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Agreement

Between The City of Seattle and Link2Gov Corporation

For Electronic Payment Financial Services

1. Agreement:  This Agreement is made, by and between The City of Seattle, a municipal corporation of the State of Washington (the “City”), and Link2Gov Corporation, a corporation authorized to do business in the State of Washington (the “Vendor”).  

2. Term:  The term of this Agreement shall be three (3) years from the Effective Date.  At the City’s discretion, the Agreement may be extended in one (1) year increments.  The City does not guarantee utilization of this Agreement.  Actual utilization will based upon demand for services, service reputation of the Vendor, or any other factor deemed important to the City.  During the term of the Agreement and at the City’s sole discretion, the City may solicit and award contracts for any services not covered by this Agreement.
3. Entire Agreement:  This Agreement, including all attachments referenced herein, constitutes the entire agreement between the City and the Vendor.  The City’s RFP, all addenda to the RFP, and the Vendor’s response to the RFP are explicitly included in this Agreement.  Where there is any conflict among or between any of these documents, the controlling document shall be the first listed in the following sequence:  the most recently issued Agreement amendment; the Agreement; then the most recently issued addendum to the City’s RFP; the City’s RFP; and the Vendor’s response to the RFP.
4. Definition:  For the purposes of clarity and consistency, the following words shall have the following meanings in this Agreement, Attachment 1A, and Attachment 1B, unless the context clearly requires a different meaning.  

“Application”: Any one of the Internet applications defined in the Agreement, which Vendor is hosting on behalf of the City.

“Authorized City Department”:  A City Department that has been authorized by the City Electronic Payments Manager to implement Electronic Payment Services.  

“City Electronic Payments Manager”: The City employee in the Department of Executive Administration responsible for the oversight of the Electronic Payments Vendor Agreement and Services. 

“City Project Manager”: The City employee requesting services of a Vendor for a specific City Department.
“Contractor”:  Any Vendor’s employee or subcontracted agent who is providing services under a Service Requirement Order.

“Data Center”: The physical location where the equipment, network and software are located to provide the Services.  Vendor may partner with a third-party to provide Data Center facilities.
“End User”: Any user of one of the Applications listed in the Agreement.

“Error”: A malfunction in the Application that can be duplicated by Vendor, which degrades the use or performance of the Application.

“Fix”: The repair or replacement of source, object or executable code versions of the Software to remedy an Error.

“Hosting Service(s)”: Specific service(s) provided by Vendor as described in the Agreement.

“Priority 1” or “Critical”: An Error that renders the Application inoperative or causes the Application to fail catastrophically, within the Vendors control.

“Priority 2” or “High”: An Error that affects ability to perform a critical business function within the Application and no Workaround exists.

“Priority 3” or “Medium”: An Error that affects ability to perform a non-critical business function or there is a Workaround to a critical business function within the Application.

“Priority 4” or “Low”: An Error that causes only a minor impact on the use of the Application.

“Problem”: A reported inability by an End User or the City Department to use functionality within the Application.  A Problem may become an Error or it may be resolved without making modifications to the Vendor Software. 

 “Resolution Time”: The time it takes for the Vendor primary account manager or technical staff to resolve the problem from first contact to resolution and does not include City verification.

“Response Time”: The time between when the City reports a problem and when City speaks with either the Vendor primary account manager or technical staff that can began working on problem.  

“Service Commencement Date”: The date Vendor begins providing Service(s) to City.

“Service Request”: A request made by the City to provide information or perform a task in support of the System that is not a Problem.

“Service Requirement Order (“SRO”)”: An agreement between the Vendor and the City that describes the services required, work product to be delivered, timeline, and other project related information.
“Workaround”: A change in the procedures followed or date supplied to avoid an Error without significantly impairing Application performance.

