
AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

TO

TOTOTO

FURNISH

FURNISHFURNISHFURNISH

PROFESSIONAL

PROFESSIONALPROFESSIONALPROFESSIONAL

CONSULTING

CONSULTINGCONSULTINGCONSULTING

SERVICES

SERVICESSERVICESSERVICES

AND

ANDANDAND

SOFTWARE

SOFTWARESOFTWARESOFTWARE

This

ThisThisThis

agreement

agreementagreementagreement

for

forforfor

the

thethethe

provision

provisionprovisionprovision

of

ofofof

professional

professionalprofessionalprofessional

consulting

consultingconsultingconsulting

Services

ServicesServicesServices

and

andandand

Software

SoftwareSoftwareSoftware

("Agreement")

("Agreement")("Agreement")("Agreement")

is

isisis

made

mademademade

and

andandand

entered

enteredenteredentered

into

intointointo

this

thisthisthis

22"a

22"a22"a22"a

day

daydayday

of

ofofof

August,

August,August,August,

2011

201120112011

("Effective

("Effective("Effective("Effective

Date"),

Date"),Date"),Date"),

by

bybyby

and

andandand

between

betweenbetweenbetween

the

thethethe

City

CityCityCity

of

ofofof

Redlands,

Redlands,Redlands,Redlands,

a

aaa

municipal

municipalmunicipalmunicipal

corporation

corporationcorporationcorporation

("City")

("City")("City")("City")

and

andandand

the

thethethe

Hach

HachHachHach

Company

CompanyCompanyCompany

("Consultant").

("Consultant").("Consultant").("Consultant").

City

CityCityCity

and

andandand

Consultant

ConsultantConsultantConsultant

are

areareare

sometimes

sometimessometimessometimes

individually

individuallyindividuallyindividually

referred

referredreferredreferred

to

tototo

herein

hereinhereinherein

as

asasas

a

aaa

"Party"

"Party""Party""Party"

and,

and,and,and,

together,

together,together,together,

as

asasas

the

thethethe

"Parties."

"Parties.""Parties.""Parties."

In

InInIn

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

promises

promisespromisespromises

contained

containedcontainedcontained

herein,

herein,herein,herein,

City

CityCityCity

and

andandand

Consultant

ConsultantConsultantConsultant

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

ARTICLE

ARTICLEARTICLEARTICLE

I

III

-

---

ENGAGEMENT

ENGAGEMENTENGAGEMENTENGAGEMENT

OF

OFOFOF

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

1.1

1.11.11.1

City

CityCityCity

hereby

herebyherebyhereby

engages

engagesengagesengages

Consultant

ConsultantConsultantConsultant

to

tototo

provide

provideprovideprovide

professional

professionalprofessionalprofessional

consulting

consultingconsultingconsulting

Services

ServicesServicesServices

and

andandand

"Water

"Water"Water"Water

Information

InformationInformationInformation

Management

ManagementManagementManagement

Solutions"

Solutions"Solutions"Solutions"

software

softwaresoftwaresoftware

(the

(the(the(the

"Software")

"Software")"Software")"Software")

for

forforfor

City's

City'sCity'sCity's

utilities

utilitiesutilitiesutilities

systems

systemssystemssystems

(together

(together(together(together

the

thethethe

"Services").

"Services")."Services")."Services").

The

TheTheThe

Services

ServicesServicesServices

are

areareare

more

moremoremore

particularly

particularlyparticularlyparticularly

described

describeddescribeddescribed

in

ininin

Exhibit

ExhibitExhibitExhibit

"A,"

"A,""A,""A,"

which

whichwhichwhich

is

isisis

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference,

reference,reference,reference,

1.2

1.21.21.2

The

TheTheThe

Services

ServicesServicesServices

shall

shallshallshall

be

bebebe

performed

performedperformedperformed

by

bybyby

Consultant

ConsultantConsultantConsultant

in

ininin

a

aaa

professional

professionalprofessionalprofessional

manner,

manner,manner,manner,

and

andandand

Consultant

ConsultantConsultantConsultant

represents

representsrepresentsrepresents

that

thatthatthat

it

ititit

has

hashashas

the

thethethe

skill

skillskillskill

and

andandand

the

thethethe

professional

professionalprofessionalprofessional

expertise

expertiseexpertiseexpertise

necessary

necessarynecessarynecessary

to

tototo

provide

provideprovideprovide

the

thethethe

Services

ServicesServicesServices

to

tototo

City

CityCityCity

at

atatat

a

aaa

level

levellevellevel

of

ofofof

competency

competencycompetencycompetency

presently

presentlypresentlypresently

maintained

maintainedmaintainedmaintained

by

bybyby

other

otherotherother

practicing

practicingpracticingpracticing

professional

professionalprofessionalprofessional

consultants

consultantsconsultantsconsultants

in

ininin

the

thethethe

industry

industryindustryindustry

providing

providingprovidingproviding

like

likelikelike

and

andandand

similar

similarsimilarsimilar

types

typestypestypes

of

ofofof

Services.

Services.Services.Services.

1.3

1.31.31.3

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

Federal,

Federal,Federal,Federal,

State

StateStateState

and

andandand

local

locallocallocal

laws

lawslawslaws

and

andandand

regulations

regulationsregulationsregulations

in

ininin

the

thethethe

performance

performanceperformanceperformance

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

including,

including,including,including,

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

the

thethethe

Americans

AmericansAmericansAmericans

with

withwithwith

Disabilities

DisabilitiesDisabilitiesDisabilities

Act

ActActAct

and

andandand

the

thethethe

Fair

FairFairFair

Employment

EmploymentEmploymentEmployment

and

andandand

Housing

HousingHousingHousing

Act.

Act.Act.Act.

1.4

1.41.41.4

The

TheTheThe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

for

forforfor

two

twotwotwo

(2)

(2)(2)(2)

years,

years,years,years,

commencing

commencingcommencingcommencing

upon

uponuponupon

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

ARTICLE

ARTICLEARTICLEARTICLE

2

222

-

---

PAYMENT

PAYMENTPAYMENTPAYMENT

AND

ANDANDAND

NOTICE

NOTICENOTICENOTICE

2.1

2.12.12.1

The

TheTheThe

total

totaltotaltotal

compensation

compensationcompensationcompensation

for

forforfor

Consultant's

Consultant'sConsultant'sConsultant's

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

shall

shallshallshall

be

bebebe

Thirty

ThirtyThirtyThirty

Six

SixSixSix

Thousand

ThousandThousandThousand

Eight

EightEightEight

Hundred

HundredHundredHundred

Fifty

FiftyFiftyFifty

Dollars

DollarsDollarsDollars

($36,850).

($36,850).($36,850).($36,850).

2.2

2.22.22.2

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

submit

submitsubmitsubmit

monthly

monthlymonthlymonthly

invoices

invoicesinvoicesinvoices

to

tototo

City

CityCityCity

describing

describingdescribingdescribing

the

thethethe

Services

ServicesServicesServices

performed

performedperformedperformed

during

duringduringduring

the

thethethe

preceding

precedingprecedingpreceding

month.

month.month.month.

Consultant's

Consultant'sConsultant'sConsultant's

invoices

invoicesinvoicesinvoices

shall

shallshallshall

include

includeincludeinclude

a

aaa

brief

briefbriefbrief

description

descriptiondescriptiondescription

of

ofofof

the

thethethe

Services

ServicesServicesServices

performed,

performed,performed,performed,

the

thethethe

dates

datesdatesdates

the

thethethe

Services

ServicesServicesServices

were

werewerewere

performed,

performed,performed,performed,

the

thethethe

number

numbernumbernumber

of

ofofof

hours

hourshourshours

spent

spentspentspent

and

andandand

by

bybyby

whom,

whom,whom,whom,

and

andandand

a

aaa

description

descriptiondescriptiondescription

of

ofofof

reimbursable

reimbursablereimbursablereimbursable

expenses,

expenses,expenses,expenses,

if

ififif

any.

any.any.any.

City

CityCityCity

shall

shallshallshall

pay

paypaypay

Consultant

ConsultantConsultantConsultant

no

nonono

later

laterlaterlater

than

thanthanthan

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

after

afterafterafter

receipt

receiptreceiptreceipt

by

bybyby

City

CityCityCity

of

ofofof

Consultant's

Consultant'sConsultant'sConsultant's

invoice,

invoice,invoice,invoice,

provided

providedprovidedprovided

the

thethethe

Services

ServicesServicesServices

reflected

reflectedreflectedreflected

in

ininin

the

thethethe

invoice

invoiceinvoiceinvoice

were

werewerewere

performed

performedperformedperformed

to

tototo

the

thethethe

reasonable

reasonablereasonablereasonable

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

City

CityCityCity

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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2.3

2.32.32.3

Any

AnyAnyAny

notice

noticenoticenotice

given

givengivengiven

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

given

givengivengiven

by

bybyby

overnight

overnightovernightovernight

courier

couriercouriercourier

service,

service,service,service,

personal

personalpersonalpersonal

delivery,

delivery,delivery,delivery,

facsimile

facsimilefacsimilefacsimile

or

ororor

by

bybyby

Unites

UnitesUnitesUnites

States

StatesStatesStates

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested,

requested,requested,requested,

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

to

tototo

the

thethethe

addresses

addressesaddressesaddresses

appearing

appearingappearingappearing

below.

below.below.below.

Notice

NoticeNoticeNotice

will

willwillwill

be

bebebe

deemed

deemeddeemeddeemed

effective

effectiveeffectiveeffective

on

ononon

the

thethethe

date

datedatedate

delivered

delivereddelivereddelivered

to

tototo

the

thethethe

addressee

addresseeaddresseeaddressee

as

asasas

confirmed

confirmedconfirmedconfirmed

by

bybyby

the

thethethe

applicable

applicableapplicableapplicable

delivery

deliverydeliverydelivery

service.

service.service.service.

Either

EitherEitherEither

Party

PartyPartyParty

may

maymaymay

change

changechangechange

its

itsitsits

address

addressaddressaddress

for

forforfor

notice

noticenoticenotice

purposes

purposespurposespurposes

by

bybyby

giving

givinggivinggiving

the

thethethe

other

otherotherother

Party

PartyPartyParty

notice

noticenoticenotice

of

ofofof

such

suchsuchsuch

change

changechangechange

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Section.

Section.Section.Section.

City:

City:City:City:

Consultant:

Consultant:Consultant:Consultant:

Rosemary

RosemaryRosemaryRosemary

Hoerning,

Hoerning,Hoerning,Hoerning,

Director

DirectorDirectorDirector

Hach

HachHachHach

Company

CompanyCompanyCompany

Municipal

MunicipalMunicipalMunicipal

Utilities

UtilitiesUtilitiesUtilities

and

andandand

Engineering

EngineeringEngineeringEngineering

c/o

c/oc/oc/o

IIM

IIMIIMIIM

BU

BUBUBU

Director

DirectorDirectorDirector

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

5600

560056005600

Lindbergh

LindberghLindberghLindbergh

Drive

DriveDriveDrive

P.O.

P.O.P.O.P.O.

Box

BoxBoxBox

3005

300530053005

Loveland,

Loveland,Loveland,Loveland,

Colorado

ColoradoColoradoColorado

80538

805388053880538

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

cc

cccccc

to

tototo

VP/General

VP/GeneralVP/GeneralVP/General

Counsel

CounselCounselCounsel

ARTICLE

ARTICLEARTICLEARTICLE

3

333

-

---

SOFTWARE

SOFTWARESOFTWARESOFTWARE

LICENSE

LICENSELICENSELICENSE

AND

ANDANDAND

RESTRITIONS

RESTRITIONSRESTRITIONSRESTRITIONS

3.1

3.13.13.1

The

TheTheThe

Software

SoftwareSoftwareSoftware

is

isisis

subject

subjectsubjectsubject

to

tototo

the

thethethe

separate

separateseparateseparate

software

softwaresoftwaresoftware

lease

leaseleaselease

agreement(s)

agreement(s)agreement(s)agreement(s)

accompanying

accompanyingaccompanyingaccompanying

the

thethethe

Software

SoftwareSoftwareSoftware

media,

media,media,media,

along

alongalongalong

with

withwithwith

any

anyanyany

product

productproductproduct

guide,

guide,guide,guide,

operating

operatingoperatingoperating

manuals,

manuals,manuals,manuals,

or

ororor

other

otherotherother

documentation

documentationdocumentationdocumentation

presented

presentedpresentedpresented

to

tototo

City

CityCityCity

during

duringduringduring

the

thethethe

installation

installationinstallationinstallation

or

ororor

use

useuseuse

of

ofofof

the

thethethe

Software.

Software.Software.Software.

In

InInIn

the

thethethe

absence

absenceabsenceabsence

of

ofofof

such

suchsuchsuch

terms,

terms,terms,terms,

Consultant

ConsultantConsultantConsultant

hereby

herebyherebyhereby

grants

grantsgrantsgrants

City

CityCityCity

a

aaa

personal,

personal,personal,personal,

non-exclusive

non-exclusivenon-exclusivenon-exclusive

license

licenselicenselicense

to

tototo

access

accessaccessaccess

and

andandand

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

provided

providedprovidedprovided

by

bybyby

Consultant.

