 Risk of Loss

The vendor shall bear the risk of loss or damage to the Deliverables during the period of
transportation, installation and Acceptance Testing up to the date of the City’s acceptance
of the System, except when said loss or damage is due to the sole fault or negligence of
the City.

12 Protection of Persons and Property

12.1 Property

The vendor shall take reasonable steps to protect the City’s property from injury or loss
arising in connection with the vendor’s performance or failure of performance under this
Agreement.

12.2 Persons

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 Agreement is being
performed.

123 Cleaning Up

The vendor shall ensure that project work sites are maintained in a clean and orderly
fashion. Immediately after completion of the work contemplated in this Agreement, the
vendor shall clean up and remove all refuse and unused materials resulting from such
work.

Upon the vendor’s failure to complete such clean-up and removal activity within
twenty-four (24) hours after having been notified in writing by the City of the vendor’s
obligation to complete such activity, the clean-up and removal activity may be done by
one or more other parties at the direction of the City. The cost of all such clean-up and
removal activity performed by a person or entity other than the vendor shall be charged to
the vendor or deducted from any payment due to the vendor.

12.4  No Smoking

The vendor shall not allow any employee of the vendor or any subcontractor or agent
thereof to smoke inside any City facility.










Community Notification System Main Contract Agreement
Contract # 1825

12.5  OSHA/WISHA

The vendor certifies that it is in compliance with the conditions of the Federal
Occupational Safety and Health Act of 1970 (OSHA), the Washington Industrial Safety
and Health act of 1973 (WISHA), and the standards and regulations issued thereunder
and certifies that all items furnished or purchased under this Agreement will conform to
and comply with said standards and regulations. The vendor shall indemnify, defend, and
hold the City harmless from all damages assessed against the City as a result of the
vendor’s failure to comply with the OSHA and WISHA and the standards issued
thereunder and for the failure of any of the items furnished to the City under this
Agreement to so comply.

13 Termination

13.1 Termination for Default

13.1.1 Vendor’s Default

In the event the vendor fails to comply with a provision of this Agreement (“Default”)
and such Default has not been cured by the vendor within the time specified below for
such cure, the City may immediately terminate this Agreement by delivering written
notice of such termination to the vendor. The vendor shall have thirty (30) days to effect
a cure of any Default involving the delivery of any Hardware or Software item that is to
be delivered to the City and ten (10) days to effect a cure of any other Default. Each such
cure period shall commence upon the vendor’s receipt of the City’s notice specifying
such Default and demand for its correction.

13.1.2 City Default

The City shall not be in default unless the City fails to perform an obligation required of
it within a reasonable time, which time shall not extend more than thirty (30) days after
written notice by the vendor to the City specifying the particular obligation that the City
has failed to perform.

13.1.3 Extension of Cure Period

Notwithstanding the time deadlines established in Subsections 13.1.1 and 13.1.2, if the
nature of either obligation is such that more than thirty (30) days are required for
performance, then such party shall not be in default if it commences performance within
such specified period and thereafter diligently prosecutes the same to completion.

13.2 Termination for Convenience of the City

The City may terminate this Agreement at any time by giving thirty (30) days written
notice to the vendor of such termination, and the effective date thereof. The vendor shall
be paid for all services performed to the satisfaction of the City up to the effective date of
termination at the rates set forth in the Statement of Work. The amount paid shall in no
event exceed the total Agreement amount for the services rendered.










Community Notification System Main Contract Agreement
Contract # 1825

13.3 Acts of Insolvency

The City may terminate this Agreement by written notice to the 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.

13.4  Force Majeure; Suspension and Termination

In the event that either party is unable to perform all of its obligations under this
Agreement or to enjoy any of its benefits because of a natural disaster or action or decree
of a superior governmental body (hereinafter referred to as a “Force Majeure Event” or
“Event”), the party that has been so affected immediately shall give notice to the other
party and shall do everything possible to resume performance.

Upon receipt of such notice, the affected party shall be excused from such performance
as 1s affected by the Force Majeure Event for the period of such Event; but if the period
of the non-performance exceeds fifteen (15) days from the date of the other party’s
receipt of the notice of the Force Majeure Event, the party that has not had its ability to
perform so affected may terminate this Agreement by giving written notice of termination
to the party suffering from the effect of the 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.

13.5 Notice of Termination

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

14 Insurance

14.1 Insurance Required; Insurance Documentation Required

Prior to undertaking any work under this Agreement, the vendor shall obtain, and shall
thereafter maintain continuously, at no expense to the City, and file with the City’s
Purchasing Services and the City’s Risk Management Administrator in the Contracting
Services Division, evidence of a policy or policies of insurance as specified below.

14.1.1 Commercial General Liability Insurance

A policy of commercial general liability insurance, written on an occurrence form,
including all the usual coverage known as:

€ Premises/Operations Liability
@ Products/Completed Operations
@ Personal/Advertising Injury

€ Contractual Liability
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€ Independent Contractors Liability
€ Stop Gap or Employers Contingent Liability
€ Fire Damage Legal

Such policy(ies) must provide the following minimum coverage:
Bodily Injury and Property Damage

$1,000,000 General Aggregate

$1,000,000 Products & Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

$1,000,000 Each Occurrence

$ 100,000 Fire Damage

Stop Gap/Employers Liability

$1,000,000 Each Accident
$1,000,000 Disease — Policy Limit
$1,000,000 Disease — Each Employee

14.1.2 Business Automobile Liability Insurance

A policy of Business Automobile Liability, including coverage for owned, non-owned,
leased or hired vehicles written on an insurance industry standard form (CA 00 01) or
equivalent.

Such policy(ies) must provide the following minimum limit:
Bodily Injury and Property Damage

$ 300,000 per accident

14.1.3 Errors and Omissions Liability Insurance

A policy of Errors and Omissions Liability Insurance appropriate to the vendor’s
profession. Coverage should be for a professional error, act or omission arising out of the
scope of services shown in the contract. The policy form may not exclude Bodily injury
or Property damage. The minimum limit of coverage shall be $1,000,000 per
Claim/Aggregate.

14.1.4 Worker’s Compensation

A policy of Worker’s Compensation. As respects Workers” Compensation insurance in
the state of Washington, the vendor shall secure its liability for industrial injury to its
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employees in accordance with the provisions of Title 51 RCW. If the vendor is qualified
as a self-insurer in accordance with Chapter 51.14 RCW, vendor shall so certify by
delivering to the Risk Management Administrator in the City’s Contracting Services
Division a letter signed by an authorized representative of the vendor indicating that the
vendor is a qualified self-Insured, and setting forth the limits of any policy of excess
insurance covering its employees; or any similar coverage required. The vendor further
waives, with respect to the City only, its immunity under RCW Title 51, Industrial
Insurance.

14.1.5 Assumption of Risk

Vendor hereby assumes all risk of damage to its property, or injury to its officers,
directors, agents, contractors, or invitees, in or about the Property from any cause, and
hereby waives all claims against the City.

14.1.6 Other Requirements for Vendor’s Insurance

The insurance provided pursuant to Sections 14.1.1 and 14.1.2, shall be endorsed to
include The City of Seattle, its officers, elected officials, employees, agents and
volunteers as additional insured, and shall not be reduced or canceled without forty-five
(45) days prior written notice to the City. In addition, vendor’s insurance shall be
primary, as respects the City and any other insurance maintained by the City shall be
excess and not contributing insurance with the vendor’s insurance.