5. Freight:  Prices include freight prepaid and allowed.  The Vendor assumes the risk of every increase, and receives the benefit of every decrease, in delivery rates and charges.
6. Title:  Prices are F.O.B. destination.  Title to items and risk of loss remain with Vendor until City receives items at the delivery point.
7. Overages/Underages:  Shipments shall correspond with the Agreement; any unauthorized advance or excess shipment is returnable at Vendor’s expense.
8. Schedule:  Unless the City Electronic Payments Manager requests a change in schedule, the Vendor shall deliver the items or render the services by the expiration date stated in the Agreement.  At the City’s option, the Vendor’s failure to timely deliver or perform may require expedited shipping at the Vendor’s expense, or may be cause for termination of the Agreement and the return of all or part of the items at the Vendor’s expense.  If the Vendor anticipates difficulty in meeting the schedule, the Vendor shall promptly notify the City Electronic Payments Manager of such difficulty and the length of the anticipated delay.
9. Payment:  Invoices will be paid according to early payment discount terms, or if no early payment discount is offered, thirty (30) days after the City’s receipt and acceptance of the goods or completion and acceptance of the services. Payment periods will be computed from either the date of delivery of all goods ordered, the completion of all services, or the date of receipt of a correct invoice, whichever date is later. This section is not intended to restrict partial payments that are specified in the Agreement.   No payment shall be due prior to the City’s receipt and acceptance of the items identified in the invoice therefore.
10. Unlawful Overcharges:  The Vendor assigns to the City all claims for anti-trust violations and overcharges relating to items purchased by the City.
11. Price Warranty:  The Vendor warrants that the prices for the items sold to the City hereunder are not less favorable than those currently extended to any other customer for the same or similar items in similar quantities. The Vendor warrants that prices shown on this Agreement are complete, and that no additional charge of any type shall be added without the City’s express written consent.
12. Warranties:  The Vendor warrants that all goods are merchantable, comply with the City’s latest drawings and specifications, and are fit for the City’s intended use; all goods comply with all applicable safety and health standards established for such products; all goods are properly packaged; and all appropriate instructions or warnings are supplied.
13. Date Warranty:  Vendor warrants that all Software provided under this Agreement: (i) does not have a life expectancy limited by date or time format; (ii) will correctly record, store, process, and present calendar dates; (iii) will lose no functionality, data integrity, or performance with respect to any date; and (iv) will be interoperable with other software used by the City that may deliver date records from the Software, or interact with date records of the Software ("Date Warranty"). In the event a Date Warranty problem is reported to Vendor by the City and such problem remains unresolved after three (3) calendar days, at the City's discretion, Vendor shall send, at Vendor's sole expense, at least one (1) qualified and knowledgeable representative to the City's premises. This representative will continue to address and work to remedy the failure, malfunction, defect, or nonconformity on the City's premises. This Date Warranty shall last perpetually. In the event of a breach of any of these representations and warranties, Vendor shall indemnify and hold harmless the City from and against any and all harm, injury, damages, costs, and expenses incurred by the City arising out of said breach.
14. Recycled Content:  Whenever practicable, the Vendor shall use reusable products, recyclable products and recycled-content products including recycled content paper on all documents submitted to the City.  The Vendor shall certify, in the form of a label on the product or a sworn statement accompanying the Vendor’s response to a City Request for Price Quotations, the percentage of recycled content in every product proposed to be sold to the City, including the percentage of post-consumer waste in such product.
15. Non-Discrimination in Contracting:  
15.1 Employment:  The City encourages the Vendor to employ a workforce reflective of the region’s diversity.  The Vendor shall adhere to all employment non-discrimination requirements as set forth in Federal and State laws and regulations and Seattle Municipal Code provisions.  Seattle law prohibits discrimination based upon race, color, sex, marital status, sexual orientation, gender identity, political ideology, age, creed, religion, ancestry, national origin, or the presence of any sensory, mental, or physical handicap.  

15.2 Contracting:  The Vendor is required to comply with the Fair Contracting Practices Ordinance SMC Ch. 14.10 which prohibits discrimination between vendors.

The Vendor shall not create barriers to open and fair opportunities for Women and Minority Business Enterprises (“WMBEs”) to participate in all City contracts and to obtain or compete for contracts and subcontracts as sources of supplies, equipment, construction, and services.  The City encourages the utilization of WMBEs in all City contracts.  However, no minimum level of WMBE subcontractor participation shall be required as a condition of receiving award of the contract and no preference is given to a Vendor for its WMBE utilization or WMBE status, except where there are affirmative action requirements set forth by federal regulations or statutes in federally funded agreements.  Any such requirements shall be set out in this Agreement or by addendum.  
15.2.1 The City encourages the following practices to open competitive opportunities to WMBEs:

· Placing all qualified WMBEs on solicitation lists, and providing written notice of subcontracting opportunities to WMBE’s 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.