Consultant.Consultant.Consultant.

Software

SoftwareSoftwareSoftware

provided

providedprovidedprovided

or

ororor

otherwise

otherwiseotherwiseotherwise

made

mademademade

available

availableavailableavailable

to

tototo

City

CityCityCity

by

bybyby

Consultant

ConsultantConsultantConsultant

may

maymaymay

be

bebebe

used

usedusedused

only

onlyonlyonly

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

the

thethethe

subscription

subscriptionsubscriptionsubscription

and/or

and/orand/orand/or

Services,

Services,Services,Services,

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

documentation

documentationdocumentationdocumentation

setting

settingsettingsetting

forth

forthforthforth

the

thethethe

term

termtermterm

for

forforfor

each.

each.each.each.

3.2

3.23.23.2

City

CityCityCity

may

maymaymay

not

notnotnot

copy,

copy,copy,copy,

modify,

modify,modify,modify,

or

ororor

create

createcreatecreate

a

aaa

derivative

derivativederivativederivative

work,

work,work,work,

collective

collectivecollectivecollective

work,

work,work,work,

or

ororor

compilation

compilationcompilationcompilation

of

ofofof

the

thethethe

Software,

Software,Software,Software,

and

andandand

may

maymaymay

not

notnotnot

reverse

reversereversereverse

engineer,

engineer,engineer,engineer,

decompile

decompiledecompiledecompile

or

ororor

otherwise

otherwiseotherwiseotherwise

attempt

attemptattemptattempt

to

tototo

extract

extractextractextract

the

thethethe

code

codecodecode

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

any

anyanyany

part

partpartpart

thereof.

thereof.thereof.thereof.

City

CityCityCity

may

maymaymay

not

notnotnot

license,

license,license,license,

sub-license,

sub-license,sub-license,sub-license,

sell,

sell,sell,sell,

assign,

assign,assign,assign,

sublicense,

sublicense,sublicense,sublicense,

or

ororor

otherwise

otherwiseotherwiseotherwise

transfer

transfertransfertransfer

or

ororor

encumber

encumberencumberencumber

the

thethethe

Software,

Software,Software,Software,

may

maymaymay

not

notnotnot

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

in

ininin

a

aaa

managed-services

managed-servicesmanaged-servicesmanaged-services

arrangement;

arrangement;arrangement;arrangement;

and

andandand

may

maymaymay

not

notnotnot

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

in

ininin

excess

excessexcessexcess

of

ofofof

the

thethethe

authorized

authorizedauthorizedauthorized

number

numbernumbernumber

of

ofofof

licensed

licensedlicensedlicensed

facilities,

facilities,facilities,facilities,

servers

serversserversservers

and/or

and/orand/orand/or

seats

seatsseatsseats

or

ororor

other

otherotherother

criteria

criteriacriteriacriteria

specified

specifiedspecifiedspecified

in

ininin

the

thethethe

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

documentation

documentationdocumentationdocumentation

specifying

specifyingspecifyingspecifying

same.

same.same.same.

City

CityCityCity

is

isisis

further

furtherfurtherfurther

prohibited

prohibitedprohibitedprohibited

from

fromfromfrom

(1)

(1)(1)(1)

attempting

attemptingattemptingattempting

to

tototo

use

useuseuse

or

ororor

gain

gaingaingain

unauthorized

unauthorizedunauthorizedunauthorized

access

accessaccessaccess

to

tototo

Consultant

ConsultantConsultantConsultant

or

ororor

to

tototo

any

anyanyany

third

thirdthirdthird

party's

party'sparty'sparty's

networks

networksnetworksnetworks

or

ororor

equipment;

equipment;equipment;equipment;

(2)

(2)(2)(2)

permitting

permittingpermittingpermitting

other

otherotherother

individuals

individualsindividualsindividuals

or

ororor

entities

entitiesentitiesentities

to

tototo

use

useuseuse

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

copy

copycopycopy

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Services;

Services;Services;Services;

(3)

(3)(3)(3)

attempting

attemptingattemptingattempting

to

tototo

probe,

probe,probe,probe,

scan,

scan,scan,scan,

or

ororor

test

testtesttest

the

thethethe

vulnerability

vulnerabilityvulnerabilityvulnerability

of

ofofof

Software

SoftwareSoftwareSoftware

or

ororor

a

aaa

system,

system,system,system,

account

accountaccountaccount

or

ororor

network

networknetworknetwork

of

ofofof

Consultant

ConsultantConsultantConsultant

or

ororor

any

anyanyany

of

ofofof

its

itsitsits

customers,

customers,customers,customers,

suppliers

supplierssupplierssuppliers

or

ororor

affiliates;

affiliates;affiliates;affiliates;

(4)

(4)(4)(4)

interfering

interferinginterferinginterfering

or

ororor

attempting

attemptingattemptingattempting

to

tototo

interfere

interfereinterfereinterfere

with

withwithwith

service

serviceserviceservice

to

tototo

any

anyanyany

user,

user,user,user,

host

hosthosthost

or

ororor

network;

network;network;network;

(5)

(5)(5)(5)

engaging

engagingengagingengaging

in

ininin

fraudulent

fraudulentfraudulentfraudulent

activity

activityactivityactivity

of

ofofof

any

anyanyany

nature;

nature;nature;nature;

(6)

(6)(6)(6)

transmitting

transmittingtransmittingtransmitting

unsolicited

unsolicitedunsolicitedunsolicited

bulk

bulkbulkbulk

or

ororor

commercial

commercialcommercialcommercial

messages;

messages;messages;messages;

(7)

(7)(7)(7)

restricting

restrictingrestrictingrestricting

inhibiting

inhibitinginhibitinginhibiting

or

ororor

otherwise

otherwiseotherwiseotherwise

interfering

interferinginterferinginterfering

with

withwithwith

the

thethethe

ability

abilityabilityability

of

ofofof

any

anyanyany

other

otherotherother

person,

person,person,person,

regardless

regardlessregardlessregardless

of

ofofof

intent,

intent,intent,intent,

purpose,

purpose,purpose,purpose,

or

ororor

knowledge,

knowledge,knowledge,knowledge,

to

tototo

use

useuseuse

or

ororor

enjoy

enjoyenjoyenjoy

the

thethethe

Software

SoftwareSoftwareSoftware

(except

(except(except(except

for

forforfor

tools

toolstoolstools

with

withwithwith

safety

safetysafetysafety

and

andandand

security

securitysecuritysecurity

functions);

functions);functions);functions);

(8)

(8)(8)(8)

restricting,

restricting,restricting,restricting,

inhibiting,

inhibiting,inhibiting,inhibiting,

interfacing

interfacinginterfacinginterfacing

with,

with,with,with,

or

ororor

otherwise

otherwiseotherwiseotherwise

disrupting

disruptingdisruptingdisrupting

or

ororor

causing

causingcausingcausing

a

aaa

performance

performanceperformanceperformance

degradation

degradationdegradationdegradation

to

tototo

any

anyanyany

Consultant

ConsultantConsultantConsultant

or

ororor

its

itsitsits

affiliates'

affiliates'affiliates'affiliates'

or

ororor

suppliers'

suppliers'suppliers'suppliers'

facilities

facilitiesfacilitiesfacilities

used

usedusedused

to

tototo

deliver

deliverdeliverdeliver

the

thethethe

Services.

Services.Services.Services.

3.3

3.33.33.3

Solely

SolelySolelySolely

for

forforfor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

verifying

verifyingverifyingverifying

City's

City'sCity'sCity's

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

the

thethethe

Agreement,

Agreement,Agreement,Agreement,

City

CityCityCity

hereby

herebyherebyhereby

grants

grantsgrantsgrants

Consultant,

Consultant,Consultant,Consultant,

or

ororor

an

ananan

agent

agentagentagent

designated

designateddesignateddesignated

by

bybyby

Consultant,

Consultant,Consultant,Consultant,

the

thethethe

right

rightrightright

to

tototo

perform

performperformperform

an

ananan

audit

auditauditaudit

of

ofofof

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

during

duringduringduring

normal

normalnormalnormal

business

businessbusinessbusiness

hours.

hours.hours.hours.

City

CityCityCity

agrees

agreesagreesagrees

to

tototo
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cooperate

cooperatecooperatecooperate

with

withwithwith

Consultant

ConsultantConsultantConsultant

in

ininin

such

suchsuchsuch

audit

auditauditaudit

and

andandand

to

tototo

provide

provideprovideprovide

Consultant

ConsultantConsultantConsultant

with

withwithwith

all

allallall

records

recordsrecordsrecords

reasonably

reasonablyreasonablyreasonably

related

relatedrelatedrelated

to

tototo

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Sofhvare.

Sofhvare.Sofhvare.Sofhvare.

3.4

3.43.43.4

"Information"

"Information""Information""Information"

as

asasas

used

usedusedused

herein

hereinhereinherein

means

meansmeansmeans

all

allallall

content

contentcontentcontent

and

andandand

other

otherotherother

items

itemsitemsitems

included

includedincludedincluded

with

withwithwith

or

ororor

as

asasas

part

partpartpart

of

ofofof

the

thethethe

Services

ServicesServicesServices

or

ororor

Sothvare;

Sothvare;Sothvare;Sothvare;

such

suchsuchsuch

as

asasas

text,

text,text,text,

graphics,

graphics,graphics,graphics,

graphs

graphsgraphsgraphs

and

andandand

other

otherotherother

representations

representationsrepresentationsrepresentations

of

ofofof

data,

data,data,data,

user

useruseruser

interfaces,

interfaces,interfaces,interfaces,

images,

images,images,images,

data,

data,data,data,

photographs,

photographs,photographs,photographs,

videos

videosvideosvideos

and

andandand

software.

software.software.software.

All

AllAllAll

right,

right,right,right,

title,

title,title,title,

and

andandand

interest

interestinterestinterest

in

ininin

the

thethethe

intellectual

intellectualintellectualintellectual

property

propertypropertyproperty

(including

(including(including(including

all

allallall

copyrights,

copyrights,copyrights,copyrights,

patents,

patents,patents,patents,

trademarks,

trademarks,trademarks,trademarks,

trade

tradetradetrade

secrets,

secrets,secrets,secrets,

and

andandand

trade

tradetradetrade

dress)

dress)dress)dress)

embodied

embodiedembodiedembodied

in

ininin

any

anyanyany

Services,

Services,Services,Services,

Software

SoftwareSoftwareSoftware

and/or

and/orand/orand/or

Information

InformationInformationInformation

provided

providedprovidedprovided

hereunder

hereunderhereunderhereunder

shall

shallshallshall

belong

belongbelongbelong

solely

solelysolelysolely

and

andandand

exclusively

exclusivelyexclusivelyexclusively

to

tototo

Consultant

ConsultantConsultantConsultant

and

andandand

City

CityCityCity

shall

shallshallshall

have

havehavehave

no

nonono

rights

rightsrightsrights

whatsoever

whatsoeverwhatsoeverwhatsoever

in

ininin

any

anyanyany

of

ofofof

the

thethethe

above,

above,above,above,

except

exceptexceptexcept

as

asasas

expressly

expresslyexpresslyexpressly

granted

grantedgrantedgranted

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

Sofhvare

SofhvareSofhvareSofhvare

and

andandand

Information

InformationInformationInformation

are

areareare

protected

protectedprotectedprotected

by

bybyby

copyright

copyrightcopyrightcopyright

laws

lawslawslaws

and

andandand

international

internationalinternationalinternational

copyright

copyrightcopyrightcopyright

treaties,

treaties,treaties,treaties,

as

asasas

well

wellwellwell

as

asasas

other

otherotherother

intellectual

intellectualintellectualintellectual

property

propertypropertyproperty

laws

lawslawslaws

and

andandand

treaties.

treaties.treaties.treaties.

City

CityCityCity

may

maymaymay

not

notnotnot

modify,

modify,modify,modify,

remove,

remove,remove,remove,

delete,

delete,delete,delete,

augment,

augment,augment,augment,

add

addaddadd

to,

to,to,to,

publish,

publish,publish,publish,

transmit,

transmit,transmit,transmit,

adapt,

adapt,adapt,adapt,

translate,

translate,translate,translate,

participate

participateparticipateparticipate

in

ininin

the

thethethe

transfer

transfertransfertransfer

or

ororor

sale

salesalesale

of,

of,of,of,

create

createcreatecreate

derivative

derivativederivativederivative

works

worksworksworks

from,

from,from,from,

or

ororor

in

ininin

any

anyanyany

way

waywayway

exploit

exploitexploitexploit

any

anyanyany

of

ofofof

the

thethethe

Sofhvare

SofhvareSofhvareSofhvare

or

ororor

other

otherotherother

Information,

Information,Information,Information,

in

ininin

whole

wholewholewhole

or

ororor

in

ininin

part.

part.part.part.