14.2 Claims Made Form and Deductibles

If any such policy(ies) above is written on a Claims Made Form, the retroactive date shall
be prior to or coincident with the effective date of this Agreement. The policy shall state
that coverage is Claims Made, and state the retroactive date. Claims made form coverage
shall be maintained by the vendor for a minimum of three years following the expiration
or earlier termination of this Agreement. The vendor shall annually provide the City
with proof of 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 for services performed.

Any deductible or self-insured retention must be disclosed and is subject to approval by
Risk Management Administrator in the City’s Contracting Services Division. The cost of
any claim payments falling within the deductible shall be the responsibility of the vendor.

14.3  Evidence of Insurance
The following documents must be provided as evidence of insurance coverage.

1. A copy of the policy’s declarations pages, showing the Insuring Company, policy
effective dates, limits of liability and the Schedule of Forms and Endorsements
including any company-specific or manuscript endorsements. The City reserves
the right to require a copy or certified copy of said policy or policies including all
forms and endorsements attached.
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2. A copy of the endorsement naming The City of Seattle as an Additional Insured
(excluding Professional Liability Insurance), showing the policy number, and
signed by an authorized representative of the insurance company on Form CG
2026 or equivalent.

3. A copy of an endorsement stating that the coverages provided by this policy to the
City or any other named insured shall not be terminated, reduced or otherwise
materially changed without providing at least forty-five (45) days prior written
notice to The City of Seattle, c/o Risk Management Administrator.

4. With respect to the Commercial General Liability and Business Automobile
Liability Insurance to be provided under Subsections 14.1.1 and 14.1.2, a copy of
a “Separation of Insureds” or “Severability of Interests” clause indicating
essentially that except with respect to the limits of insurance and any rights or
duties specifically assigned to the first named insured, this insurance applies as if
each named insured were the only named insured, and separately to each insured
against whom claim is made or suit is brought.

14.4  Insurance Policy Rating

All policies shall be subject to approval by the Risk Management Administrator in the
Contracting Services Division as to company (must be rated A-(VII) or higher in the
A.M. Best’s Key Rating Guide and licensed to do business in the State of Washington or
issued as a surplus line by a Washington Surplus lines broker), form and coverage, and
primary to all other insurance.

14.5  Self-Insurance

If the vendor is self-insured for purposes of the Commercial General Liability and the
Business Automobile to be provided under Subsections 14.1.1 through 14.1.2, a letter to
the City’s Project Director must be submitted by the vendor’s Risk Manager or
appropriate Finance Officer, indicating whether the self-insurance is actuarially funded
and if so, what the fund limits are. Such letter shall be accompanied by any declaration
pages of excess coverage required to meet the Agreement limit requirements. Further,
this letter should advise how the vendor would protect and defend The City of Seattle as
an Additional Insured in the vendor’s Self-Insured layer, and include claims handling
directions in the event of a claim.

14.6 Sub-Contractors

Vendor shall include all subcontractors as insureds under its policies or shall furnish
separate evidence of insurance as stated above for each subcontractor. All coverages for
subcontractors shall be subject to all the requirements stated herein and applicable to their
profession.
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15 Indemnification

Vendor shall indemnify, hold harmless and defend (including paying reasonable
attorney’s fees and costs) the City, and any officer, employee or agent thereof, (each of
the foregoing being hereinafter referred to individually as an “Indemnified Party”)
against all claims of, and liability to, third parties (other than liability solely and entirely
the fault of the Indemnified Party) arising from or in connection with any act or omission
of the vendor or any of its officers, employees, agents or subcontractors under this
Agreement; or the sale or license to or use by the City of the System, including but not
limited to, the violation of any third party’s trade secrets, proprietary information,
trademark, copyright, or patent rights in connection with goods to be provided and
services to be performed under this Agreement. The vendor’s obligation to indemnify,
hold harmless and defend any Indemnified Party shall survive the expiration or
termination of this Agreement by either party for any reason. Vendor shall conduct the
defense in any such third party action arising as described herein and the City promises to
cooperate fully with such defense. The indemnification obligation set forth in this section
shall survive the expiration or earlier termination of this Agreement.

16 Confidentiality

The vendor shall not permit the disclosure or duplication of any information received
from the City unless such disclosure or duplication is specifically authorized in writing
by the City. The City shall not permit the duplication by, or disclose any information
conspicuously designated in advance by the vendor as “Confidential and Proprietary”
information to, any person (other than City officers, employees, or consultants who must
have such information for the performance of their City duties or obligations), unless
such duplication, use or disclosure is specifically authorized in writing by the vendor or is
required by law. The term “Confidential and Proprietary” information is not meant to
include ideas, concepts, know-how or techniques related to any information that, at the
time of disclosure, is in the public domain unless the entry of that information into the
public domain is a result of any breach of this Agreement. In the event any request is
made for material that the vendor has designated as containing Confidential Information,
the City will notify the vendor of the request pursuant to RCW 42.17.320 or its successor
legislation. Upon receipt of such notice, the vendor shall take such action as it deems
necessary and appropriate to prevent the release of such information pursuant to RCW
42.17.330 or its successor legislation, and the City shall have no further obligations in
this regard provided, however, that the vendor may not take any action that would affect
a) the ability of the City to use the goods or services provided under this Agreement or b)
the obligations of the vendor under this Agreement. In the event the vendor does not take
action to prevent the disclosure of its Confidential Information within the time period
required by law, the vendor shall be deemed to have authorized the release of such
information and the City shall not be liable to the vendor in the event the Confidential
Information is released.
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17 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
Agreement shall be produced, distributed or take place without the prior, specific
approval of the City’s Project Director or his/her designee.

18 Warranties

18.1 Warranty of the System

Commencing on the date that the City issues its Final Acceptance Certificate, and
extending for a period of one (1) year, the vendor warrants that the Software furnished
hereunder shall be free from programming errors and that the Software and hardware
shall be free from defects in workmanship and materials and shall operate in conformity
with the performance capabilities, specifications, functions and other descriptions and
standards applicable thereto and as set forth in this Agreement including but not limited
to the City’s Request for Proposals; that the services shall be performed in a timely and
professional manner by qualified professional personnel; and that the services, Software
and Hardware shall conform to the standards generally observed in the industry for
similar services, Software and hardware. This warranty shall not be affected by the
City’s modification of the Software (including source code) so long as the licenser can
discharge any warranty obligations notwithstanding such modifications or following their
removal by the City. If the vendor is not the original Software or hardware manufacturer,
the vendor shall obtain in writing the manufacturer’s consent to pass through all Software
and hardware warranties for the City’s benefit. During this warranty period, the vendor
shall replace or repair any defect appearing in the Software or hardware, or deficiency in
service provided at no additional cost to the City.

18.2 Warranty against Planned Obsolescence

The vendor warrants that the software products proposed to and acquired by the City
under this Agreement are new and of current manufacture, and that it has no current plans
for announcing a replacement line that would be marketed by vendor as a replacement for
any of the products provide to the City under this Agreement and would result in reduced
support for the product line within which the System furnished to the City is contained.

The vendor further warrants that, in the event that a major change in hardware, software,
or operating system occurs that radically alters the design architecture of the System and
makes the current design architecture obsolete within three (3) years after full execution
of this Agreement, and if the City continues its annual maintenance agreement 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 System, at no extra cost to
the City.