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

· Establishing delivery schedules, where the requirements of the contract permit, that encourages participation by WMBEs.

· Providing WMBE’s that express interest with adequate and timely information about plans, specifications, and requirements of the contract.

· Utilizing the services of available majority and minority community organizations, minority contractor groups, local minority assistance offices, the City of Seattle, and other organizations that provide assistance in the recruitment and utilization of WMBE’s.

15.2.2 Record-Keeping – The Vendor shall maintain, for at least 12 months after expiration or earlier termination of the term of this Agreement, relevant records and information necessary to document the Vendor’s utilization of WMBEs and other businesses as subcontractors and suppliers in this contract 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 the contract.  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 every applicable federal rule, regulation, and statute referenced in the contract documents. 
16. Publicity:  The Vendor shall not advertise or publish the fact that the City has contracted to purchase items from the Vendor without the City’s prior written approval.
17. Proprietary and Confidential Information:  The Vendor acknowledges that the City is required by law to make its records available for public inspection, with certain exceptions (see RCW Chapter 42.17). City staff believes that this legal obligation would not require the disclosure of proprietary descriptive information that contains valuable designs, drawings or formulas.  The Vendor, by submission of materials marked proprietary and confidential, nevertheless acknowledges and agrees that the City will have no obligation or any liability to the Vendor in the event that the City must disclose these materials.
Vendor shall not use City data for any reason other than for the purpose intended as described in this Agreement.

18. Indemnification:  To the extent permitted by law, the Vendor shall protect, defend, indemnify and hold the City harmless from and against all claims, demands, damages, costs, actions and causes of actions, liabilities, judgments, expenses and attorney fees, resulting from the injury or death of any person or the damage to or destruction of property, or the infringement of any patent, copyright, or trademark, arising out of the work performed or goods provided under this Agreement, or the Vendor’s violation of any law, ordinance or regulation, except for damages resulting from the sole negligence of the City.
19. Insurance:  Vendor shall at all times during the term of this Agreement shall file with the City’s Purchasing Services Division and maintain continuously, at its own expense, insurance coverage as specified below:

19.1 Commercial General Liability insurance with the following coverages and minimum limits of liability:

	COVERAGES

	· Premises/Operations Liability

	· Products/Completed Operations

	· Personal/Advertising Injury

	· Contractual Liability

	· Independent Contractors Liability

	· Employers Liability (Stop Gap)


	MINIMUM LIMITS OF LIABILITY



	$5,000,000*
	Each Occurrence CSL BI and PD

	$   100,000
	Each Occurrence Fire Damage

	$1,000,000
	Each Accident/Disease Stop Gap


*Minimum limits of liability may be satisfied with any combination of primary or excess/umbrella liability policies.

19.2 Automobile Liability, including coverage for owned, non-owned, leased, or hired vehicles (as appropriate), with a minimum limit of liability of $1,000,000 each occurrence CSL BI and PD.

19.3 Workers Compensation for employees as required under RCW Title 51.

19.4 Additional Insurance Provisions:   

Commercial General Liability and Automobile Liability insurance policy(ies) shall include the City of Seattle as an additional insured for primary limits by specific endorsement or appropriate blanket policy wording.

No insurance policy shall not be cancelled without written notice of cancellation being actually mailed or delivered to the City not less than 30 days prior to the effective date of cancellation, except 10 days for non-payment of premium.

Deductibles or self-insured retentions in excess of $50,000 must be disclosed and are subject to approval by the City Risk Manager. Vendor shall be responsible for payment of any claim within the deductible or self-insured retention amount.

All insurance policies shall be subject to approval by the City Risk Manager for form and coverage.