Consultant

ConsultantConsultantConsultant

will

willwillwill

retain

retainretainretain

exclusive

exclusiveexclusiveexclusive

ownership

ownershipownershipownership

of

ofofof

all

allallall

Sofhvare

SofhvareSofhvareSofhvare

and

andandand

Information,

Information,Information,Information,

and

andandand

will

willwillwill

own

ownownown

all

allallall

intellectual

intellectualintellectualintellectual

property

propertypropertyproperty

rights,

rights,rights,rights,

title,

title,title,title,

and

andandand

interest

interestinterestinterest

in

ininin

any

anyanyany

ideas

ideasideasideas

concepts,

concepts,concepts,concepts,

know-how,

know-how,know-how,know-how,

documentation,

documentation,documentation,documentation,

and

andandand

techniques

techniquestechniquestechniques

associated

associatedassociatedassociated

therewith.

therewith.therewith.therewith.

Subject

SubjectSubjectSubject

to

tototo

payment

paymentpaymentpayment

in

ininin

full

fullfullfull

for

forforfor

the

thethethe

applicable

applicableapplicableapplicable

Services,

Services,Services,Services,

Consultant

ConsultantConsultantConsultant

grants

grantsgrantsgrants

City

CityCityCity

a

aaa

non-exclusive,

non-exclusive,non-exclusive,non-exclusive,

non-transferable,

non-transferable,non-transferable,non-transferable,

royalty-free

royalty-freeroyalty-freeroyalty-free

right

rightrightright

to

tototo

use

useuseuse

the

thethethe

Sofhvare

SofhvareSofhvareSofhvare

and

andandand

other

otherotherother

Information

InformationInformationInformation

solely

solelysolelysolely

for

forforfor

City's

City'sCity'sCity's

facilities,

facilities,facilities,facilities,

and

andandand

solely

solelysolelysolely

as

asasas

necessary

necessarynecessarynecessary

for

forforfor

City

CityCityCity

to

tototo

enjoy

enjoyenjoyenjoy

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

the

thethethe

Services.

Services.Services.Services.

3.5

3.53.53.5

Consultant

ConsultantConsultantConsultant

may

maymaymay

on

ononon

occasion

occasionoccasionoccasion

need

needneedneed

to

tototo

perform

performperformperform

scheduled

scheduledscheduledscheduled

or

ororor

unscheduled

unscheduledunscheduledunscheduled

repairs,

repairs,repairs,repairs,

maintenance

maintenancemaintenancemaintenance

or

ororor

upgrades

upgradesupgradesupgrades

in

ininin

connection

connectionconnectionconnection

with

withwithwith

the

thethethe

Sofhvare

SofhvareSofhvareSofhvare

installed

installedinstalledinstalled

on

ononon

its

itsitsits

and

andandand

City's

City'sCity'sCity's

computer

computercomputercomputer

system(s),

system(s),system(s),system(s),

which

whichwhichwhich

may

maymaymay

temporarily

temporarilytemporarilytemporarily

degrade

degradedegradedegrade

the

thethethe

quality

qualityqualityquality

of

ofofof

the

thethethe

Services

ServicesServicesServices

or

ororor

result

resultresultresult

in

ininin

a

aaa

partial

partialpartialpartial

or

ororor

complete

completecompletecomplete

outage

outageoutageoutage

of

ofofof

the

thethethe

Sofhvare.

Sofhvare.Sofhvare.Sofhvare.

Consultant

ConsultantConsultantConsultant

provides

providesprovidesprovides

no

nonono

assurance

assuranceassuranceassurance

that

thatthatthat

you

youyouyou

will

willwillwill

receive

receivereceivereceive

advance

advanceadvanceadvance

notification

notificationnotificationnotification

of

ofofof

such

suchsuchsuch

activities

activitiesactivitiesactivities

or

ororor

that

thatthatthat

the

thethethe

Sofhvare

SofhvareSofhvareSofhvare

or

ororor

Services

ServicesServicesServices

will

willwillwill

be

bebebe

uninterrupted

uninterrupteduninterrupteduninterrupted

or

ororor

error-free.

error-free.error-free.error-free.

Unless

UnlessUnlessUnless

otherwise

otherwiseotherwiseotherwise

agreed

agreedagreedagreed

to

tototo

in

ininin

writing

writingwritingwriting

between

betweenbetweenbetween

Consultant

ConsultantConsultantConsultant

and

andandand

City,

City,City,City,

any

anyanyany

degradation

degradationdegradationdegradation

or

ororor

interruption

interruptioninterruptioninterruption

in

ininin

the

thethethe

Services

ServicesServicesServices

or

ororor

Sofhvare

SofhvareSofhvareSofhvare

shall

shallshallshall

not

notnotnot

give

givegivegive

rise

riseriserise

to

tototo

any

anyanyany

form

formformform

of

ofofof

damages

damagesdamagesdamages

or

ororor

to

tototo

a

aaa

refund

refundrefundrefund

or

ororor

credit

creditcreditcredit

of

ofofof

any

anyanyany

fees

feesfeesfees

paid

paidpaidpaid

by

bybyby

City.

City.City.City.

CITY

CITYCITYCITY

AGREES

AGREESAGREESAGREES

THAT

THATTHATTHAT

THE

THETHETHE

OPERATION

OPERATIONOPERATIONOPERATION

AND

ANDANDAND

AVAILABILITY

AVAILABILITYAVAILABILITYAVAILABILITY

OF

OFOFOF

THE

THETHETHE

SYSTEMS

SYSTEMSSYSTEMSSYSTEMS

USED

USEDUSEDUSED

FOR

FORFORFOR

ACCESSING

ACCESSINGACCESSINGACCESSING

AND

ANDANDAND

INTERACTING

INTERACTINGINTERACTINGINTERACTING

WITH

WITHWITHWITH

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

AND

ANDANDAND

ASSOCIATED

ASSOCIATEDASSOCIATEDASSOCIATED

DATA,

DATA,DATA,DATA,

INCLUDING

INCLUDINGINCLUDINGINCLUDING

COMMUNICATION

COMMUNICATIONCOMMUNICATIONCOMMUNICATION

VIA

VIAVIAVIA

MEANS

MEANSMEANSMEANS

SUCH

SUCHSUCHSUCH

AS

ASASAS

THE

THETHETHE

INTERNET

INTERNETINTERNETINTERNET

AND

ANDANDAND

THIRD

THIRDTHIRDTHIRD

PARTY

PARTYPARTYPARTY

SERVICE

SERVICESERVICESERVICE

PROVIDERS'

PROVIDERS'PROVIDERS'PROVIDERS'

COMMUNICATIONS

COMMUNICATIONSCOMMUNICATIONSCOMMUNICATIONS

NETWORKS,

NETWORKS,NETWORKS,NETWORKS,

CAN

CANCANCAN

BE

BEBEBE

UNPREDICTABLE

UNPREDICTABLEUNPREDICTABLEUNPREDICTABLE

AND

ANDANDAND

MAY,

MAY,MAY,MAY,

FROM

FROMFROMFROM

TIME

TIMETIMETIME

TO

TOTOTO

TIME,

TIME,TIME,TIME,

INTERFERE

INTERFEREINTERFEREINTERFERE

WITH

WITHWITHWITH

OR

OROROR

PREVENT

PREVENTPREVENTPREVENT

ACCESS

ACCESSACCESSACCESS

TO

TOTOTO

OR

OROROR

USE

USEUSEUSE

OR

OROROR

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

AND

ANDANDAND

ASSOCIATED

ASSOCIATEDASSOCIATEDASSOCIATED

DATA.

DATA.DATA.DATA.

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

SHALL

SHALLSHALLSHALL

NOT

NOTNOTNOT

BE

BEBEBE

LIABLE

LIABLELIABLELIABLE

FOR

FORFORFOR

ANY

ANYANYANY

SUCH

SUCHSUCHSUCH

INTERFERENCE

INTERFERENCEINTERFERENCEINTERFERENCE

WITH

WITHWITHWITH

OR

OROROR

PREVENTION

PREVENTIONPREVENTIONPREVENTION

OF

OFOFOF

CITY'S

CITY'SCITY'SCITY'S

ACCESS

ACCESSACCESSACCESS

TO

TOTOTO

OR

OROROR

USE

USEUSEUSE

OF

OFOFOF

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

OR

OROROR

ASSOCIATED

ASSOCIATEDASSOCIATEDASSOCIATED

DATA.

DATA.DATA.DATA.

3.6

3.63.63.6

In

InInIn

Consultant's

Consultant'sConsultant'sConsultant's

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services,

Services,Services,Services,

or

ororor

in

ininin

connection

connectionconnectionconnection

with

withwithwith

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Software,

Software,Software,Software,

it

ititit

may

maymaymay

be

bebebe

necessary

necessarynecessarynecessary

for

forforfor

Consultant

ConsultantConsultantConsultant

to

tototo

obtain,

obtain,obtain,obtain,

receive,

receive,receive,receive,

or

ororor

collect

collectcollectcollect

data

datadatadata

or

ororor

information,

information,information,information,

including

includingincludingincluding

system-specific

system-specificsystem-specificsystem-specific

data.

data.data.data.

In

InInIn

such

suchsuchsuch

cases,

cases,cases,cases,

City

CityCityCity

grants

grantsgrantsgrants

Consultant

ConsultantConsultantConsultant

a

aaa

non-

non-non-non-

exclusive,

exclusive,exclusive,exclusive,

worldwide,

worldwide,worldwide,worldwide,

royalty-free,

royalty-free,royalty-free,royalty-free,

perpetual,

perpetual,perpetual,perpetual,

non-revocable

non-revocablenon-revocablenon-revocable

license

licenselicenselicense

to

tototo

use,

use,use,use,

compile,

compile,compile,compile,

distribute,

distribute,distribute,distribute,

display,

display,display,display,

store,

store,store,store,

process,

process,process,process,

reproduce,

reproduce,reproduce,reproduce,

or

ororor

create

createcreatecreate

derivative

derivativederivativederivative

works

worksworksworks

of

ofofof

such

suchsuchsuch

data

datadatadata

solely

solelysolelysolely

to

tototo

facilitate

facilitatefacilitatefacilitate

the

thethethe

performance

performanceperformanceperformance

of

ofofof

Services

ServicesServicesServices

by

bybyby

Consultant

ConsultantConsultantConsultant

or

ororor

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Software.

Software.Software.Software.

In

InInIn

addition,

addition,addition,addition,

City

CityCityCity

grants

grantsgrantsgrants

Consultant

ConsultantConsultantConsultant

a

aaa

license

licenselicenselicense

to

tototo

aggregate

aggregateaggregateaggregate

such

suchsuchsuch

data

datadatadata

for

forforfor

use

useuseuse

in

ininin
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an

ananan

anonymous

anonymousanonymousanonymous

manner

mannermannermanner

in

ininin

support

supportsupportsupport

of

ofofof

Consultant's

Consultant'sConsultant'sConsultant's

marketing

marketingmarketingmarketing

and

andandand

sales

salessalessales

activities.

activities.activities.activities.

City

CityCityCity

also

alsoalsoalso

grants

grantsgrantsgrants

Consultant

ConsultantConsultantConsultant

the

thethethe

right

rightrightright

to

tototo

copy

copycopycopy

and

andandand

maintain

maintainmaintainmaintain

such

suchsuchsuch

data

datadatadata

on

ononon

Consultant's

Consultant'sConsultant'sConsultant's

servers

serversserversservers

(or

(or(or(or

the

thethethe

servers

serversserversservers

of

ofofof

its

itsitsits

suppliers)

suppliers)suppliers)suppliers)

during

duringduringduring

the

thethethe

term

termtermterm

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

City

CityCityCity

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

it

ititit

has

hashashas

obtained

obtainedobtainedobtained

all

allallall

rights,

rights,rights,rights,

permissions,

permissions,permissions,permissions,

and

andandand

consents

consentsconsentsconsents

necessary

necessarynecessarynecessary

to

tototo

use

useuseuse

and

andandand

transfer

transfertransfertransfer

such

suchsuchsuch

data

datadatadata

within

withinwithinwithin

and

andandand

outside

outsideoutsideoutside

of

ofofof

the

thethethe

country

countrycountrycountry

in

ininin

which

whichwhichwhich

City

CityCityCity

is

isisis

located

locatedlocatedlocated

in

ininin

conjunction

conjunctionconjunctionconjunction

with

withwithwith

Consultant's

Consultant'sConsultant'sConsultant's

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Services

ServicesServicesServices

or

ororor

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

(including

(including(including(including

providing

providingprovidingproviding

adequate

adequateadequateadequate

disclosures

disclosuresdisclosuresdisclosures

and

andandand

obtaining

obtainingobtainingobtaining

legally

legallylegallylegally

sufficient

sufficientsufficientsufficient

consent

consentconsentconsent

from

fromfromfrom

City's

City'sCity'sCity's

employees,

employees,employees,employees,

agents,

agents,agents,agents,

and

andandand

contractors).

contractors).contractors).contractors).