Community Notification System Main Contract Agreement
Contract # 1825

18.3  No Surreptitious Code Warranty

The vendor warrants to the City that no copy of the licensed Software provided to the
City contains or will contain any Self-help Code or any Unauthorized Code as defined
below. This warranty is referred to in this Agreement as the “No Surreptitious Code
Warranty.”

As used in this Agreement, “Self-help Code” means any back door, time bomb, drop
dead device, or other Software routine designed to disable a computer program
automatically with the passage of time or under the positive control of a person other than
the licensee of the Software. The term “Self-help Code” does not include Software
routines in a computer program, if any, designed to permit an owner of the computer
program (or other person acting by authority of the owner) to obtain access to a licensee’s
computer system(s) (e.g. remote access via modem) for purposes of maintenance or
technical support.

As used in this Agreement, “Unauthorized Code” means any “virus,” “Trojan horse,”
“worm” or other Software routines or Equipment components designed to permit
unauthorized access to disable, erase, or otherwise harm Software, Equipment, or data or
to perform any other actions. The term Unauthorized Code does not include Self-help
Code.

The vendor shall defend City against any claim, and indemnify the City against any loss
or expense arising out of any breach of the No Surreptitious Code Warranty.

18.4 Title Warranty and Warranty against Infringement

The vendor warrants and represents that the hardware and Software provided under this
Agreement is the sole and exclusive property of the vendor or that the vendor is
authorized to provide full use of the hardware and Software to the City as provided
herein. The vendor warrants that it has full power and authority to grant the rights granted
by this Agreement to the City without the consent of any other person or entity.

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

a) procure for the City the right to continue full use of the System or
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b) replace or modify the same so that it becomes non-infringing (which
modification or replacement shall not affect the obligation to ensure the
System conforms with applicable specifications); or

c) if the product was purchased and the actions described in item (1) or (2) of
Section 5.19.4, are not practicable, re-purchase the product from the City at a
price mutually agreed upon, which shall relate to the value and utility of the
product to the City; or

d) if the System was leased, licensed, or rented, and the actions described in item
(1), (2), or (3) of Section 18.4, are not practicable, remove such System from
the City’s site(s) and pay the City promptly after notification for all direct and
consequential 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 therefore under any applicable Order,
Settlement, or other agreement. In no event shall the City be liable to vendor
for any lease, rental, or maintenance payments after the date, if any, that the
City is no longer legally permitted to use the System because of such actual or
claimed infringement. In the event removal or replacement of the System is
required pursuant to this paragraph, vendor shall use reasonable care in the
removal or modification thereof and shall, at its own expense, restore the
City’s premises as nearly to their condition immediately prior to the
installation of the System as is reasonably possible.

No settlement that prevents the City from continuing to use the Software, other products
or Software documentation as provided in this Agreement 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 set forth in this section shall survive the expiration or
earlier termination of this Agreement.

18.5 No Liens

The vendor warrants that the Software and Equipment is the sole and exclusive property
of the vendor and that the vendor is authorized to provide full use of the Software to the
City as provided herein and that such Software is not subject to any lien, claim or
encumbrance inconsistent with any of the City’s rights under this Agreement and that the
City is entitled to and shall be able to enjoy quiet possession and use of the Software and
Equipment without interruption by vendor or any other person making a claim under or
through the vendor or by right of paramount title.
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18.6  Prices and Charges

The vendor warrants that the price or charges for Software acquired by the City during
the term of this Agreement shall be equal to or less than the prices or charges given to
any other customer for the same product or service.

18.7  Services Warranty

The vendor warrants that, in performing the services under the Maintenance Agreement
appended as Appendix B AND C.

The vendor shall strictly comply with the descriptions and representations as to the
services, including performance capabilities, accuracy, completeness, characteristics,
specifications, configurations, standards, function and requirements, which appear in this
Agreement and in the vendor’s response to the City’s Request for Proposal Specification
No.55.

Its products shall be uniform in appearance and clean and presentable in accordance with
generally applicable standards in the industry.

Any preparation Software or data analysis used in the Services shall be available to the
City for a period of five (5) years following the completion of the Services. This
warranty shall apply only to preparation Software or data analysis owned by or under the
control of the vendor. Errors or omissions committed by the vendor in the course of
providing Services shall be remedied by the vendor at its own expense.

18.8  Equipment

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 shall operate in conformity with the descriptions and standards as set
forth in the vendor’s Proposal and the City’s RFP for a period of one (1) year from and
after the Acceptance Date. During the warranty period, vendor shall promptly, without
additional charge, repair or replace the equipment or any part thereof that fails to function
according the vendor’s specifications or the specifications of the manufacturer thereof.

18.9  Merchantability and Fitness 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 in the City’s RFP and the vendor’s response to the City’s RFP.

19 Compliance with Applicable Law

The vendor warrants that the System, and the manufacture and production thereof, are in
compliance with any and all applicable laws, rules, and regulations.
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20 Survival of Warranties and Representations

The representations and warranties of the vendor made pursuant to this Agreement shall
survive the delivery of the System, the payment of the purchase price, and the expiration
or earlier termination of this Agreement.

21 ACCESS TO BOOKS AND RECORDS

For a period of six (6) years after the completion of this Agreement, the City or its agents
shall have the right at reasonable times to audit in King County, Washington, the books
and records of the vendor bearing upon or connected with the terms and conditions of this
Agreement in order to determine compliance with the provisions of this Agreement. The
vendor shall require its subcontractors to allow the City or its agents to audit the
subcontractors’ books and records as necessary in order to determine compliance with the
provisions of this Agreement. In the event that the audit reveals that there has been an
error in payment, the parties agree to immediately correct such errors. A written request
for audit documentation shall be provided to the vendor. The vendor, within thirty (30)
days from and after its receipt of the request, shall furnish the required documentation.
Such documentation shall be confined to those matters directly related or pertinent to the
vendor’s performance of this Agreement.

22 EQUAL EMPLOYMENT

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

The vendor shall post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the City setting forth the provisions of this
nondiscrimination clause.

23 NON-DISCRIMINATION IN BENEFITS

The vendor shall comply with the requirements of SMC Ch.20.45 and the Equal Benefits
Program Rules. Failure to comply will subject the Contractor to one or more of the
following penalties: disqualification from bidding on or being awarded a City contract
for a period of up to 5 years, actual damages, termination of the contract, or other
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remedial actions such as payment of cash equivalent payments or expedited
implementation of equal benefits.

24 WOMEN AND MINORITY BUSINESS ENTERPRISE
REQUIREMENTS

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

The City encourages the vendor to employ a workforce reflective of the region’s
diversity. The vendor shall adhere to all nondiscrimination requirements as set forth in
federal and state laws and regulations and Seattle municipal code provisions.

24.1 Non-Discrimination

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

24.2 Record-Keeping

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

24.3 Affirmative Efforts to Utilize WMBESs

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

a) Attending a pre-bid or pre-solicitation conference, if scheduled by the City, to
provide project information and to inform WMBEs of contracting and
subcontracting opportunities.
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b) Placing all qualified WMBEs attempting to do business in the City on
solicitation lists, and providing written notice of subcontracting opportunities
to WMBESs capable of performing the work, including without limitation all
businesses on any list provided by the City, in sufficient time to allow such
businesses to respond to the written solicitations.