Admitted Insurers must be rated A-:VII or higher in the current A.M. Best Rating Guide Coverages and/or limits may be altered or increased as necessary to reflect factors such as changes in exposure to risk, inflation or changing industry conditions upon 90 days prior written notice to the Vendor.
19.5 Evidence of Insurance:
Vendor’s authorized insurance representative shall provide the following evidence of insurance:

A certificate of insurance evidencing Coverages and limits of liability as required herein, including an actual copy of the additional insured endorsement or blanket additional insured policy wording documenting that the City is an additional insured.  The notice of cancellation shall be not less than 30 days, except 10 days for non-payment of premium.

The City reserves the right to require additional evidence of insurance including a certified copy of any insurance policy.
20. Compliance with Law: 
20.1   General Requirement:  The Vendor, at its sole cost and expense, shall perform and comply with all applicable laws of the United States and the State of Washington; the Charter, Municipal Code, and ordinances of The City of Seattle; and rules, regulations, orders, and directives of their respective administrative agencies and officers.
20.2   Licenses and Similar Authorizations:  The Vendor, at no expense to the City, shall secure and maintain in full force and effect during the term of this Agreement all required licenses, permits, and similar legal authorizations, and comply with all related requirements.
20.3   Taxes:  The Vendor shall pay, before delinquency, all taxes, levies, and assessments arising from its activities and undertakings under this Agreement; taxes levied on its property, equipment and improvements; and taxes on the Vendor's interest in this Agreement. 
20.4   Americans with Disabilities Act:  The Vendor shall comply with all applicable provisions of the Americans with Disabilities Act of 1990 (ADA) in performing its obligations under this Agreement.  In particular, if the Vendor is providing services, programs, or activities to City employees or members of the public as part of this Agreement, the Vendor shall not deny participation or the benefits of such services, programs, or activities to people with disabilities on the basis of such disability.  Failure to comply with the provisions of the ADA shall be a material breach of, and grounds for the immediate termination of, this Agreement.
20.5   The Fair Credit Billing Act (FCBA):  The Vendor shall comply with all applicable provisions of the Fair Credit Billing Act of 1986 (FCBA) in performing its obligations under this Agreement.  Failure to comply with the provisions of the FCBA shall be a material breach of, and grounds for the immediate termination of, this Agreement.  

20.6   Electronic Fund Transfer Act (EFTA):  The Vendor shall comply with all applicable provisions of the Electronic Fund Transfer Act of 1993 (EFTA) in performing its obligations under this Agreement.  Failure to comply with the provisions of the EFTA shall be a material breach of, and grounds for the immediate termination of, this Agreement.

20.7   Gramm-Leach-Bliley Act (GLBA):  The Vendor shall comply with all applicable provisions of the Gramm-Leach-Bliley Act of 1999 (GLBA) in performing its obligations under this Agreement.  Failure to comply with the provisions of the GLBA shall be a material breach of, and grounds for the immediate termination of, this Agreement.

20.8   Sarbanes-Oxley Act (SOA):  The Vendor shall comply with all applicable provisions of the Sarbanes-Oxley Act of 2002 (SOA) in performing its obligations under this Agreement.  Failure to comply with the provisions of the SOA shall be a material breach of, and grounds for the immediate termination of, this Agreement.