3.7

3.73.73.7

In

InInIn

connection

connectionconnectionconnection

with

withwithwith

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

each

eacheacheach

Party

PartyPartyParty

may

maymaymay

have

havehavehave

access

accessaccessaccess

to

tototo

or

ororor

be

bebebe

exposed

exposedexposedexposed

to

tototo

information

informationinformationinformation

of

ofofof

the

thethethe

other

otherotherother

Party

PartyPartyParty

that

thatthatthat

is

isisis

not

notnotnot

generally

generallygenerallygenerally

known

knownknownknown

to

tototo

the

thethethe

public,

public,public,public,

such

suchsuchsuch

as

asasas

information

informationinformationinformation

pertaining

pertainingpertainingpertaining

to

tototo

Software,

Software,Software,Software,

data,

data,data,data,

reporting,

reporting,reporting,reporting,

pricing,

pricing,pricing,pricing,

and

andandand

marketing,

marketing,marketing,marketing,

know-how,

know-how,know-how,know-how,

and

andandand

trade

tradetradetrade

secrets,

secrets,secrets,secrets,

which

whichwhichwhich

may

maymaymay

be

bebebe

designated

designateddesignateddesignated

as

asasas

confidential

confidentialconfidentialconfidential

or

ororor

which,

which,which,which,

under

underunderunder

the

thethethe

circumstances

circumstancescircumstancescircumstances

surrounding

surroundingsurroundingsurrounding

disclosure,

disclosure,disclosure,disclosure,

ought

oughtoughtought

to

tototo

be

bebebe

treated

treatedtreatedtreated

as

asasas

confidential

confidentialconfidentialconfidential

(collectively,

(collectively,(collectively,(collectively,

"Confidential

"Confidential"Confidential"Confidential

Information").

Information").Information").Information").

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

may

maymaymay

not

notnotnot

be

bebebe

shared

sharedsharedshared

with

withwithwith

third

thirdthirdthird

parties

partiespartiesparties

unless

unlessunlessunless

such

suchsuchsuch

disclosure

disclosuredisclosuredisclosure

is

isisis

to

tototo

the

thethethe

receiving

receivingreceivingreceiving

party's

party'sparty'sparty's

personnel,

personnel,personnel,personnel,

including

includingincludingincluding

employees,

employees,employees,employees,

affiliates,

affiliates,affiliates,affiliates,

agents,

agents,agents,agents,

and

andandand

subcontractors,

subcontractors,subcontractors,subcontractors,

on

ononon

a

aaa

"need-to-know"

"need-to-know""need-to-know""need-to-know"

basis

basisbasisbasis

in

ininin

connection

connectionconnectionconnection

with

withwithwith

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

so

sososo

long

longlonglong

as

asasas

such

suchsuchsuch

personnel

personnelpersonnelpersonnel

have

havehavehave

agreed

agreedagreedagreed

in

ininin

writing

writingwritingwriting

to

tototo

treat

treattreattreat

such

suchsuchsuch

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

under

underunderunder

terms

termstermsterms

at

atatat

least

leastleastleast

as

asasas

restrictive

restrictiverestrictiverestrictive

as

asasas

those

thosethosethose

herein.

herein.herein.herein.

Each

EachEachEach

Party

PartyPartyParty

agrees

agreesagreesagrees

to

tototo

take

taketaketake

the

thethethe

necessary

necessarynecessarynecessary

precautions

precautionsprecautionsprecautions

to

tototo

maintain

maintainmaintainmaintain

the

thethethe

confidentiality

confidentialityconfidentialityconfidentiality

of

ofofof

the

thethethe

other

otherotherother

Party's

Party'sParty'sParty's

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

by

bybyby

using

usingusingusing

at

atatat

least

leastleastleast

the

thethethe

same

samesamesame

degree

degreedegreedegree

of

ofofof

care

carecarecare

as

asasas

such

suchsuchsuch

Party

PartyPartyParty

employs

employsemploysemploys

with

withwithwith

respect

respectrespectrespect

to

tototo

its

itsitsits

own

ownownown

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

of

ofofof

a

aaa

similar

similarsimilarsimilar

nature,

nature,nature,nature,

but

butbutbut

in

ininin

no

nonono

case

casecasecase

less

lesslessless

than

thanthanthan

a

aaa

commercially

commerciallycommerciallycommercially

reasonable

reasonablereasonablereasonable

standard

standardstandardstandard

of

ofofof

care

carecarecare

to

tototo

maintain

maintainmaintainmaintain

confidentiality.

confidentiality.confidentiality.confidentiality.

The

TheTheThe

foregoing

foregoingforegoingforegoing

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to

tototo

information

informationinformationinformation

that

thatthatthat

the

thethethe

receiving

receivingreceivingreceiving

party

partypartyparty

can

cancancan

show

showshowshow

through

throughthroughthrough

written

writtenwrittenwritten

records

recordsrecordsrecords

(1)

(1)(1)(1)

was

waswaswas

known

knownknownknown

by

bybyby

it

ititit

before

beforebeforebefore

its

itsitsits

receipt

receiptreceiptreceipt

from

fromfromfrom

the

thethethe

disclosing

disclosingdisclosingdisclosing

party;

party;party;party;

(2)

(2)(2)(2)

is

isisis

or

ororor

becomes

becomesbecomesbecomes

public

publicpublicpublic

knowledge

knowledgeknowledgeknowledge

through

throughthroughthrough

no

nonono

fault

faultfaultfault

of

ofofof

the

thethethe

receiving

receivingreceivingreceiving

party;

party;party;party;

or

ororor

(3)

(3)(3)(3)

is

isisis

rightfully

rightfullyrightfullyrightfully

received

receivedreceivedreceived

by

bybyby

the

thethethe

receiving

receivingreceivingreceiving

party

partypartyparty

from

fromfromfrom

a

aaa

third

thirdthirdthird

party

partypartyparty

without

withoutwithoutwithout

a

aaa

duty

dutydutyduty

of

ofofof

confidentiality.

confidentiality.confidentiality.confidentiality.

If

IfIfIf

the

thethethe

receiving

receivingreceivingreceiving

party

partypartyparty

is

isisis

required

requiredrequiredrequired

by

bybyby

a

aaa

court

courtcourtcourt

or

ororor

government

governmentgovernmentgovernment

agency

agencyagencyagency

to

tototo

disclose

disclosedisclosedisclose

Confidential

ConfidentialConfidentialConfidential

Information,

Information,Information,Information,

the

thethethe

receiving

receivingreceivingreceiving

party

partypartyparty

shall,

shall,shall,shall,

subject

subjectsubjectsubject

to

tototo

any

anyanyany

specific

specificspecificspecific

lawful

lawfullawfullawful

restrictions,

restrictions,restrictions,restrictions,

provide

provideprovideprovide

advance

advanceadvanceadvance

notice

noticenoticenotice

to

tototo

the

thethethe

disclosing

disclosingdisclosingdisclosing

party

partypartyparty

before

beforebeforebefore

making

makingmakingmaking

such

suchsuchsuch

a

aaa

disclosure.

disclosure.disclosure.disclosure.

The

TheTheThe

obligations

obligationsobligationsobligations

with

withwithwith

respect

respectrespectrespect

to

tototo

Confidential

ConfidentialConfidentialConfidential

Information

InformationInformationInformation

shall

shallshallshall

survive

survivesurvivesurvive

any

anyanyany

termination

terminationterminationtermination

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

and

andandand

continue

continuecontinuecontinue

for

forforfor

five

fivefivefive

(5)

(5)(5)(5)

years

yearsyearsyears

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

disclosure.

disclosure.disclosure.disclosure.

3.8

3.83.83.8

Representations,

Representations,Representations,Representations,

Warranties

WarrantiesWarrantiesWarranties

and

andandand

Disclaimers.

Disclaimers.Disclaimers.Disclaimers.

3.8.1

3.8.13.8.13.8.1

Consultant

ConsultantConsultantConsultant

warrants

warrantswarrantswarrants

that

thatthatthat

the

thethethe

Services

ServicesServicesServices

will

willwillwill

be

bebebe

performed

performedperformedperformed

in

ininin

a

aaa

professional

professionalprofessionalprofessional

and

andandand

workmanlike

workmanlikeworkmanlikeworkmanlike

manner

mannermannermanner

and

andandand

will

willwillwill

be

bebebe

of

ofofof

a

aaa

quality

qualityqualityquality

conforming

conformingconformingconforming

to

tototo

general

generalgeneralgeneral

standards

standardsstandardsstandards

of

ofofof

care.

care.care.care.

If

IfIfIf

Consultant

ConsultantConsultantConsultant

breaches

breachesbreachesbreaches

this

thisthisthis

or

ororor

any

anyanyany

other

otherotherother

service

serviceserviceservice

warranty

warrantywarrantywarranty

provided

providedprovidedprovided

to

tototo

City,

City,City,City,

and

andandand

if

ififif

City

CityCityCity

notifies

notifiesnotifiesnotifies

Consultant

ConsultantConsultantConsultant

of

ofofof

such

suchsuchsuch

breach

breachbreachbreach

within

withinwithinwithin

thirty

thirtythirtythirty

(30)

(30)(30)(30)

days

daysdaysdays

of

ofofof

performance

performanceperformanceperformance

of

ofofof

the

thethethe

Service,

Service,Service,Service,

City's

City'sCity'sCity's

exclusive

exclusiveexclusiveexclusive

remedy

remedyremedyremedy

and

andandand

Consultant's

Consultant'sConsultant'sConsultant's

entire

entireentireentire

liability

liabilityliabilityliability

for

forforfor

any

anyanyany

breach

breachbreachbreach

of

ofofof

the

thethethe

service

serviceserviceservice

warranty

warrantywarrantywarranty

shall

shallshallshall

be

bebebe

re-performance

re-performancere-performancere-performance

of

ofofof

the

thethethe

specific

specificspecificspecific

non-conforming

non-conformingnon-conformingnon-conforming

Service.

Service.Service.Service.

3.8.2

3.8.23.8.23.8.2

Consultant

ConsultantConsultantConsultant

warrants

warrantswarrantswarrants

that

thatthatthat

is

isisis

has

hashashas

the

thethethe

right

rightrightright

to

tototo

grant

grantgrantgrant

the

thethethe

licenses

licenseslicenseslicenses

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

licensed

licensedlicensedlicensed

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

such

suchsuchsuch

Software

SoftwareSoftwareSoftware

will

willwillwill

substantially

substantiallysubstantiallysubstantially

conform

conformconformconform

to

tototo

the

thethethe

functional

functionalfunctionalfunctional

specifications

specificationsspecificationsspecifications

and

andandand

current

currentcurrentcurrent

documentation

documentationdocumentationdocumentation

provided

providedprovidedprovided

by

bybyby

Consultant.

Consultant.Consultant.Consultant.

3.8.3

3.8.33.8.33.8.3

EXCEPT

EXCEPTEXCEPTEXCEPT

AS

ASASAS

EXPRESSLY

EXPRESSLYEXPRESSLYEXPRESSLY

STATED

STATEDSTATEDSTATED

IN

INININ

THE

THETHETHE

PRECEDING

PRECEDINGPRECEDINGPRECEDING

SENTENCES,

SENTENCES,SENTENCES,SENTENCES,

CONSULTANT,

CONSULTANT,CONSULTANT,CONSULTANT,

(INCLUDING

(INCLUDING(INCLUDING(INCLUDING

ITS

ITSITSITS

AFFILIATES

AFFILIATESAFFILIATESAFFILIATES

AND

ANDANDAND

EACH

EACHEACHEACH

OF

OFOFOF

THEIR

THEIRTHEIRTHEIR
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RESPECTIVE

RESPECTIVERESPECTIVERESPECTIVE

EMPLOYEES,

EMPLOYEES,EMPLOYEES,EMPLOYEES,

DIRECTORS,

DIRECTORS,DIRECTORS,DIRECTORS,

AND

ANDANDAND

OFFICERS),

OFFICERS),OFFICERS),OFFICERS),

MAKES

MAKESMAKESMAKES

NO

NONONO

EXPRESS

EXPRESSEXPRESSEXPRESS

OR

OROROR

IMPLIED

IMPLIEDIMPLIEDIMPLIED

WARRANTY

WARRANTYWARRANTYWARRANTY

WITH

WITHWITHWITH

RESPECT

RESPECTRESPECTRESPECT

TO

TOTOTO

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

OR

OROROR

SERVICES,

SERVICES,SERVICES,SERVICES,

INCLUDING,

INCLUDING,INCLUDING,INCLUDING,

BUT

BUTBUTBUT

NOT

NOTNOTNOT

LIMITED

LIMITEDLIMITEDLIMITED

TO,

TO,TO,TO,

ANY

ANYANYANY

WARRANTY

WARRANTYWARRANTYWARRANTY

(1)

(1)(1)(1)

OF

OFOFOF

MERCHANTABILITY,

MERCHANTABILITY,MERCHANTABILITY,MERCHANTABILITY,

FITNESS

FITNESSFITNESSFITNESS

FOR

FORFORFOR

A

AAA

PARTICULAR

PARTICULARPARTICULARPARTICULAR

PURPOSE,

PURPOSE,PURPOSE,PURPOSE,

PERFORMANCE,

PERFORMANCE,PERFORMANCE,PERFORMANCE,

SUITABILITY,

SUITABILITY,SUITABILITY,SUITABILITY,

OR

OROROR

NON-INFRINGEMENT;

NON-INFRINGEMENT;NON-INFRINGEMENT;NON-INFRINGEMENT;

OR

OROROR

(2)

(2)(2)(2)

REGARDING

REGARDINGREGARDINGREGARDING

THE

THETHETHE

RESULTS

RESULTSRESULTSRESULTS

TO

TOTOTO

BE

BEBEBE

OBTAINED

OBTAINEDOBTAINEDOBTAINED

FROM

FROMFROMFROM

THE

THETHETHE

SOFTWARE,

SOFTWARE,SOFTWARE,SOFTWARE,

THE

THETHETHE

SERVICES

SERVICESSERVICESSERVICES

OR

OROROR

THE

THETHETHE

RESULTS

RESULTSRESULTSRESULTS

OF

OFOFOF

ANY

ANYANYANY

RECOMMENDATION

RECOMMENDATIONRECOMMENDATIONRECOMMENDATION

BY

BYBYBY

CONSULTANT.