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

d) Establishing delivery schedules, where the requirements of this Agreement
permit, that encourage participation by WMBEs.

e) Providing WMBEs that express interest with adequate and timely information
about plans, specifications, and requirements of the Agreement.

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

24.4 Sanctions for Violation

Any violation of the requirements of Sections 24.1 and 24.2 shall be a material breach of
contract for which the vendor may be subject to damages and sanctions provided for by
contract and by applicable law.

25 Fair Contracting Practices

The Contractor shall comply with the Fair Contracting Practices Ordinance of The City
of Seattle (Ordinance 119601), as amended. Conduct made unlawful by that ordinance
constitutes a breach of contract. Engaging in an unfair contracting practice may also
result in the imposition of a civil fine or forfeiture under the Seattle Criminal Code as
well as various civil remedies. (See SMC 14.10 at
http://clerk.ci.seattle.wa.us/~public/codel .htm )

26 Dispute Resolution

Any dispute concerning the vendor’s performance of this Agreement that is not disposed
of by agreement between the vendor and the City shall be referred to the City’s Director
of the Department of Executive Administration and the vendor’s [Chief Operating
officer]. If such parties’ representatives do not agree upon a decision within a reasonable
period of time, either of the parties may pursue other legal means to resolve such
disputes.
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27 Notices

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

Ifto City: [ Jolene Luck ]

If to Vendor: [ Rick Wimberley ]

or such other respective name(s) and address(es) as either party may, from time to time,
designate for itself, by notice to the other party in writing.

28 Miscellaneous

28.1 Amendments

The Parties hereto reserve the right to make amendments or modifications to this
Agreement by written agreement signed by an authorized representative of each party.

28.2 Applicable Law

This Agreement shall be governed by the laws of the State of Washington and the Charter
and Ordinances of the City. The venue of any action thereunder shall be in King County,
Washington.

28.3 Compliance with Law

28.3.1 General

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

28.3.2 Licenses and Similar Authorizations

The vendor, at no additional expense to the City, shall secure and maintain in full force
and effect during the term of any Agreement resulting from this procurement process, all
required licenses, and similar legal authorization, and comply with all legal requirements.

28.4 Attorneys’ Fees

Subject to the indemnification and limitation of vendor’s liability provisions set forth in
this Agreement, if any action or suit is brought with respect to a matter or matters
covered by this Agreement, each party shall be responsible for all its own costs and
expenses incident to such proceedings, including reasonable attorneys’ fees.
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29 Assignment

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

30 Binding Effect

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

31 Remedies

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

32 Gratuities

The City may, by written notice to the vendor, terminate the right of the vendor to
proceed under this Agreement upon one (1) calendar day’s notice, if it is found that a
gratuity in the form of a bribe, gift, or otherwise was offered or given by the vendor, or
any agent as representative of the vendor, to any official, officer or employee of the City,
provided that the existence of the facts upon which the City makes such findings may be
reviewed by a competent court. In the event of such termination, the City shall be
entitled to pursue the same remedies against the vendor as it could pursue in the event of
default by the vendor. The above restrictions are not to be interpreted as prohibiting the
vendor from providing room and board for the City personnel to attend vendor-sponsored
training seminars or schools that are generally held at plant sites and are available to all
vendor’s customers, and are a regular element of vendor’s training program.

33 Headings

Section, subsection and paragraph headings are included in this Agreement for
convenience only and do not change, modify or limit any right or obligation of this
Agreement.

34 Independent Status of Parties

Both parties hereto, in the performance of this Agreement, will be acting in their
individual capacities and not as agents, employees, partners, joint venturers or associates
of the other. The employees or agents of one party shall not be deemed or construed to
be the employees or agents of the other party for any purpose whatsoever.
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35 Severability

If any term or condition of this Agreement or the application hereof to any person(s) or
circumstances is held invalid, such invalidity shall not affect other terms, conditions or
applications which can be given effect without the invalid term, condition or application;
to this end the terms and conditions of this Agreement are declared severable.

36 Waiver

The waiver of any breach or failure of either party to exercise in any respect any right
provided for in this Agreement shall not be deemed a waiver of any further, prior or
future breach or right thereunder. No right or obligation of this Agreement shall be
deemed to be waived, modified or deleted except by an instrument, in writing, signed by
both parties.

37 Authority

Each party has full power and authority to enter into and perform this Agreement, and the
person signing this Agreement on behalf of each party has been properly authorized and
empowered to enter into this Agreement. Each party further acknowledges that it has
read this Agreement, understands it, and shall be bound by it.

38 Entire Agreement

This Agreement, including all Appendices, Supplements and Exhibits referenced herein,
constitutes the entire agreement between the City and the vendor. The City’s Request for
Proposal Specification No. 55 (“RFP”), the Addenda to the RFP; and the vendor’s
Proposal submitted in response to the RFP are explicitly included as Supplements to this
Agreement. Where there is any conflict between or among these documents, the
controlling document will first be this Agreement, as amended, then the RFP and
Addenda, and then the vendor’s Proposal.

IN WITNESS WHEREOF, the City and the vendor have caused this Agreement to be
executed.

Dialogic Communication Corp. THE CITY OF SEATTLE
/ "J]
/ 4

NMBT .. ///4///}/,,,_ L-/508

By: D";U’D 43 .ﬁ/‘//(//;-

gt el AEES
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General Scope

This Work Order defines the principal activities and responsibilities of both parties for the implementation of the
Community Notification System defined in the primary agreement between the City of Seattle and DCC. The vendor
is providing a complete functioning system per the system design diagram (Exhibit 1). Unless specifically stated as
City responsibility, all required tasks will be the responsibilities of the Vendor for such a system.

The tasks listed within, may not always start and complete in a sequential manner, but may overlap other tasks,
according to the Project Plan and Schedule. The completion and acceptance of any task is not contingent upon the
completion of a previously defined task unless specifically identified. Regardless of the purpose, any changes to this
Work Order must be made with mutual agreement between City of Seattle and DCC.

Detailed project schedule and work breakdown structure will be provided in an addendum to this Work Order and
agreed to by both DCC and the City of Seattle.

Project Management

Project management occurs throughout the project and is involved in every task of the project. The overall project
management activities are listed here for reference.

DCC General Responsibilities:

1. Maintain project communications with the City of Seattle project manager.

2. Manage the efforts of the DCC staff and coordinate DCC activities with the City of Seattle’s Project
Manager and staff.

3. Conduct status meetings with the City of Seattle’s Project Manager on a weekly basis, or when reasonably
required at the discretion of the City of Seattle to discuss project status. Status meetings may be conducted
via conference call.

4. Provide timely responses, within ten (3) business days, to issues rose by the City of Seattle’s Project
Manager.

5. Prepare and submit project change proposals to the City of Seattle’s Project Manager as necessary.

City of Seattle’s General Responsibilities:

1. Maintain project communications with DCC’s Project Manager.

2. Manage the efforts of the City of Seattle staff and coordinate City of Seattle activities with the DCC Project
Manager.

3. The City Program/Project Manager must ensure that their personnel have ample time, resources, and
expertise to carry out their respective tasks and responsibilities.