20.9   VISA Cardholder Information Security Program (CISP):  The Vendor shall comply with all applicable provisions of the VISA Cardholder Information Security Program (CISP) in performing its obligations under this Agreement.  The Vendor shall, for the duration of this Agreement, and at its own expense, get the necessary VISA CISP certification.  Failure to comply with the provisions of the VISA CISP shall be a material breach of, and grounds for the immediate termination of, this Agreement.
21. Adjustments:  The City Electronic Payments Manager at any time may make reasonable changes in the place of delivery, installation or inspection; the method of shipment or packing; labeling and identification; and ancillary matters that Vendor may accommodate without substantial additional expense to the City.
22. Amendments:  Except for adjustments authorized above, modifications or amendments to the Agreement may only be made by a change order or by written document signed by or for both parties.  Unless Vendor is otherwise notified, the City Electronic Payments Manager shall be the City’s authorized agent. 
23. Assignment:  Neither party shall assign any right or interest nor delegate any obligation owed without the written consent of the other, except Vendor may assign the proceeds of this Agreement for the benefit of creditors upon 21 days advance written notice to the City, Vendor Relations Unit, Suite 4112, 700 Fifth Avenue, Seattle, WA  98104.
24. Binding Effect:  The provisions, covenants and conditions in this Agreement apply to bind the parties, their legal heirs, representatives, successors, and assigns. 
25. Waiver:  The City’s failure to insist on performance of any of the terms or conditions herein or to exercise any right or privilege or the City’s waiver of any breach hereunder shall not thereafter waive any other term, condition, or privilege, whether of the same or similar type. 
26. Applicable Law:  This Agreement shall be construed under the laws of the State of Washington.  The venue for any action relating to this Agreement shall be in the Superior Court for King County, State of Washington. 
27. Remedies Cumulative:  Remedies under this Agreement are cumulative; the use of one remedy shall not be taken to exclude or waive the right to use another. 
28. Severability:  Any invalidity, in whole or in part, of any provision of this Agreement shall not affect the validity of any other of its provisions. 
29. Gratuities:  The City may, by written notice to the Vendor, terminate Vendor’s right to proceed under this Agreement upon one (1) calendar day’s notice, if the City finds that any gratuity in the form of entertainment, a gift, or otherwise was offered or given by the Vendor or any agent thereof to any City official, officer or employee.
30. Termination:
30.1  For Cause:  Either party may terminate this Agreement in the event the other fails to perform its obligations as described herein, and such failure has not been corrected to the reasonable satisfaction of the other in a timely manner after notice of breach has been provided to such other party.
30.2  For Reasons Beyond Reasonable Control of a Party:  Either party may terminate this Agreement without recourse by the other where performance is rendered impossible or impracticable for reasons beyond such party's reasonable control such as but not limited to an act of nature; war or warlike operations; civil commotion; riot; labor dispute including strike, walkout, or lockout; sabotage; or superior governmental regulation or control.
30.3  For Public Convenience:  The City may terminate this Agreement in whole or in part whenever the City determines that such termination is in its best interest (including but not limited to for lack of continuing appropriations).  In such a case the Vendor shall be paid for all items accepted by the City. 
30.4  Notice:  Notice of termination shall be given by the party terminating this Agreement to the other not less than ninety (90) working days prior to the effective date of termination.
31. Major Emergencies or Disasters:  The following provision shall be in effect only during major emergencies or disasters when the City has activated its Emergency Operations Center and the Vendor has been given notice by the City that such activation has occurred. The City is committed to preparing thoroughly for any major emergency or disaster situation.  As part of its commitment, the City is contracting with the Vendor under the following terms and conditions: Vendor shall provide to the City, upon the City’s request, such goods and/or services at such time as the City determines. In the event the Vendor is unable to meet the delivery date commitment due to circumstances beyond the reasonable control of the Vendor, the Vendor shall make such delivery as soon as practicable.  If the Vendor is prevented from making such delivery to the requested delivery location due to circumstances beyond its reasonable control, the Vendor shall immediately assist the City in whatever manner is reasonable to gain access to such goods and/or services.  In the event that the Vendor is unable to provide such goods and/or services as requested by the City, the Vendor may offer to the City limited substitutions for its consideration and shall provide such substitutions to the City as required above, provided the Vendor has obtained prior approval from the City for such substitution.   The Vendor shall charge the City the price determined in this Agreement for the goods and services provided, and if no price has been determined, it shall charge the City a price that is normally charged for such goods and/or services (such as listed prices for items in stock).  In the event that the City’s request results in the Vendor incurring unavoidable additional costs and causes the Vendor to increase prices in order to obtain a fair rate of return, the Vendor shall charge the City a price not to exceed the cost/profit formula found in this Agreement. The Vendor acknowledges that the City is procuring such goods and/or services for the benefit of the public.  The Vendor, in support of public good purposes, shall consider the City as a customer of first priority and shall make its best effort to provide to the City the requested goods and/or services in a timely manner. For purposes of this Agreement, a “major emergency” or “disaster” shall include, but is not limited to a storm, high wind, earthquake, flood, hazardous material release, transportation mishap, loss of any utility service, fire, terrorist activity or any combination of the above.