CONSULTANT.CONSULTANT.CONSULTANT.

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

DO

DODODO

NOT

NOTNOTNOT

COVER

COVERCOVERCOVER

DAMAGE

DAMAGEDAMAGEDAMAGE

DUE

DUEDUEDUE

TO

TOTOTO

EXTERNAL

EXTERNALEXTERNALEXTERNAL

CAUSES,

CAUSES,CAUSES,CAUSES,

SUCH

SUCHSUCHSUCH

AS

ASASAS

ACCIDENT,

ACCIDENT,ACCIDENT,ACCIDENT,

ABUSE,

ABUSE,ABUSE,ABUSE,

MISUSE,

MISUSE,MISUSE,MISUSE,

PROBLEMS

PROBLEMSPROBLEMSPROBLEMS

WITH

WITHWITHWITH

ELECTRICAL

ELECTRICALELECTRICALELECTRICAL

POWER,

POWER,POWER,POWER,

SERVICE

SERVICESERVICESERVICE

NOT

NOTNOTNOT

PERFORMED

PERFORMEDPERFORMEDPERFORMED

OR

OROROR

AUTHORIZED

AUTHORIZEDAUTHORIZEDAUTHORIZED

BY

BYBYBY

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

(INCLUDING

(INCLUDING(INCLUDING(INCLUDING

INSTALLATION

INSTALLATIONINSTALLATIONINSTALLATION

OR

OROROR

DE-INSTALLATION),

DE-INSTALLATION),DE-INSTALLATION),DE-INSTALLATION),

USAGE

USAGEUSAGEUSAGE

NOT

NOTNOTNOT

IN

INININ

ACCORDANCE

ACCORDANCEACCORDANCEACCORDANCE

WITH

WITHWITHWITH

PRODUCT

PRODUCTPRODUCTPRODUCT

OR

OROROR

SOFTWARE

SOFTWARESOFTWARESOFTWARE

INSTRUCTIONS,

INSTRUCTIONS,INSTRUCTIONS,INSTRUCTIONS,

NORMAL

NORMALNORMALNORMAL

WEAR

WEARWEARWEAR

AND

ANDANDAND

TEAR,

TEAR,TEAR,TEAR,

OR

OROROR

USE

USEUSEUSE

OF

OFOFOF

PARTS

PARTSPARTSPARTS

AND

ANDANDAND

COMPONENTS

COMPONENTSCOMPONENTSCOMPONENTS

NOT

NOTNOTNOT

SUPPLIED

SUPPLIEDSUPPLIEDSUPPLIED

OR

OROROR

INTENDED

INTENDEDINTENDEDINTENDED

FOR

FORFORFOR

USE

USEUSEUSE

WITH

WITHWITHWITH

THE

THETHETHE

PRODUCTS,

PRODUCTS,PRODUCTS,PRODUCTS,

SOFTWARE,

SOFTWARE,SOFTWARE,SOFTWARE,

OR

OROROR

THE

THETHETHE

SERVICES.

SERVICES.SERVICES.SERVICES.

WITH

WITHWITHWITH

RESPECT

RESPECTRESPECTRESPECT

TO

TOTOTO

CITY'S

CITY'SCITY'SCITY'S

USE

USEUSEUSE

OF

OFOFOF

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

(1)

(1)(1)(1)

NEITHER

NEITHERNEITHERNEITHER

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

NOR

NORNORNOR

ANY

ANYANYANY

OF

OFOFOF

THE

THETHETHE

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

PARTIES

PARTIESPARTIESPARTIES

MAKES

MAKESMAKESMAKES

ANY

ANYANYANY

EXPRESS

EXPRESSEXPRESSEXPRESS

OR

OROROR

IMPLIED

IMPLIEDIMPLIEDIMPLIED

WARRANTY

WARRANTYWARRANTYWARRANTY

THAT

THATTHATTHAT

SOFTWARE

SOFTWARESOFTWARESOFTWARE

PROVIDED

PROVIDEDPROVIDEDPROVIDED

TO

TOTOTO

YOU

YOUYOUYOU

IN

INININ

CONNECTION

CONNECTIONCONNECTIONCONNECTION

WITH

WITHWITHWITH

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

IS

ISISIS

OR

OROROR

WILL

WILLWILLWILL

BE

BEBEBE

SECURE,

SECURE,SECURE,SECURE,

ACCURATE,

ACCURATE,ACCURATE,ACCURATE,

COMPLETE,

COMPLETE,COMPLETE,COMPLETE,

UNINTERRUPTED,

UNINTERRUPTED,UNINTERRUPTED,UNINTERRUPTED,

WITHOUT

WITHOUTWITHOUTWITHOUT

ERROR,

ERROR,ERROR,ERROR,

OR

OROROR

FREE

FREEFREEFREE

OF

OFOFOF

VIRUSES,

VIRUSES,VIRUSES,VIRUSES,

WORMS,

WORMS,WORMS,WORMS,

OTHER

OTHEROTHEROTHER

HARMFUL

HARMFULHARMFULHARMFUL

COMPONENTS,

COMPONENTS,COMPONENTS,COMPONENTS,

OR

OROROR

OTHER

OTHEROTHEROTHER

PROGRAM

PROGRAMPROGRAMPROGRAM

LIMITATIONS;

LIMITATIONS;LIMITATIONS;LIMITATIONS;

OR

OROROR

THAT

THATTHATTHAT

ANY

ANYANYANY

ERRORS

ERRORSERRORSERRORS

IN

INININ

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

WILL

WILLWILLWILL

BE

BEBEBE

CORRECTED;

CORRECTED;CORRECTED;CORRECTED;

AND

ANDANDAND

(2)

(2)(2)(2)

CITY

CITYCITYCITY

ASSUMES

ASSUMESASSUMESASSUMES

THE

THETHETHE

ENTIRE

ENTIREENTIREENTIRE

COST

COSTCOSTCOST

OF

OFOFOF

ALL

ALLALLALL

NECESSARY

NECESSARYNECESSARYNECESSARY

SERVICING,

SERVICING,SERVICING,SERVICING,

REPAIR,

REPAIR,REPAIR,REPAIR,

OR

OROROR

CORRECTION

CORRECTIONCORRECTIONCORRECTION

OF

OFOFOF

PROBLEMS

PROBLEMSPROBLEMSPROBLEMS

CAUSED

CAUSEDCAUSEDCAUSED

BY

BYBYBY

VIRUSES

VIRUSESVIRUSESVIRUSES

OR

OROROR

OTHER

OTHEROTHEROTHER

HARMFUL

HARMFULHARMFULHARMFUL

COMPONENTS,

COMPONENTS,COMPONENTS,COMPONENTS,

UNLESS

UNLESSUNLESSUNLESS

SUCH

SUCHSUCHSUCH

ERRORS

ERRORSERRORSERRORS

OR

OROROR

VIRUSES

VIRUSESVIRUSESVIRUSES

ARE

AREAREARE

THE

THETHETHE

DIRECT

DIRECTDIRECTDIRECT

RESULT

RESULTRESULTRESULT

OF

OFOFOF

CONSULTANT'S

CONSULTANT'SCONSULTANT'SCONSULTANT'S

GROSS

GROSSGROSSGROSS

NEGLIGENCE

NEGLIGENCENEGLIGENCENEGLIGENCE

OR

OROROR

WILLFUL

WILLFULWILLFULWILLFUL

MISCONDUCT.

MISCONDUCT.MISCONDUCT.MISCONDUCT.

3.8.4

3.8.43.8.43.8.4

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

AND

ANDANDAND

SERVICES

SERVICESSERVICESSERVICES

ARE

AREAREARE

NOT

NOTNOTNOT

FAULT-TOLERANT

FAULT-TOLERANTFAULT-TOLERANTFAULT-TOLERANT

AND

ANDANDAND

ARE

AREAREARE

NOT

NOTNOTNOT

DESIGNED

DESIGNEDDESIGNEDDESIGNED

OR

OROROR

INTENDED

INTENDEDINTENDEDINTENDED

FOR

FORFORFOR

USE

USEUSEUSE

IN

INININ

HAZARDOUS

HAZARDOUSHAZARDOUSHAZARDOUS

ENVIRONMENTS

ENVIRONMENTSENVIRONMENTSENVIRONMENTS

REQUIRING

REQUIRINGREQUIRINGREQUIRING

FAIL-SAFE

FAIL-SAFEFAIL-SAFEFAIL-SAFE

PERFORMANCE,

PERFORMANCE,PERFORMANCE,PERFORMANCE,

SUCH

SUCHSUCHSUCH

AS

ASASAS

IN

INININ

THE

THETHETHE

OPERATION

OPERATIONOPERATIONOPERATION

OF

OFOFOF

NUCLEAR

NUCLEARNUCLEARNUCLEAR

FACILITIES,

FACILITIES,FACILITIES,FACILITIES,

HOSPITALS,

HOSPITALS,HOSPITALS,HOSPITALS,

OR

OROROR

ANY

ANYANYANY

OTHER

OTHEROTHEROTHER

APPLICATION

APPLICATIONAPPLICATIONAPPLICATION

IN

INININ

WHICH

WHICHWHICHWHICH

THE

THETHETHE

FAILURE

FAILUREFAILUREFAILURE

OF

OFOFOF

THE

THETHETHE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

OR

OROROR

SERVICES

SERVICESSERVICESSERVICES

COULD

COULDCOULDCOULD

LEAD

LEADLEADLEAD

DIRECTLY

DIRECTLYDIRECTLYDIRECTLY

TO

TOTOTO

DEATH,

DEATH,DEATH,DEATH,

PERSONAL

PERSONALPERSONALPERSONAL

INJURY,

INJURY,INJURY,INJURY,

OR

OROROR

SEVERE

SEVERESEVERESEVERE

PHYSICAL

PHYSICALPHYSICALPHYSICAL

OR

OROROR

PROPERTY

PROPERTYPROPERTYPROPERTY

DAMAGE

DAMAGEDAMAGEDAMAGE

(COLLECTIVELY,

(COLLECTIVELY,(COLLECTIVELY,(COLLECTIVELY,

"HIGH-RISK

"HIGH-RISK"HIGH-RISK"HIGH-RISK

ACTIVITIES").

ACTIVITIES").ACTIVITIES").ACTIVITIES").

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

EXPRESSLY

EXPRESSLYEXPRESSLYEXPRESSLY

DISCLAIMS

DISCLAIMSDISCLAIMSDISCLAIMS

ANY

ANYANYANY

EXPRESS

EXPRESSEXPRESSEXPRESS

OR

OROROR

IMPLIED

IMPLIEDIMPLIEDIMPLIED

WARRANTY

WARRANTYWARRANTYWARRANTY

OF

OFOFOF

FITNESS

FITNESSFITNESSFITNESS

FOR

FORFORFOR

HIGH-RISK

HIGH-RISKHIGH-RISKHIGH-RISK

ACTIVITIES.

ACTIVITIES.ACTIVITIES.ACTIVITIES.

3.8.5

3.8.53.8.53.8.5

A

AAA

portion

portionportionportion

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

may

maymaymay

contain

containcontaincontain

or

ororor

consist

consistconsistconsist

of

ofofof

open

openopenopen

source

sourcesourcesource

software,

software,software,software,

which

whichwhichwhich

City

CityCityCity

may

maymaymay

use

useuseuse

under

underunderunder

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

specific

specificspecificspecific

license

licenselicenselicense

under

underunderunder

which

whichwhichwhich

the

thethethe

open

openopenopen

source

sourcesourcesource

Software

SoftwareSoftwareSoftware

is

isisis

distributed.

distributed.distributed.distributed.