4. Ensure DCC staff has access to the sites.

5. Ensure City of Seattle personnel are assigned to and are available to support system operation, including
error diagnosis and system recovery or restart, as reasonably requested by DCC.

6. Allow remote DCC access using the mutually agreed upon remote access method to all development and
system application “administrator” accounts on all servers running DCC licensed software.

Equipment Ordering, Purchasing and Installation

The Vendor will provide to the City the software/hardware per the attached quote (Exhibit 2). Not withstanding the
list of material, the vendor is responsible for delivery of a functioning system per the design diagram that is also
attached (Exhibit 1). If it is not specifically stated as City responsibility, all items and tasks required for such a
functioning system will be the responsibility of the vendor. A detailed work breakdown structure will be provided as
an addendum to this contract to communicate the detailed tasks, assignments, responsibilities, as well as a schedule
agreed upon by both DCC and the City of Seattle.
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DCC Responsmllltles
Install the DCC application and other 3rd party applications on top of the City of Seattle’s Standard Server
operating system image. Return all original server image disks to the City of Seattle upon completion.
2. Test the system prior to shipping to the City to ensure the system has been installed correctly and the
application will run as designed.
3. Have DCC technician onsite to perform the final configuration of the servers, the integration with the City’s
ArcIMS/SDE oracle-based GIS, the phone lines for analog modem, and T-1 lines.

City of Seattle Responsibilities:
1. Provide site preparation space, power, active network jacks and temporary site access to Seattle Municipal
Tower Consolidated Server Room.
Provide the standard City of Seattle server build disk for server configuration performed by DCC.
Provide the required T-1s and have them configured and active upon racking of the DCC servers.
Provide, configure and install all equipment not provided by DCC as a deliverable in the contract such as
equipment racks, KVMs, power cables.
5. Provide and install all network cables not provided by DCC and verify both network and PC operation.

SRS

Completion Criteria:
This task is considered complete when the computer hardware and system software as specified by DCC is installed
at the City of Seattle site and tested within the City environment.

Mapping Integration
Create an ArcIMS/SDE oracle database containing QWEST purchased phone/address data and connect to the DCC
Geocast Web server for King County area.

DCC Responsnbllltles

Connection to the City owned/maintained ArcIMS/SDE oracle database and associated shape files.
Support the City of Seattle for compliance with Geocast Web requirements and specifications.
Troubleshoot with the City of Seattle when technical issues occur.

Assist the City of Seattle in setting up initial layers/views with SQL statements as used within the Geocast
Web software.

5. DCC will protect the confidentiality of the City’s Database.

e S

City of Seattle Responsibilities:

1. Acquire from commercial vendor ADE/ALI database extract that contains all phone numbers that can be
commercially acquired with addresses for both residences, businesses, listed, and unlisted phone records.

2. Provide geographic data in standard ESRI file format (to include ArcView, ArcInfo, ArcGIS, and ArcSDE
formats) that includes street centerlines, common place names, and reporting districts.

3. Responsible for ongoing phone/address uploads using City developed GUI based script(s) with support as
needed provided by DCC in accord with the Maintenance and License Agreements.

4. Be solely responsible for the content and accuracy of the source Seattle phone/address data.

Completion Criteria

The Geocast Web software tool is able to connect to the City’s ArcIMS/SDE database in an ESRI environment and
display the address points at various scales. City staff are able to create layers using Geocast Web functionality
including SQL statements against residences, businesses, listed, and unlisted data criteria. City staff are able to view
various shape/layer ESRI files for all of King County for pre-defined City shape files in state plane.

Training
The Vendor will provide to the City training per the attached quote (Exhibit 2). The training will occur both at the
vendor site as well as at the City of Seattle site. The vendor site training is solely managed by DCC and all training
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materials are provided by DCC. The City of Seattle is responsible for all travel expenses for the training at the
vendor’s site. The Seattle based training will be scheduled. and conducted at a City computer training facility to
train DCC administrators and general users on the functional operation and minor technical support of the installed
systems.

DCC Responmbllttles
Provide comprehensive training for system and user administrators at the Vendor’s site for all DCC
Communicator NXT and Geocast Web software components for two City of Seattle trainees. Training will
be provided in accordance with a mutually agreed upon schedule.

2. Provide comprehensive training for the users of the system in Seattle for all DCC Communicator NXT and
Geocast Web software components based on Seattle training facility limitations. Training will be provided
in accordance with a mutually agreed upon schedule.

Provide one set of printed training materials for each trainee, based upon DCC documentation standard at

the time the training is performed. Electronic training materials to be delivered upon signing of this work

order.

4. Given the number of staff that will be using the system across the City DCC will craft a specific training
plan that will train all administrators and general users on the use of the system.

Ll

Clty of Seattle Responsibilities:
Designate and assign City staff with basic Windows software competency to receive training.

2. Provide a suitable classroom facility with computer workstation equipment for each staff member
participating in the training session and a computer workstation for the instructor. The room must be able
to be darkened and include a projector as well as a whiteboard or equivalent.

3. Provide a copy of the documentation supplied by DCC to each student in the training classes.

4. Provide training for all remaining personnel.

Completion Criteria:
This task is considered complete when the scheduled training on each installed system has been completed and
satisfactory surveys have been submitted to DCC.

Acceptance Testing

This task will verify that the system operates in accordance with the vendor’s specified capabilities, as well as the
relevant sections of the DCC response to the City’s RFP DIT26. The attached Fit and Gap analysis (Exhibit 3) will
be used as criteria for test cases and acceptance. Once the City staff complete the acceptance testing and the Fit and
Gap analysis results are true as installed at the City of Seattle, work order #1 is considered accepted.

DCC Responsibilities:

1. Support the City of Seattle staff when questions or issues arrive during the testing
Resolve all testing issues using a structured log and tracking mechanism.
Document issue resolution.

Submit acceptance request after completion of all items above.

B

City of Seattle Responsibilities:
1. Perform the user acceptance test.
2. Log problem reports and submit to DCC.
3. Participate in testing as issues are resolved.
4. Issue Certificate of acceptance after 30 day reliability test is complete.
Completion Criteria:
This task is considered complete upon successful achievement of the initial acceptance test performed by the City of
Seattle against the City of Seattle business requirements (i.e. Fit and Gap Analysis) and after 30 days of reliability
testing is complete. The 30 day reliability period starts upon successful completion of acceptance test. The system
must not be altered in any way other than normal day to day use. If during the 30 days of reliability testing there is a
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problem reported the vendor must correct and test the system. The 30 day reliability tests will start again at this
point.

Payment Schedule

There are two scheduled payments to DCC.
1. Upon receipt of the DCC licensed software.