32. Scope of Services:  As part of this Agreement, the Vendor shall provide the following services as referenced in the Scope of Services and Pricing Agreement between the City of Seattle and Link2Gov Corporation for Electronic Payment Financial Services, Attachment 1A.
33. Service Requirement Order Placement:  A City Project Manager will contact the Vendor regarding the SRO.  The Vendor will be given information regarding the services required, an opportunity to ask questions and further refine these requirements.  The Vendor and City Project Manager will also agree upon a timeline of milestones.  The Vendor and the City Project Manager will complete the SRO describing the service required, the interface methodology, the customer validation process, the implementation path, the work products to be delivered, method of knowledge and skills transfer, and if applicable, any training required, or travel and per diem expenses, and invoice address.  An original of the SRO shall be retained by the City Electronic Payments Manager and a copy will be provided to the Vendor.  No work shall be started unless the SRO has been signed by the authorized City Electronic Payments Manager, City Project Manager, and the Vendor.
Attachment 1B to this Agreement represents a sample SRO.  The City reserves the right to modify the form of the SRO at any time.       
34. Invoicing Procedures:  The Vendor will invoice the City monthly for services and Vendor Staff rates as agreed upon in an authorized SRO.  Invoices shall be sent to the City Project Manager.  Payment shall be made no later than thirty (30) days of receipt and approval of a properly completed invoice.  Payment shall be directed to the Vendor’s Accounts Receivable address. 

The City shall not be invoiced and shall not pay for the Vendor’s use of the Vendor’s facility or equipment.  The City shall not reimburse the Vendor for travel, parking, per diem, or any other expenses, except when the Vendor’s staff is traveling at least 100 miles or more per one way trip, and the trip has been expressly authorized by the City.  Travel expenses, shall be reimbursed at actual cost and include only coach airfare, and ground transportation between SeaTac Airport and downtown Seattle, or private car mileage using the current Runzheimer Index for Seattle, Washington.  Per Diem includes meals and lodging only and shall be reimbursed according to the then current Runzheimer Index for Seattle, Washington.
All invoices not related to a specific authorized SRO shall be sent to the City Electronic Payments Manager and shall be paid under the same conditions as above.   

35. Pricing:  The pricing to the City shall remain fixed for the term of the Agreement. In the event the parties opt to extend the Agreement, the maximum annual escalation rate, for Agreement years 4 and above, will not exceed the Consumer Price Index for the most recently reported period for all urban consumers in the Seattle-Tacoma-Bremerton metropolitan area, All items, (1982-84 = 100).
Any convenience fee charged to the customer may be changed, by mutual agreement of the parties,  during the term of the Agreement between the City and the Vendor in the event of any material change in network, financial institution, telecommunications provider, government entity or third party service provider changes its fees to the Vendor or the Vendor incurs increased costs arising out of changes in Network rules, regulations, or operating guidelines or applicable law or the interpretation thereof or increased risk factors are identified.    
As part of the Agreement, the Vendor and the City agree to the pricing as referenced in the Scope of Services and Pricing Agreement between the City of Seattle and Link2Gov Corporation for Electronic Payment Financial Services, Attachment 1A.

36. Security:  Vendor shall have Standard of Care for security of all payment data as defined by the VISA CISP and MasterCard SDP.  Vendor shall provide proven encryption methodologies for encryption of sensitive City customer’s payment data.  All system interfaces, as required, shall utilize a minimum of 128-bit SSL encryption.

37. Vendor Responses:  Vendor shall provide timely response to Service Requests.  The Vendor shall have sufficient customer support staff assigned to the City’s account including a dedicated account representative and technical resources to enable the Vendor to respond to a Service Request as defined in this Agreement.  