THIS

THISTHISTHIS

OPEN

OPENOPENOPEN

SOURCE

SOURCESOURCESOURCE

SOFTWARE

SOFTWARESOFTWARESOFTWARE

IS

ISISIS

DISTRIBUTED

DISTRIBUTEDDISTRIBUTEDDISTRIBUTED

IN

INININ

THE

THETHETHE

HOPE

HOPEHOPEHOPE

THAT

THATTHATTHAT

IT

ITITIT

WILL

WILLWILLWILL

BE

BEBEBE

USEFUL,

USEFUL,USEFUL,USEFUL,

BUT

BUTBUTBUT

IS

ISISIS

PROVIDED

PROVIDEDPROVIDEDPROVIDED

"AS

"AS"AS"AS

IS"

IS"IS"IS"

WITHOUT

WITHOUTWITHOUTWITHOUT

ANY

ANYANYANY

WARRANTY,

WARRANTY,WARRANTY,WARRANTY,

EXPRESS,

EXPRESS,EXPRESS,EXPRESS,

IMPLIED,

IMPLIED,IMPLIED,IMPLIED,

OR

OROROR

OTHERWISE,

OTHERWISE,OTHERWISE,OTHERWISE,

INCLUDING,

INCLUDING,INCLUDING,INCLUDING,

BUT

BUTBUTBUT

NOT

NOTNOTNOT

LIMITED

LIMITEDLIMITEDLIMITED

TO,

TO,TO,TO,

THE

THETHETHE

IMPLIED

IMPLIEDIMPLIEDIMPLIED

WARRANTY

WARRANTYWARRANTYWARRANTY

OF

OFOFOF

MERCHANTABILITY

MERCHANTABILITYMERCHANTABILITYMERCHANTABILITY

OF

OFOFOF

FITNESS

FITNESSFITNESSFITNESS

FOR

FORFORFOR

A

AAA

PARTICULAR

PARTICULARPARTICULARPARTICULAR

PURPOSE,

PURPOSE,PURPOSE,PURPOSE,

OR

OROROR

ANY

ANYANYANY

WARRANTY

WARRANTYWARRANTYWARRANTY

REGARDING

REGARDINGREGARDINGREGARDING

TITLE

TITLETITLETITLE

OR

OROROR

AGAINST

AGAINSTAGAINSTAGAINST

INFRINGEMENT.

INFRINGEMENT.INFRINGEMENT.INFRINGEMENT.

IN

INININ

NO

NONONO

EVENT

EVENTEVENTEVENT

SHALL

SHALLSHALLSHALL

CONSULTANT,

CONSULTANT,CONSULTANT,CONSULTANT,

THE

THETHETHE

COPYRIGHT

COPYRIGHTCOPYRIGHTCOPYRIGHT

HOLDERS,

HOLDERS,HOLDERS,HOLDERS,

OR

OROROR

THE

THETHETHE

CONTRIBUTORS

CONTRIBUTORSCONTRIBUTORSCONTRIBUTORS

BE

BEBEBE

LIABLE

LIABLELIABLELIABLE

FOR

FORFORFOR

ANY

ANYANYANY

DIRECT,

DIRECT,DIRECT,DIRECT,

INDIRECT,

INDIRECT,INDIRECT,INDIRECT,

INCIDENTAL,

INCIDENTAL,INCIDENTAL,INCIDENTAL,

SPECIAL,

SPECIAL,SPECIAL,SPECIAL,

EXEMPLARY

EXEMPLARYEXEMPLARYEXEMPLARY

CONSEQUENTIAL

CONSEQUENTIALCONSEQUENTIALCONSEQUENTIAL

DAMAGES

DAMAGESDAMAGESDAMAGES

(INCLUDING,

(INCLUDING,(INCLUDING,(INCLUDING,

BUT

BUTBUTBUT

NOT

NOTNOTNOT

LIMITED

LIMITEDLIMITEDLIMITED

TO,

TO,TO,TO,

PROCUREMENT

PROCUREMENTPROCUREMENTPROCUREMENT

OF

OFOFOF
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SUBSTITUTE

SUBSTITUTESUBSTITUTESUBSTITUTE

GOODS

GOODSGOODSGOODS

OR

OROROR

SERVICES,

SERVICES,SERVICES,SERVICES,

LOSS

LOSSLOSSLOSS

OF

OFOFOF

USE,

USE,USE,USE,

DATA,

DATA,DATA,DATA,

OR

OROROR

PROFITS;

PROFITS;PROFITS;PROFITS;

OR

OROROR

BUSINESS

BUSINESSBUSINESSBUSINESS

INTERRUPTION)

INTERRUPTION)INTERRUPTION)INTERRUPTION)

HOWEVER

HOWEVERHOWEVERHOWEVER

CAUSED

CAUSEDCAUSEDCAUSED

AND

ANDANDAND

ON

ONONON

ANY

ANYANYANY

THEORY

THEORYTHEORYTHEORY

OF

OFOFOF

LIABILITY,

LIABILITY,LIABILITY,LIABILITY,

WHETHER

WHETHERWHETHERWHETHER

IN

INININ

CONTRACT,

CONTRACT,CONTRACT,CONTRACT,

STRICT

STRICTSTRICTSTRICT

LIABILITY,

LIABILITY,LIABILITY,LIABILITY,

OR

OROROR

TORT

TORTTORTTORT

(INCLUDING

(INCLUDING(INCLUDING(INCLUDING

NEGLIGENCE

NEGLIGENCENEGLIGENCENEGLIGENCE

OR

OROROR

OTHERWISE)

OTHERWISE)OTHERWISE)OTHERWISE)

ARISING

ARISINGARISINGARISING

IN

INININ

ANY

ANYANYANY

WAY

WAYWAYWAY

OUT

OUTOUTOUT

OF

OFOFOF

THE

THETHETHE

USE

USEUSEUSE

OF

OFOFOF

THIS

THISTHISTHIS

OPEN

OPENOPENOPEN

SOURCE

SOURCESOURCESOURCE

SOFTWARE,

SOFTWARE,SOFTWARE,SOFTWARE,

EVEN

EVENEVENEVEN

IF

IFIFIF

ADVISED

ADVISEDADVISEDADVISED

OF

OFOFOF

THE

THETHETHE

POSSIBILITY

POSSIBILITYPOSSIBILITYPOSSIBILITY

OF

OFOFOF

SUCH

SUCHSUCHSUCH

DAMAGE.

DAMAGE.DAMAGE.DAMAGE.

3.8.6

3.8.63.8.63.8.6

IN

INININ

NO

NONONO

EVENT

EVENTEVENTEVENT

SHALL

SHALLSHALLSHALL

CONSULTANT,

CONSULTANT,CONSULTANT,CONSULTANT,

IT

ITITIT

SUPPLIERS,

SUPPLIERS,SUPPLIERS,SUPPLIERS,

LICENSORS,

LICENSORS,LICENSORS,LICENSORS,

OR

OROROR

SUBCONTRACTORS

SUBCONTRACTORSSUBCONTRACTORSSUBCONTRACTORS

BE

BEBEBE

LIABLE

LIABLELIABLELIABLE

TO

TOTOTO

CITY

CITYCITYCITY

OR

OROROR

ANY

ANYANYANY

THIRD

THIRDTHIRDTHIRD

PARTY

PARTYPARTYPARTY

FOR

FORFORFOR

ANY

ANYANYANY

INDIRECT,

INDIRECT,INDIRECT,INDIRECT,

INCIDENTAL,

INCIDENTAL,INCIDENTAL,INCIDENTAL,

SPECIAL,

SPECIAL,SPECIAL,SPECIAL,

PUNITIVE

PUNITIVEPUNITIVEPUNITIVE

OR

OROROR

CONSEQUENTIAL

CONSEQUENTIALCONSEQUENTIALCONSEQUENTIAL

DAMAGES,

DAMAGES,DAMAGES,DAMAGES,

OR

OROROR

DAMAGES

DAMAGESDAMAGESDAMAGES

FOR

FORFORFOR

LOSS

LOSSLOSSLOSS

OF

OFOFOF

PROFITS,

PROFITS,PROFITS,PROFITS,

REVENUE,

REVENUE,REVENUE,REVENUE,

CORRUPT

CORRUPTCORRUPTCORRUPT

DATA

DATADATADATA

OR

OROROR

USE,

USE,USE,USE,

LOSS

LOSSLOSSLOSS

OF

OFOFOF

CITY

CITYCITYCITY

DATA,

DATA,DATA,DATA,

CORRUPT

CORRUPTCORRUPTCORRUPT

OR

OROROR

UNAVAILABLE

UNAVAILABLEUNAVAILABLEUNAVAILABLE

CITY

CITYCITYCITY

DATA,

DATA,DATA,DATA,

LOSS

LOSSLOSSLOSS

OF

OFOFOF

USE

USEUSEUSE

OF

OFOFOF

CITY

CITYCITYCITY

DATA,

DATA,DATA,DATA,

LOST

LOSTLOSTLOST

OPPORTUNITY,

OPPORTUNITY,OPPORTUNITY,OPPORTUNITY,

TRANSACTION

TRANSACTIONTRANSACTIONTRANSACTION

LOSSES,

LOSSES,LOSSES,LOSSES,

OPPORTUNITY

OPPORTUNITYOPPORTUNITYOPPORTUNITY

COSTS,

COSTS,COSTS,COSTS,

INTERRUPTION

INTERRUPTIONINTERRUPTIONINTERRUPTION

OF

OFOFOF

BUSINESS

BUSINESSBUSINESSBUSINESS

OR

OROROR

COSTS

COSTSCOSTSCOSTS

OF

OFOFOF

PROCURING

PROCURINGPROCURINGPROCURING

SUBSTITUTE

SUBSTITUTESUBSTITUTESUBSTITUTE

GOODS

GOODSGOODSGOODS

OR

OROROR

SERVICES

SERVICESSERVICESSERVICES

OR

OROROR

FOR

FORFORFOR

INTERRUPTED

INTERRUPTEDINTERRUPTEDINTERRUPTED

COMMUNICATIONS

COMMUNICATIONSCOMMUNICATIONSCOMMUNICATIONS

ARISING

ARISINGARISINGARISING

OUT

OUTOUTOUT

OF

OFOFOF

OR

OROROR

IN

INININ

CONNECTION

CONNECTIONCONNECTIONCONNECTION

WITH

WITHWITHWITH

THIS

THISTHISTHIS

AGREEMENT,

AGREEMENT,AGREEMENT,AGREEMENT,

THE

THETHETHE

SERVICES,

SERVICES,SERVICES,SERVICES,

OR

OROROR

CITY'S

CITY'SCITY'SCITY'S

WEBPAGE

WEBPAGEWEBPAGEWEBPAGE

AND

ANDANDAND

INCURRED

INCURREDINCURREDINCURRED

BY

BYBYBY

CITY

CITYCITYCITY

OR

OROROR

ANY

ANYANYANY

THIRD

THIRDTHIRDTHIRD

PARTY,

PARTY,PARTY,PARTY,

WHETHER

WHETHERWHETHERWHETHER

IN

INININ

AN

ANANAN

ACTION

ACTIONACTIONACTION

IN

INININ

CONTRACT,

CONTRACT,CONTRACT,CONTRACT,

WARRANTY,

WARRANTY,WARRANTY,WARRANTY,

TORT

TORTTORTTORT

OR

OROROR

STRICT

STRICTSTRICTSTRICT

LIABILITY.

LIABILITY.LIABILITY.LIABILITY.