2. Upon conclusion of the Completion Criteria for Acceptance Testing (including the 30 day reliability
period).
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Exhibit 1
(Bna Tedhnicd Infrastrudure Diagram for ®mmunity Notification System with DAC/ESR
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Exhibit 2
Attached quote dated 4/21/2006.
C:\Documents and
Settings\luckj\Deskto|

Exhibit 3

Fit & Gap Analysis completed 4/20/2006.

il

C:\Documents and
Settings\luckj\Deskto
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closing the communications loop™

Proposal for
City of Seattle

On-Site Systems for Mobilization/Out-Dialing

Prepared by: Rick Wimberly

April 21, 2006
24 Line Communicator Base Engine 1 $ 40,000.00 $ 40,000.00
GeoCast Web Mapping Module 1§ 12,500.00 $ 12,500.00
NXT Web Browser Interface for 2 Concurrent Users 1 $ 12,500.00 $ 12,500.00
NXT Web Browser Additional ConCurrent Seat 3 $ 1,000.00 $ 3,000.00
Additional Communicator! NXT Database(s)/Company 1 $ 200000 $ 2,000.00
DCC Software $ 70,000.00
DCC Software Discount 30% $ (21,000.00)
Total DCC Software $ 49,000.00
Microsoft SQL (Customer Provides)
ESRI ArclMS Server License 1 $ 7,895.00 $ 7,885.00
ESRI ArcSDE (based on estimate; DCC will protect price) 1 % 8,000.00 $ 8,000.00
Total Third Party Software $ 15,895.00
24 Port PCI T1 Talker Card 3 -
Compaq Gold PC Package (Dual Proc Raid 5) 2 $ 6,900.00 $ 13,800.00
Immecor Web Server 1 $ 260000 $ 2,600.00
Total Hardware $ 16,400.00
TOTAL TAXABLE ITEMS $ 81,295.00
TOTAL TAX 8.9% $ 7,235.26
2.Day NXT Comprehensive Course in TN 2 $ 1,000.00 $ 2,000.00
2 Day NXT Comprehensive Course in Seattle 1§ 5,000.00 $ 5,000.00
On Site Installation (per day) 3 $ 1,500.00 $ 4,500.00
Shipping $ 295.00
TOTAL DCC SERVICES $ 11,795.00
TOTAL INVESTMENT $ 100,325.26

730 Cool Springs Boulevard, Suite 300 = Franklin, TN 37067
800.723.3207 - 615.790.2882 - 615.790.1329 fax « www .dccusa.com





closing the communications loop™

Hosting Center Back-Up

NXT Datasync (per year) 1 $

GeoCast Web Back-Up (per year) 1 3
Total Back-Up Subscription
Calling Plan

Minutes Per Minute Discount

5000 % 0.19 30%

10,000 3 0.15 30%

25000 % 0.12 30%

730 Cool Springs Boulevard, Suite 300 « Franklin, TN 37067
800.723.3207 + 615.790.2882 « 615.790.1329 fax » www.dccusa.com

2,500.00
2,500.00

Per Minute
$ 0.13
$ 0.11
$ 0.08

E2
2
$

2,500.00
2,500.00
5,000.00





Term

3 Initial Geocoding Steps

6 City List

Function

Functions

Responder

Scenario

Call Lists

Outbound Public Calling

Buffer Zone

Call Termination Date/Time

Calling Queue

Clustering T1 Lines

Database Redundancy

Emergency Response Guide






GeoZone

HAZMAT

Message Template

PSTN

Requestor

Session

857

T1 Dialogic Card

Tl Line






Definition

Step 1: Against the Seattle DAP LAYER
Step 2: Against the Seattle SND LAYER
Step 3: Against the King County SND Layer

Seattle's rationale is that we have a fairly accurate Seattle DAP inside the 6 city list and
we have a fairly accurate Seattle SND within the 6 city list. With Step 1 & 2 below we
should have fairly accurate geocoded records within the 6 city list. Outside of the 6 city
list we use King County Streets which we are pretty sure is not as accurate as Seattle's.
Because we are unsure of the accuracy rate outside of the 6 city list and validation is
challenging.

This is the SPU ferritory. Reference to this list is identifying the cities that the City of
Seattle has geocoded. Outside of the six city list is the other King County addresses that
were geocoded against the King County Street Network database.

Burien. Lake Forest Park. Seatac. Seattle, Shoreline, Tukwila

Mobilization: A function is composed of responders. A function is a group of individuals.
For example: HAZMAT team, Gold Plan, Data Center Support, Network Services, Street
Light Crews, and so on.

Groups of people with a similar skill or functions. For example: HAZMAT team, Gold Plan,
Data Center Support, Network Services, Street Light Crews, and so on.

Individual who receives a call fo report to duty who has contact information and a
schedule for mobilization.

A pre-defined event such as a land-slide, bridge jumper, water main break which has known
responder and/or function reguirements.

A call list is used to call specific phone numbers on a predefined list. A call list can also be
used to include/exclude specific phone numbers from a call session.

Outbound Public calling is call sessions for citizens within the King County area.

For geozone based calls, there may be a 'ground zero' and a secondary zone around 'ground
zero' which requires a different message. Buffer zones are used with GeoZone based
calls.

When the call session will ferminate regardless of the responses or the status of the call
session.

This is a centralized list of both outbound public call sessions as well as mobilization of
staff call sessions. Calls are ordered by priority.

This is a feature of a Out-dialer product that allows one server to share the T1 phone
capacity of other servers.

Database redundancy database administrators to distribute data to various servers
throughout an organization. The City has chosen this design primarily for redundancy
which allows the City to fail-over to other servers as designed to pick up the processing
load at a moment's notice.

Emergency Response Guide used for HAZMAT responses.






A GeoZone is a shape drawn on a map that has GeoCoded addresses with latitude and
longitude. The shape can be any form as long as the boundary lines of the shape do not
cross.Note: The City is using layers produced from the Public Utilities GIS database and
the addresses in the Out-dialer system were GeoCoded against this database.

Hazardous Materials

The City's policy requires the recording of outbound public calls at the time of the call.
The message template is the femplate to be reused in a real message where the specific
details of the call are 'filled in'.

Stands Tor Public Swifched Telephone Nefwork. LT is The world's collection of
interconnected voice-oriented public telephone networks, both commercial and government
owned. It is alsoreferred toas the Plan Old Telephone Service (POTS). Tiis the
aggregation of circuit-switching telephone networks that has evolved from the days of
Alexander Graham Bell. Today, it is almost entirely digital in technology except for the

final link from the central telenhone office to the user

The requestor is any entity within the City who wishes use the out-dialer.

The call made from the application.

Signaling System 7 (SS7) is a system that puts the information required to set up and
manage telephone calls in a separate network rather than within the same network that
the telephone call is made on.

Internal hardware cards that integrate the T1 Lines and telephones with the servers.
Dialogic is now part of Intel.Each City of Seattle server has three T1 Dialogic Cards.

T1 (or T-1) carrier is the most commonly used digital transmission services in the US,
Canada, and Japan. It consists of 24 separate channels using pulse code modulation signals
with time-division multiplexing at an overall rate of 1.544 nillion bits per second.