38. Knowledge Transfer and Training:  Vendor shall commit time, effort, and resource(s) to ensure the transfer of knowledge and skills for any and all work developed by the Vendor for the City and required by City employee(s) to use, administer, maintain, and/or update.  This transfer of knowledge and skills can be done in a variety of ways (documented materials, one-on-one training, seminar, demonstration, formal structured class and/or credit to attend a formal structured class provided by the Vendor at either a Vendor or City training Site).    The method shall be described in the SRO.
39. Independent Status of Vendor; Contractual Relationship:  Both parties hereto, in the performance of the Agreement, will be acting in their individual capacities and not as agents, employees, partners, joint ventures or associates of one another.  The employees, subcontractors, or agents of one party shall not be deemed or construed to be the employees, subcontractors, or agents of the other party for any purpose whatsoever.  The Vendor’s Staff shall at all times remain the employees, subcontractors, or agents of the Vendor.  The Vendor shall ensure that all Vendor’s employees, subcontractors, and agents are properly trained and fully equipped to perform their assigned task.  The Vendor shall provide any necessary reasonable accommodations to enable Vendor’s employees, subcontractors, and agents to perform assigned tasks.  

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

40. Standards of Conduct:  Vendor shall be responsible for maintaining satisfactory standards of employee and Vendor competency, conduct, appearance, and integrity.  Vendor’s staff and contractors must be cooperative and work in harmony with each other, City employees, other City contractors, and City customers at all times.  While on the City’s work premises, Vendor’s staff and contractors must comply with all City ordinances related to behavior and conduct required by invitees and City employees.  Any of Vendor’s staff or contractors found in violation of any City ordinance or regulation may be asked to immediately leave City premises.

41. Executory Agreement:  This Agreement will not be considered valid until signed by both parties.

42. Captions:  The titles of sections and sub-sections are for convenience only and do not define or limit the contents.

43. Invalidity of Particular Provisions:  A judicial determination that any term, provision, condition, or other portion of this Agreement, or its application, is inoperative, invalid, or unenforceable shall not affect the remaining terms, provisions, conditions, or other portions of this Agreement, nor shall such a determination affect the application of such term, provision, condition, or portion to persons or in circumstances other than those directly involved in the determination in which it is held to be inoperative, invalid, or unenforceable, and as to such other persons or in such other circumstances it shall continue in full force and effect.

44. Errors & Omissions; Correction:  The Vendor shall be responsible for the professional quality, technical accuracy, and the coordination of all designs, drawings, specifications, and other services furnished by or on the behalf of the Vendor under this Agreement.  The Vendor, without additional compensation, shall correct or revise any errors or deficiencies in the designs, drawings, specifications, and/or other Vendor services immediately upon notification by the City.  The obligations provided for in this section with respect to any acts or omissions during the term of this Agreement shall survive any termination or expiration of this Agreement.  

45. Ownership of Documents:  All drawings, prints, plans, field notes, reports, documents, files, input materials, output materials, the media upon which they are located (including source code or codes, object codes, upgrades, revisions, modifications, an any related materials) and/or any other related documents or materials that are developed solely for, and paid for by the City at the hourly Vendor rate, and are outside  the Vendor’s Electronic Payments Platform, the Vendor’s Web Application Generator, and the Vendor’s IVR Application Generator, in connection with the performance of the work hereunder, shall be the property of the City.  The Vendor shall place an appropriate plaque, emblem, and/or decal thereon, indicating the City’s ownership of such documents and/or materials.  
Any development or enhancements made, that may be marketable by the Vendor to other Vendor clients, pricing and ownership of such development or enhancements shall be negotiated by both the City and the Vendor on a case by case basis.  
Notwithstanding the above, the Vendor does not convey to the City nor does the City obtain any right to any document or material utilized by Vendor that was created or produced separate from this Agreement or was preexisting material (not already owned by the City or the Vendor or a third party), provided that the Vendor has clearly identified in writing such material as preexisting prior to commencement of work.  To the extent that preexisting materials are incorporated into the work, the Vendor grants the City an irrevocable, non-exclusive right and/or license to use, execute, reproduce, display, and transfer the preexisting material, but only as an inseparable part of the work.  