THE

THETHETHE

FOREGOING

FOREGOINGFOREGOINGFOREGOING

NOTWITHSTANDING,

NOTWITHSTANDING,NOTWITHSTANDING,NOTWITHSTANDING,

IN

INININ

NO

NONONO

EVENT

EVENTEVENTEVENT

SHALL

SHALLSHALLSHALL

CONSULTANT

CONSULTANTCONSULTANTCONSULTANT

COMPANY'S

COMPANY'SCOMPANY'SCOMPANY'S

LIABILITY

LIABILITYLIABILITYLIABILITY

FOR

FORFORFOR

DAMAGES

DAMAGESDAMAGESDAMAGES

HEREUNDER

HEREUNDERHEREUNDERHEREUNDER

TO

TOTOTO

CITY

CITYCITYCITY

EXCEED

EXCEEDEXCEEDEXCEED

THE

THETHETHE

AMOUNT

AMOUNTAMOUNTAMOUNT

OF

OFOFOF

FEES

FEESFEESFEES

ACTUALLY

ACTUALLYACTUALLYACTUALLY

PAID

PAIDPAIDPAID

BY

BYBYBY

CITY

CITYCITYCITY

PURSUANT

PURSUANTPURSUANTPURSUANT

TO

TOTOTO

THE

THETHETHE

APPLICABLE

APPLICABLEAPPLICABLEAPPLICABLE

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

3.8.7

3.8.73.8.73.8.7

THE

THETHETHE

FOREGOING

FOREGOINGFOREGOINGFOREGOING

DISCLAIMERS

DISCLAIMERSDISCLAIMERSDISCLAIMERS

AND

ANDANDAND

LIMITATIONS

LIMITATIONSLIMITATIONSLIMITATIONS

OF

OFOFOF

LIABILITY

LIABILITYLIABILITYLIABILITY

SHALL

SHALLSHALLSHALL

BE

BEBEBE

ENFORCEABLE

ENFORCEABLEENFORCEABLEENFORCEABLE

TO

TOTOTO

THE

THETHETHE

MAXIMUM

MAXIMUMMAXIMUMMAXIMUM

EXTENT

EXTENTEXTENTEXTENT

PERMITTED

PERMITTEDPERMITTEDPERMITTED

BY

BYBYBY

LAW

LAWLAWLAW

AND

ANDANDAND

SHALL

SHALLSHALLSHALL

SURVIVE

SURVIVESURVIVESURVIVE

TERMINATION

TERMINATIONTERMINATIONTERMINATION

OR

OROROR

EXPIRATION

EXPIRATIONEXPIRATIONEXPIRATION

OF

OFOFOF

THIS

THISTHISTHIS

AGREEMENT.

AGREEMENT.AGREEMENT.AGREEMENT.

3.9

3.93.93.9

City

CityCityCity

for

forforfor

itself

itselfitselfitself

and

andandand

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

its

itsitsits

administrator

administratoradministratoradministrator

and

andandand

each

eacheacheach

authorized

authorizedauthorizedauthorized

City

CityCityCity

user

useruseruser

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Consultant

ConsultantConsultantConsultant

that

thatthatthat

(a)

(a)(a)(a)

it

ititit

owns

ownsownsowns

or

ororor

has

hashashas

the

thethethe

right

rightrightright

to

tototo

permit

permitpermitpermit

Consultant

ConsultantConsultantConsultant

to

tototo

access

accessaccessaccess

City's

City'sCity'sCity's

sites

sitessitessites

and

andandand

surrounding

surroundingsurroundingsurrounding

areas

areasareasareas

for

forforfor

service,

service,service,service,

installation

installationinstallationinstallation

and

andandand

maintenance;

maintenance;maintenance;maintenance;

and

andandand

(b)

(b)(b)(b)

City

CityCityCity

shall

shallshallshall

and

andandand

hereby

herebyherebyhereby

does

doesdoesdoes

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

Consultant

ConsultantConsultantConsultant

and

andandand

its

itsitsits

affiliates

affiliatesaffiliatesaffiliates

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

claims,

claims,claims,claims,

losses,

losses,losses,losses,

damages,

damages,damages,damages,

liabilities,

liabilities,liabilities,liabilities,

obligations,

obligations,obligations,obligations,

judgments,

judgments,judgments,judgments,

causes

causescausescauses

of

ofofof

actions,

actions,actions,actions,

costs,

costs,costs,costs,

charges

chargeschargescharges

and

andandand

expenses

expensesexpensesexpenses

(including

(including(including(including

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

and

andandand

consultants'

consultants'consultants'consultants'

fees

feesfeesfees

and

andandand

such

suchsuchsuch

fees

feesfeesfees

and

andandand

penalties

penaltiespenaltiespenalties

as

asasas

any

anyanyany

third

thirdthirdthird

party

partypartyparty

licensors

licensorslicensorslicensors

may

maymaymay

impose)

impose)impose)impose)

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

in

ininin

connection

connectionconnectionconnection

with

withwithwith

(i)

(i)(i)(i)

any

anyanyany

breach

breachbreachbreach

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

City

CityCityCity

and/or

and/orand/orand/or

its

itsitsits

authorized

authorizedauthorizedauthorized

City

CityCityCity

users;

users;users;users;

(ii)

(ii)(ii)(ii)

any

anyanyany

civil

civilcivilcivil

and/or

and/orand/orand/or

criminal

criminalcriminalcriminal

suit

suitsuitsuit

alleging

allegingallegingalleging

that

thatthatthat

Consultant

ConsultantConsultantConsultant

had

hadhadhad

no

nonono

right

rightrightright

or

ororor

authority

authorityauthorityauthority

to

tototo

access

accessaccessaccess

City's

City'sCity'sCity's

Sites;

Sites;Sites;Sites;

(iii)

(iii)(iii)(iii)

any

anyanyany

City

CityCityCity

and/or

and/orand/orand/or

authorized

authorizedauthorizedauthorized

City

CityCityCity

user

useruseruser

negligence,

negligence,negligence,negligence,

recklessness

recklessnessrecklessnessrecklessness

or

ororor

willful

willfulwillfulwillful

misconduct;

misconduct;misconduct;misconduct;

or

ororor

(iv)

(iv)(iv)(iv)

any

anyanyany

violation

violationviolationviolation

of,

of,of,of,

or

ororor

non-compliance

non-compliancenon-compliancenon-compliance

with

withwithwith

laws.

laws.laws.laws.

City's

City'sCity'sCity's

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Section

SectionSectionSection

do

dododo

not

notnotnot

apply

applyapplyapply

to

tototo

the

thethethe

extent

extentextentextent

that

thatthatthat

claims

claimsclaimsclaims

are

areareare

directly

directlydirectlydirectly

caused

causedcausedcaused

by

bybyby

the

thethethe

gross

grossgrossgross

negligence

negligencenegligencenegligence

of

ofofof

Consultant.

Consultant.Consultant.Consultant.

3.10

3.103.103.10

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

defend

defenddefenddefend

and

andandand

indemnify

indemnifyindemnifyindemnify

City

CityCityCity

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

legal

legallegallegal

action,

action,action,action,

judgment

judgmentjudgmentjudgment

for

forforfor

damages

damagesdamagesdamages

awarded

awardedawardedawarded

in

ininin

such

suchsuchsuch

action,

action,action,action,

and/or

and/orand/orand/or

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees

feesfeesfees

and

andandand

costs

costscostscosts

incurred

incurredincurredincurred

on

ononon

account

accountaccountaccount

of

ofofof

the

thethethe

alleged

allegedallegedalleged

infringement

infringementinfringementinfringement

of

ofofof

any

anyanyany

United

UnitedUnitedUnited

States

StatesStatesStates

patent

patentpatentpatent

by

bybyby

any

anyanyany

Services

ServicesServicesServices

or

ororor

Software

SoftwareSoftwareSoftware

supplied

suppliedsuppliedsupplied

by

bybyby

Consultant

ConsultantConsultantConsultant

hereunder,

hereunder,hereunder,hereunder,

unless

unlessunlessunless

made

mademademade

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

City's

City'sCity'sCity's

specifications

specificationsspecificationsspecifications

or

ororor

unless

unlessunlessunless

the

thethethe

alleged

allegedallegedalleged

infringement

infringementinfringementinfringement

results

resultsresultsresults

from

fromfromfrom

City's

City'sCity'sCity's

use

useuseuse

of

ofofof

the

thethethe

Software

SoftwareSoftwareSoftware

or

ororor

Services

ServicesServicesServices

in

ininin

combination

combinationcombinationcombination

with

withwithwith

products,

products,products,products,

Software

SoftwareSoftwareSoftware

or

ororor

Services

ServicesServicesServices

provided

providedprovidedprovided

by

bybyby

third

thirdthirdthird

parties,

parties,parties,parties,
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in

ininin

which

whichwhichwhich

case

casecasecase

City

CityCityCity

shall

shallshallshall

defend

defenddefenddefend

indemnify

indemnifyindemnifyindemnify

Consultant

ConsultantConsultantConsultant

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

legal

legallegallegal

action,

action,action,action,

judgment

judgmentjudgmentjudgment

for

forforfor

damages

damagesdamagesdamages

awarded

awardedawardedawarded

in

ininin

such

suchsuchsuch

action,

action,action,action,

and/or

and/orand/orand/or

reasonable

reasonablereasonablereasonable

attorneys

attorneysattorneysattorneys

fees

feesfeesfees

and

andandand

costs

costscostscosts

incurred

incurredincurredincurred

on

ononon

account

accountaccountaccount

of

ofofof

the

thethethe

alleged

allegedallegedalleged

infringement.

infringement.infringement.infringement.

In

InInIn

order

orderorderorder

for

forforfor

either

eithereithereither

Party

PartyPartyParty

to

tototo

be

bebebe

entitled

entitledentitledentitled

to

tototo

indemnification

indemnificationindemnificationindemnification

under

underunderunder

this

thisthisthis

provision,

provision,provision,provision,

the

thethethe

Party

PartyPartyParty

seeking

seekingseekingseeking

indemnification

indemnificationindemnificationindemnification

must,

must,must,must,

no

nonono

later

laterlaterlater

than

thanthanthan

fifteen

fifteenfifteenfifteen

(15)

(15)(15)(15)

business

businessbusinessbusiness

days

daysdaysdays

after

afterafterafter

its

itsitsits

receipt

receiptreceiptreceipt

or

ororor

discovery

discoverydiscoverydiscovery

of

ofofof

a

aaa

claim,

claim,claim,claim,

provide

provideprovideprovide

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

Party

PartyPartyParty

from

fromfromfrom

whom

whomwhomwhom

indemnity

indemnityindemnityindemnity

is

isisis

sought

soughtsoughtsought

of

ofofof

the

thethethe

bringing

bringingbringingbringing

of

ofofof

the

thethethe

suit

suitsuitsuit

and

andandand

an

ananan

opportunity

opportunityopportunityopportunity

shall

shallshallshall

be

bebebe

given

givengivengiven

such

suchsuchsuch

Party

PartyPartyParty

to

tototo

settle

settlesettlesettle

or

ororor

defend

defenddefenddefend

it

ititit

as

asasas

that

thatthatthat

Party

PartyPartyParty

may

maymaymay

see

seeseesee

fit

fitfitfit

and

andandand

that

thatthatthat

every

everyeveryevery

reasonable

reasonablereasonablereasonable

assistance

assistanceassistanceassistance

in

ininin

settling

settlingsettlingsettling

or

ororor

defending

defendingdefendingdefending

shall

shallshallshall

be

bebebe

rendered

renderedrenderedrendered

to

tototo

the

thethethe

indemnifying

indemnifyingindemnifyingindemnifying

Party

PartyPartyParty

by

bybyby

the

thethethe

Party

PartyPartyParty

seeking

seekingseekingseeking

indemnification.

indemnification.indemnification.indemnification.

Neither

NeitherNeitherNeither

Consultant

ConsultantConsultantConsultant

nor

nornornor

City

CityCityCity

shall

shallshallshall

in

ininin

any

anyanyany

event

eventeventevent

be

bebebe

liable

liableliableliable

to

tototo

the

thethethe

other

otherotherother

for

forforfor

special,

special,special,special,

indirect,

indirect,indirect,indirect,

incidental

incidentalincidentalincidental

or

ororor

consequential

consequentialconsequentialconsequential

damages

damagesdamagesdamages

arising

arisingarisingarising

out

outoutout

of

ofofof

or

ororor

resulting

resultingresultingresulting

from

fromfromfrom

infringement

infringementinfringementinfringement

of

ofofof

patents.

patents.patents.patents.

3.11

3.113.113.11

City

CityCityCity

shall

shallshallshall

not

notnotnot

use

useuseuse

any

anyanyany

Software

SoftwareSoftwareSoftware

or

ororor

the

thethethe

Services

ServicesServicesServices

provided

providedprovidedprovided

hereunder

hereunderhereunderhereunder

for

forforfor

any

anyanyany

purpose

purposepurposepurpose

other

otherotherother

than

thanthanthan

that

thatthatthat

identified

identifiedidentifiedidentified

in

ininin

Consultant's

Consultant'sConsultant'sConsultant's

catalogs

catalogscatalogscatalogs

and

andandand

literature

literatureliteratureliterature

as

asasas

the

thethethe

intended

intendedintendedintended

use

useuseuse

of

ofofof

such

suchsuchsuch

goods.

goods.goods.goods.

Any

AnyAnyAny

warranty

warrantywarrantywarranty

granted

grantedgrantedgranted

by

bybyby

Consultant

ConsultantConsultantConsultant

to

tototo

City

CityCityCity

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

void

voidvoidvoid

if

ififif

any

anyanyany

Software

SoftwareSoftwareSoftware

or

ororor

Services

ServicesServicesServices

covered

coveredcoveredcovered

by

bybyby

such

suchsuchsuch

warranty

warrantywarrantywarranty

are

areareare

used

usedusedused

for

forforfor

any

anyanyany

purpose

purposepurposepurpose

not

notnotnot

permitted

permittedpermittedpermitted

hereunder.

hereunder.hereunder.hereunder.