A 1TY 1sa device That enables people who are deaf, hard of hearing, or speech-disabled 1o
use the telephone by typing messages back and forth to one another instead of talking
back and forth. In order to communicate, a TTY is required at both ends of the
conversation, unless the call is placed through Relay. Note: TTY [teletypewriter], TDD
[telecommunication device for the deaf], and text telephone all refer to the same
device.The Out-dialer system uses a typed text message, which is sent to specially-

eauinhed TTY nhnnes where the megsane will he_disnlaved
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Worksheet in C: windows temp 2006_06_06 DCC Contract Addendum A.doc
Fit&Gap Analysis Worksheet

ID

Business Requirements

Functional, Infrastructure/Technical,
Telephone, and Security

(Out-Dialing at the City of Seattle)

o

Weight
Primary Process

Ability to view any warnings as related to
the number of requirements and the actual
phone numbers to be called. I  sW) M | F

Session

X
=y
=
ICall

Overall

Must function in a Netware architecture. I  SUP| N/A F
| System must reside on ohe or more servers| B T .
within a privately owned IP network and be

accessible from multiple work stations
across domains without using terminal
services. I | SUP| N/A F

Overall

System must be a client/server or web
based application. I |sUP N/A F

Overall

|
|
|
]
|

System architecture must be redundant

NXT uses data sync and for

,.m and capable of maintaining all functionality GeoCast the City would store
95 Q |inthe event that one or more servers fail. SupP GIS files on each server.
To load balance T1 capacity,
Ability to run the Outdialing appliation in a the sessions would be run in
true web based platform with three separate activations
— redundant servers with database simultaneously through geo
m redundaney and T1 clustering of phone lines mapping and activated to one
26 Q forcapocity. | T]|sue oramorddenmicsemers | e S
Ability to manage configuration lists
including version numbers, all run times,
— |scripting, libraries, viewers, plug-ins, Support keeps configuration
m reporting-tool viewers etc, required on a information for every
97 Q |work station to operate the application. sup customer.,
2 11:19 AM 6/15/2006
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Worksheet in C: windows temp 2006_06_06 DCC Contract Addendum A.doc
Fit&Gap Analysis Worksheet

Business wma:__qnen:ﬁ ! )
Functional, Infrastructure/Technical,

Process

AL TS R
& m Telephone, and Security
8| 2 | & |(0ur-Dialing at the City of Seattle)
L
W Ability to coordinate server OS updates
183 |High|@ . with Vendor OS update certification,
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Addeundum B. Software License and Maintenance Agreement

Definitions. “Documentation” means any written and/or on-line material provided by DCC to assist Licensee in the use of the
Software. “Equipment” means any equipment sold to Licensee by DCC or approved by DCC in writing. “Product” means the
Software and Documentation. “Licensee” means City of Seattle, local government, public utilities and public education within
it’s service area. . “Software” means the DCC software made available to Licensee by DCC and any updates, modifications and
corrections to the Software made available to Licensee by DCC. “Third Party Software” means any software owned by a third
party and made available to Licensee by DCC.

License. DCC grants Licensee a perpetual non-exclusive Site license to use the Product at the Site for its internal business
purposes in accordance with this Agreement and the Documentation (the “License”), . DCC reserves all other rights. Licensee
will use the Software only on the Equipment. Licensee will not use the Product on behalf of any third party and will not allow
any third party to use the Product. Licensee may make one copy of the Product for backup purposes but will include therein all
proprietary marks and notices included in the original.

Maintenance Services. Licensee will provide DCC all assistance, access and information that DCC may require to provide
services hereunder. Subject to the terms of this Agreement, DCC will (i) provide such assistance as reasonably necessary to
cause the Software to perform materially in accordance with the then current Documentation provided that Licensee has installed
all updates, modifications and corrections provided by DCC, (ii) provide such updates, modifications and corrections to the
Software as are approved for release to Licensee by DCC, (iii) use commercially reasonable efforts to correct Software errors or
defects reported by Licensee that DCC is able to confirm through independent testing, and (iv) provide reasonable telephone
Software support 8 a.m. to 5 p.m. central time Monday through Friday, excluding holidays. For emergencies, DCC personnel
will be available by pager 24 hours per day/7 days per week, (v) DCC will provide software support for Licensed DCC software
with version N (N being the most current release and N-1, N-2 version (vI) The DCC maintenance service level agreement is
hereby attached.

Warranties. DCC warrants to Licensee that so long as DCC is providing maintenance services under this Agreement the
Software will operate in material conformance with its then current Documentation. LICENSEE’S EXCLUSIVE REMEDY,
AND DCC’S ENTIRE LIABILITY IN CONTRACT, TORT OR OTHERWISE FOR BREACH OF THIS WARRANTY WILL
BE TO USE DCC'S COMMERCIALLY REASONABLE EFFORTS TO PROVIDE A CORRECTION OR WORK AROUND
FOR ANY MATERIAL NONCONFORMITY. . ANY EQUIPMENT, THIRD PARTY SOFTWARE AND SERVICES ARE
PROVIDED “AS IS".

With the exception for bridge of confidentiality and infriengement, DCC WILL NOT BE LIABLE TO LICENSEE OR ANY
THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES OR LOSS OF
PROFITS ARISING OUT OF OR RELATED TO THIS AGREEMENT, THE PRODUCT, SERVICES PROVIDED BY DCC,
THIRD PARTY SOFTWARE OR EQUIPMENT, EVEN IF DCC HAS BEEN ADVISED OF THE POSSIBILITY OR KNEW
OF OR SHOULD HAVE KNOWN THEREOQF. DCC’S TOTAL LIABILITY, IF ANY, WILL IN NO EVENT EXCEED THE
TOTAL AMOUNT PAID TO DCC BY LICENSEE HEREUNDER IN THE TWELVE (12) MONTHS IMMEDIATELY
PRECEDING THE EVENT GIVING RISE TO LIABILITY.

DCC’s warranty will not apply to any defects or problems caused in whole or part by (i) failure of equipment, power,
telecommunications facilities, third party software or other matters that are beyond DCC’s reasonable control, (ii) modifications
to the Software by anyone other than DCC, (iii) any software, hardware, firmware, peripheral or communication devices used
with the Software, (iv) failure to follow DCC’s most current instructions for proper use of the Software, (v) negligence of
Licensee or any third party, or (vi) failure to install and use any updates, modifications and corrections provided by DCC. If
Licensee requests services related to a defect or problem covered by one of the foregoing exceptions, Licensee will pay DCC for
such services at DCC’s then current time and materials rates.

Ownership. The Product is DCC’s exclusive property. DCC owns all copies. DCC shall own all rights in all corrections,
modifications, enhancements, programs, information and work product conceived, created or developed, alone or with Licensee
or others, as a result of or related to the performance of this Agreement, including all proprietary rights therein. Licensee will not
modify, disassemble, decompile or reverse engineer the Software.

349202-5 DCC-1
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General Information

Agreement Purpose
This Service Level Agreement has been written for Dialogic Communications Corporation (DCC). The Agreement

clearly defines the service levels that the DCC Customer Support Department will deliver to its customers and
describes the processes that are performed when a request is submitted to the Help Desk.

Agreement Parties

DCC Customer Support Department
Patricia Simpson, Vice President of Support/ Quality Assurance

Support Contract Customer

Insert customer name

Agreement Period

Per support contract

Customer Support Department Mission Statement

The Customer Support Department will provide our customers with effective, timely, and courteous support
maintaining a high degree of professionalism and customer satisfaction.

Definitions

Normal Business Hours: Monday through Friday, excluding holidays, starting at 8:00AM CT and ending at 5:00PM
EL

After Hours Emergency Support: is defined as when the system does not perform as designed (see Call Levels)
outside of NBH.

Training is defined as time spent working with a user on subjects normally covered in DCC on-site or classroom
training.

Custom Work is defined as work that customer requests over and above services outlined in the Software
Maintenance Agreement. This would include but it not limited to writing custom templates or scenarios, recording
and uploading speech, or other site-specific requests. Custom work normally takes between ten (10) to fifteen (15)
working days and is billable.