Each party retains all rights it possessed prior to the date of this Agreement in any software, ideas, concepts, know-how, development tools, techniques or any other proprietary material or proprietary information that may be used by such party in connection with its role relating to the performance of the Vendor Services.  All software that is licensed by a party from a third party vendor will be and remain the property of such vendor.    Notwithstanding anything to the contrary in this Agreement, Vendor: 

(i) will be free to use the ideas, concepts and know-how which are developed in the course of performing the Vendor Services and may be retained by Vendor’s employees in intangible form and 
(ii) will retain ownership of any Vendor-owned software or development tools that are used in providing Vendor Services.
Subject to the obligations set forth in this paragraph, each of the parties will be free to use such ideas, concepts and know-how which are developed by it in the course of performing its obligations under this Agreement and which may be retained by its employees in intangible form.  No licenses will be deemed to have been granted by either party to any of its patents, trade secrets, trademarks or copyrights, except as otherwise expressly provided in this Agreement.  Nothing in this Agreement shall require Vendor or City to violate the proprietary rights of any third party in any software or otherwise.
46. Software And Additional Development Work Source Code:  The custom Software and/or additional custom Development Work source code and accompanying documentation generated as a deliverable, and paid for by the City at the hourly Vendor rate, and are outside the Vendor’s Electronic Payments Platform, the Vendor’s Web Application Generator, and the Vendor’s IVR Application Generator, under this Agreement shall become the sole property of the City of Seattle.
Any development or enhancements made, that may be marketable by the Vendor to other Vendor clients, pricing and ownership of such development or enhancements shall be negotiated by both the City and the Vendor on a case by case basis.  
At the time of delivery of the Software and/or Additional Development Work, Vendor shall provide to the City, a copy of the Software and/or Additional Development Work source code, both in printed and electronic form.  The Software and/or Additional Development Work source code shall be in a form suitable for reproduction by computer and photocopy equipment and shall include a full source language statement of the program or programs comprising the Software and/or Additional Development Work.  This source code shall be accompanied by complete program maintenance documentation including all flow charts, schematics, developer notes, descriptions, and annotations which comprise the detailed design of the Software and/or Additional Development Work, and all other material necessary to allow a reasonably skilled programmer or analyst to maintain or enhance the Software and/or Additional Development Work without the help of any other person or reference to any other material.  

In the event that Vendor is contracted by the City to make changes to this Software and/or Additional Development Work in the future, Vendor shall supplement this source code and documentation with all revisions, corrections, enhancements or other changes made by Vendor so that the source code and documentation constitutes a human readable program for the then current version.  The provisions of this paragraph shall survive the expiration or earlier termination of this Agreement.

47. Addresses for Notices:  All notices to be delivered hereunder shall be in writing and shall be delivered or mailed to the following addresses:

If to the City:

City of Seattle





DEA Business Technology Division
 

Attn: Bryon Tokunaga

City Electronic Payments Manager
 


700 5th Ave, Suite 4350
PO Box 94669

Seattle, WA 98124-4669

Tel: (206) 684-0543

Fax: (206) 233-1533
E-mail: bryon.tokunaga@seattle.gov
If to the Vendor:

Edward Braswell

President 
Link2Gov Corp

1 Burton Hills Blvd., Suite 300

Nashville, TN  37215

Tel: (615) 297-2770 ext. 232
Tel: (800) 483-7072 ext. 232
Fax: (615) 297-9407
E-mail:  ebraswell@link2gov.com
Or such other respective addresses as may be specified herein or as either party may, from time to time, designate in writing.

48. Cooperative Purchasing:  The City of Seattle has entered or will enter into Inter-local Purchase Agreements with other governmental agencies pursuant to RCW Ch. 39.34.  The Vendor may agree to sell additional items at the prices, terms, and conditions of this Agreement to other governmental agencies.  The City accepts no responsibility for purchases made by other governmental agencies.  

49. Communication:  The Vendor shall create and deliver weekly status reports to City Project Manager during the duration of the SRO.  The Vendor shall provide a Project Manager assigned to the City for the duration of the SRO.   
50. 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 agrees to be bound by it.  

IN WITNESS WHEREOF, the City and the Vendor have caused this Agreement to be executed.
Link2Gov Corporation
______________________________________________


By:    Edward Braswell                                                       

Title: President                                                                    

Date: __________________________________________


THE CITY OF SEATTLE

_______________________________________________


By:   Kenneth J. Nakatsu___________________________

Title: Director of Executive Administration____________

Date: __________________________________________


City of Seattle & Link2Gov Agreement Attachment 1