Regular Maintenance is defined as keeping the system in optimal condition. This includes performing regular tape,
CD or DVD backups and creating emergency repair discs when changes are made, de-fragmenting the hard drive on
a regular basis, and testing the system at regular intervals.

Response Time
The response time is the period of time that it takes Help Desk to call back the customer when a voice mail has been

left or to provide an update on the call ticket. Response times are only implemented when the call is not resolved on
the first call. Response time does not mean resolution time.










Resolution Time

The resolution time is the time it takes to solve a problem. The resolution time is different for each situation and
cannot be determined until the appropriate support analyst has evaluated the problem and is able to determine an
approximate resolution time.

External Vendor: Third-party service provider that provides field support at remote sites for hardware issues.

Help Desk Services

Hours of Operation

e  Monday through Friday, excluding holidays, from 8:00AM to 5:00PM, CT.
e  After hours Emergency support only.

Contacting the DCC Help Desk

During Normal Business Hours: Customer calls a dedicated ACD at 615.794.2307. If a customer calls and receives
a recording it means that all Help Desk analysts are at that moment busy assisting other customers. The caller will
be on hold for 5 (five) minutes then the operator will intercept the call, If the caller is experiencing an emergency
(see Call Levels) they may request that the operator page a support manager to provide assistance.

If the call is not an emergency as defined, they will be put into the support voice mail where they should leave their
name, company name and ID, telephone number and a brief description of the reason for the call. Messages are
checked frequently and calls are returned in the order in which they are received, but always within four (4) hours.
Callers will be given a ticket ID# to use when calling again about the same issue.

After Hours Emergency: If the customer is experiencing an emergency they should call the support number at
615.794.2307. The call will be routed to a live operator where the customer should leave a clear voice message with
their name, company name and ID, telephone number and a brief description of the reason for the call. The on-call
technical analyst will be paged and will return the call within an hour.

E-mail Requests: The Help Desk will respond to e-mail requests within eight (8) business hours. Neote: Critical or
very important requests should always be phoned into the Help Desk. Only non-critical requests should be e-mailed.
E-mail can sometimes be unreliable and the Help Desk has no control over the timely delivery of requests. E-mail
service level commitments are based on the time the requests actually reach the Help Desk.

Information required when calling Help Desk: When contacting the Help Desk, the customer will provide the
Company name and ID number, his/her name, contact phone number(s), and request description. The customer will
also need to know the telephone number to the diagnostic modem so the technical support analyst can dial in and
review the system.

Supported Products

The Customer Support Department will only support software approved and installed by DCC. Technical support
will not resolve requests associated with software other than that provided by DCC; the requests will, however, be
logged into the database. Customers should not load third party software on a DCC system with out prior approval
of DCC as this voids the warranty.
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Services Provided

The Customer Service Department (CSD) will work with the customer to resolve issues causing the software to not
function as designed. To better facilitate high first call resolution, the Help Desk will utilize remote control
software. This will allow the Help Desk to connect to the customer’s system via a dial-up connection and “take
control” of the system to perform troubleshooting and/or resolution services.

CSD will provide updates and minor upgrades to the software as released, and will work with the customer to install
them in a timely manner.

CSD will maintain a database of all calls received from the customer, the steps taken to resolve and the resolution.
Database will show dates when call was received and dates of all contacts related to call.

Access to Customer Systems

To facilitate resolution of software issues the Help Desk will access the customer system utilizing remote control
software. The technician will at all time advise the customer of their intention to access the system, and upon
completion will advise the customer that they have left the system, relaying to them what steps were taken to resolve
an issue.

Software Support

The CSD supports the most current version of the software and one version back from the most currently released
version,

CSD will work with the customer to identify errors or defects in the software, and if DCC is able to confirm that
such error or defect exists through independent testing will escalate the issue to the Development department. The
CSD will remain as the customer contact and will work with development to provide updated information to the
customer as it is received.

Hardware Support

Help Desk will track hardware issues related to the system during the first year and if purchased from DCC contact
the appropriate vendor for warranty repairs. For subsequent years the customer has the option to extend their
warranty directly with the hardware vendor. The DCC Help Desk will continue to work with the customer to
diagnose and make recommendations on hardware issues.

Help Desk cannot warranty or guarantee the levels of service provided by external vendors chosen by individual
sites. Help Desk will not be responsible for those vendors’:

e  Response times

e  Turmaround times

e  Resolution times

e  Quality of work performed

Customer Requirements

To assist the Customer Service Department in timely resolution of issues, the Customer should follow these
guidelines:
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e  The customer site should have at least one system administrator that has attended DCC training, either at
the customer site or at the DCC University.

e  The customer will perform regular maintenance as defined at the beginning of this document.

e  Customer will schedule install of all updates and upgrades in a timely manner upon receipt.

e  Customer will use Call ticket ID# when calling in about an issue already reported.

e  Customer will work with CSD staff to maintain an accurate database of contact names.

e  Customer will respond to requests for information in a timely manner.

e  The customer will not add software to the system without prior DCC approval.

e  Customer will not move the system to a new location without notifying DCC.
Call Procedures & Escalation

The Customer Service Department will maintain call ownership throughout the entire request process. The Help
Desk will address incoming calls as follows.

Step1 | Capture the Request: A Help Desk analyst will capture all requests by phone, e-mail, or voice mail
and verify the right to service based on the customer's name, support contract
status and the approved software support list. If the request relates to
unsupported software, the customer will be notified. Otherwise, the analyst
will continue with Step 2.

Step 2 | Log Request into the The Help Desk analyst will open a ticket in the call management system.
Database: Information included on the ticket will include the customer's name, location,
description of problem, severity of problem, and time of request and person
reporting the issue.

Step3 | Troubleshoot the Request: The Help Desk analyst responsible for resolving the call will acknowledge the
open ticket and work with the customer to resolve the issue.

Step4 | Escalate to Second Level The Help Desk Supervisor will escalate the request to second level support
when the first contact is unable to make progress in the resolution of the issue
in a timely manner.

Step 5 | Log Resolution into the Support will log the resolutions to requests in the call management database.
Database:
Step 6 | Verify Customer Satisfaction: | Support will follow up and verify that the customer is satisfied with the
resolution.
Step 7 | Close the Request or Ticket: All tickets will be closed after the customer satisfaction has been verified.
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Call Levels & Anticipated Response Times

Call Levels are priority levels assigned to the customer's request based on the urgency of the request.

Emergency Call (30 minutes)

1. System will not boot or complete hardware failure.*

2. Server Applications will not start.

3. Site is experiencing an actual emergency and the system will not send out notifications to one or more
device types.

4. Site initiates activation, attempts to stop it, and experiences difficulty doing so.

*If it is determined the system failure is due to software or hardware loaded without coordination with DCC or other
acts induced by the end user, resources will be allocated as available to assist but response time is not guaranteed.

Routine Call (4 hours)

Attempting to perform maintenance and needs assistance.

Experiencing partial hardware failure or needs to troubleshoot possible hardware problems.
Reports are not functioning properly.

Testing system and needs help making adjustments.

Assistance with modifying roster members or groups.

Assistance with speech recording done by site.

Assistance creating template scenarios.

Seh e bl

Services that require advanced scheduling

1. Installation of software or hardware upgrade or addition.

2. Modifications to the system to accommodate telephony changes.
3. DCC provided speech recording.

4. Training.

5. Map Updates.

6.

Assistance with custom work.
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