In

InInIn

addition,

addition,addition,addition,

City

CityCityCity

shall

shallshallshall

indemnify

indemnifyindemnifyindemnify

Consultant

ConsultantConsultantConsultant

and

andandand

hold

holdholdhold

Consultant

ConsultantConsultantConsultant

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

claims,

claims,claims,claims,

damages,

damages,damages,damages,

losses

losseslosseslosses

costs,

costs,costs,costs,

expenses

expensesexpensesexpenses

and

andandand

other

otherotherother

liability

liabilityliabilityliability

of

ofofof

whatever

whateverwhateverwhatever

nature

naturenaturenature

that

thatthatthat

Consultant

ConsultantConsultantConsultant

suffers

sufferssufferssuffers

or

ororor

incurs

incursincursincurs

by

bybyby

reason

reasonreasonreason

of

ofofof

any

anyanyany

such

suchsuchsuch

unintended

unintendedunintendedunintended

use.

use.use.use.

3.12

3.123.123.12

Consultant

ConsultantConsultantConsultant

and

andandand

City

CityCityCity

agree

agreeagreeagree

to

tototo

comply

complycomplycomply

with

withwithwith

all

allallall

laws

lawslawslaws

applicable

applicableapplicableapplicable

to

tototo

the

thethethe

Software

SoftwareSoftwareSoftware

and

andandand

Services

ServicesServicesServices

provided

providedprovidedprovided

hereunder.

hereunder.hereunder.hereunder.

Software

SoftwareSoftwareSoftware

and

andandand

technical

technicaltechnicaltechnical

data

datadatadata

supplied

suppliedsuppliedsupplied

by

bybyby

Consultant

ConsultantConsultantConsultant

are

areareare

subject

subjectsubjectsubject

to

tototo

certain

certaincertaincertain

export

exportexportexport

laws

lawslawslaws

and

andandand

regulations.

regulations.regulations.regulations.

City

CityCityCity

agrees

agreesagreesagrees

to

tototo

obtain

obtainobtainobtain

at

atatat

its

itsitsits

own

ownownown

expense

expenseexpenseexpense

any

anyanyany

import

importimportimport

license,

license,license,license,

foreign

foreignforeignforeign

exchange

exchangeexchangeexchange

permit,

permit,permit,permit,

or

ororor

other

otherotherother

permit

permitpermitpermit

or

ororor

approval

approvalapprovalapproval

it

ititit

may

maymaymay

need

needneedneed

for

forforfor

the

thethethe

performance

performanceperformanceperformance

of

ofofof

its

itsitsits

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

to

tototo

comply

complycomplycomply

at

atatat

its

itsitsits

own

ownownown

expense

expenseexpenseexpense

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

laws,

laws,laws,laws,

regulations

regulationsregulationsregulations

and

andandand

orders

ordersordersorders

of

ofofof

the

thethethe

government(s)

government(s)government(s)government(s)

to

tototo

which

whichwhichwhich

its

itsitsits

activities

activitiesactivitiesactivities

are

areareare

subject.

subject.subject.subject.

City

CityCityCity

agrees

agreesagreesagrees

that

thatthatthat

it

ititit

will

willwillwill

at

atatat

all

allallall

times

timestimestimes

be

bebebe

in

ininin

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

export

exportexportexport

laws

lawslawslaws

and

andandand

will

willwillwill

comply

complycomplycomply

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

restrictions

restrictionsrestrictionsrestrictions

regarding

regardingregardingregarding

exports,

exports,exports,exports,

re-

re-re-re-

exports

exportsexportsexports

and

andandand

transfers,

transfers,transfers,transfers,

including

includingincludingincluding

obtaining

obtainingobtainingobtaining

any

anyanyany

required

requiredrequiredrequired

U.S.

U.S.U.S.U.S.

or

ororor

other

otherotherother

country

countrycountrycountry

licenses,

licenses,licenses,licenses,

authorizations,

authorizations,authorizations,authorizations,

or

ororor

approvals.

approvals.approvals.approvals.

City

CityCityCity

further

furtherfurtherfurther

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Consultant

ConsultantConsultantConsultant

that

thatthatthat

City

CityCityCity

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

all

allallall

local,

local,local,local,

national,

national,national,national,

and

andandand

other

otherotherother

laws

lawslawslaws

of

ofofof

all

allallall

jurisdictions

jurisdictionsjurisdictionsjurisdictions

globally

globallygloballyglobally

relating

relatingrelatingrelating

to

tototo

anti-corruption,

anti-corruption,anti-corruption,anti-corruption,

bribery,

bribery,bribery,bribery,

extortion,

extortion,extortion,extortion,

kickbacks,

kickbacks,kickbacks,kickbacks,

or

ororor

similar

similarsimilarsimilar

matters

mattersmattersmatters

which

whichwhichwhich

are

areareare

applicable

applicableapplicableapplicable

to

tototo

City's

City'sCity'sCity's

business

businessbusinessbusiness

activities

activitiesactivitiesactivities

in

ininin

connection

connectionconnectionconnection

with

withwithwith

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

and

andandand

that

thatthatthat

City

CityCityCity

will

willwillwill

take

taketaketake

no

nonono

action

actionactionaction

that

thatthatthat

will

willwillwill

cause

causecausecause

City

CityCityCity

or

ororor

Consultant

ConsultantConsultantConsultant

to

tototo

violate

violateviolateviolate

any

anyanyany

such

suchsuchsuch

laws.

laws.laws.laws.

City

CityCityCity

specifically

specificallyspecificallyspecifically

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

to

tototo

Consultant

ConsultantConsultantConsultant

that

thatthatthat

City

CityCityCity

is

isisis

familiar

familiarfamiliarfamiliar

with

withwithwith

the

thethethe

U.S.

U.S.U.S.U.S.

Foreign

ForeignForeignForeign

Corrupt

CorruptCorruptCorrupt

Practices

PracticesPracticesPractices

Act

ActActAct

of

ofofof

1977,

1977,1977,1977,

as

asasas

amended

amendedamendedamended

(the

(the(the(the

"

"""

FCPA"),

FCPA"),FCPA"),FCPA"),

and

andandand

that

thatthatthat

City

CityCityCity

shall

shallshallshall

comply

complycomplycomply

with

withwithwith

the

thethethe

FCPA

FCPAFCPAFCPA

and

andandand

will

willwillwill

take

taketaketake

no

nonono

action

actionactionaction

that

thatthatthat

will

willwillwill

cause

causecausecause

City

CityCityCity

or

ororor

Consultant

ConsultantConsultantConsultant

to

tototo

violate

violateviolateviolate

the

thethethe

FCPA.

FCPA.FCPA.FCPA.

Consultant

ConsultantConsultantConsultant

may

maymaymay

terminate

terminateterminateterminate

this

thisthisthis

Agreement

AgreementAgreementAgreement

immediately,

immediately,immediately,immediately,

if

ififif

it

ititit

believes,

believes,believes,believes,

in

ininin

good

goodgoodgood

faith,

faith,faith,faith,

that

thatthatthat

City

CityCityCity

has

hashashas

breached

breachedbreachedbreached

the

thethethe

foregoing

foregoingforegoingforegoing

compliance-with-law

compliance-with-lawcompliance-with-lawcompliance-with-law

provisions

provisionsprovisionsprovisions

of

ofofof

the

thethethe

Agreement

AgreementAgreementAgreement

or

ororor

caused

causedcausedcaused

Consultant

ConsultantConsultantConsultant

to

tototo

violate

violateviolateviolate

the

thethethe

FCPA

FCPAFCPAFCPA

or

ororor

other

otherotherother

applicable

applicableapplicableapplicable

laws.

laws.laws.laws.

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

not

notnotnot

be

bebebe

liable

liableliableliable

to

tototo

City

CityCityCity

for

forforfor

any

anyanyany

claim,

claim,claim,claim,

losses,

losses,losses,losses,

or

ororor

damages

damagesdamagesdamages

related

relatedrelatedrelated

to

tototo

Consultant's

Consultant'sConsultant'sConsultant's

decision

decisiondecisiondecision

to

tototo

exercise

exerciseexerciseexercise

its

itsitsits

rights

rightsrightsrights

under

underunderunder

this

thisthisthis

provision.

provision.provision.provision.

ARTICLE

ARTICLEARTICLEARTICLE

4

444

-

---

CONFLICTS

CONFLICTSCONFLICTSCONFLICTS

OF

OFOFOF

INTEREST

INTERESTINTERESTINTEREST

4.1

4.14.14.1

Consultant

ConsultantConsultantConsultant

covenants

covenantscovenantscovenants

and

andandand

represents

representsrepresentsrepresents

that

thatthatthat

it

ititit

does

doesdoesdoes

not

notnotnot

have

havehavehave

any

anyanyany

investment

investmentinvestmentinvestment

or

ororor

interest

interestinterestinterest

in

ininin

any

anyanyany

real

realrealreal

property

propertypropertyproperty

within

withinwithinwithin

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

which

whichwhichwhich

would

wouldwouldwould

be

bebebe

affected

affectedaffectedaffected

in

ininin

any

anyanyany

manner

mannermannermanner

or

ororor
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degree

degreedegreedegree

by

bybyby

the

thethethe

performance

performanceperformanceperformance

of

ofofof

Consultant's

Consultant'sConsultant'sConsultant's

Services.

Services.Services.Services.

Consultant

ConsultantConsultantConsultant

further

furtherfurtherfurther

covenants

covenantscovenantscovenants

and

andandand

represents

representsrepresentsrepresents

that

thatthatthat

in

ininin

the

thethethe

performance

performanceperformanceperformance

of

ofofof

its

itsitsits

duties

dutiesdutiesduties

hereunder,

hereunder,hereunder,hereunder,

no

nonono

person

personpersonperson

having

havinghavinghaving

any

anyanyany

such

suchsuchsuch

interest

interestinterestinterest

shall

shallshallshall

perform

performperformperform

any

anyanyany

Services

ServicesServicesServices

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

4.2

4.24.24.2

Consultant

ConsultantConsultantConsultant

agrees

agreesagreesagrees

it

ititit

is

isisis

not

notnotnot

a

aaa

designated

designateddesignateddesignated

employee

employeeemployeeemployee

within

withinwithinwithin

the

thethethe

meaning

meaningmeaningmeaning

of

ofofof

the

thethethe

Political

PoliticalPoliticalPolitical

Reform

ReformReformReform

Act

ActActAct

because

becausebecausebecause

Consultant:

Consultant:Consultant:Consultant:

A.

A.A.A.

Does

DoesDoesDoes

not

notnotnot

make

makemakemake

or

ororor

participate

participateparticipateparticipate

in:

in:in:in:

(i)

(i)(i)(i)

the

thethethe

making

makingmakingmaking

or

ororor

any

anyanyany

City

CityCityCity

governmental

governmentalgovernmentalgovernmental

decisions

decisionsdecisionsdecisions

regarding

regardingregardingregarding

approval

approvalapprovalapproval

of

ofofof

a

aaa

rate,

rate,rate,rate,

rule

rulerulerule

or

ororor

regulation,

regulation,regulation,regulation,

or

ororor

the

thethethe

adoption

adoptionadoptionadoption

or

ororor

enforcement

enforcementenforcementenforcement

of

ofofof

laws;

laws;laws;laws;

(ii)

(ii)(ii)(ii)

the

thethethe

issuance,

issuance,issuance,issuance,

denial,

denial,denial,denial,

suspension

suspensionsuspensionsuspension

or

ororor

revocation

revocationrevocationrevocation

of

ofofof

City

CityCityCity

permits,

permits,permits,permits,

licenses,

licenses,licenses,licenses,

applications,

applications,applications,applications,

certifications,

certifications,certifications,certifications,

approvals,

approvals,approvals,approvals,

orders

ordersordersorders

or

ororor

similar

similarsimilarsimilar

authorizations

authorizationsauthorizationsauthorizations

or

ororor

entitlements;

entitlements;entitlements;entitlements;

(iii)

(iii)(iii)(iii)

authorizing

authorizingauthorizingauthorizing

City

CityCityCity

to

tototo

enter

enterenterenter

into,

into,into,into,

modify

modifymodifymodify

or

ororor

renew

renewrenewrenew

a

aaa

contract;

contract;contract;contract;

(iv)

(iv)(iv)(iv)

granting

grantinggrantinggranting

City

CityCityCity

approval

approvalapprovalapproval

to

tototo

a

aaa

contract

contractcontractcontract

that

thatthatthat

requires

requiresrequiresrequires

City

CityCityCity

approval

approvalapprovalapproval

and

andandand

to

tototo

which

whichwhichwhich

City

CityCityCity

is

isisis

a

aaa

party,

party,party,party,

or

ororor

to

tototo

the

thethethe

specifications

specificationsspecificationsspecifications

for

forforfor

such

suchsuchsuch

a

aaa

contract;

contract;contract;contract;

(v)

(v)(v)(v)

granting

grantinggrantinggranting

City

CityCityCity

approval

approvalapprovalapproval

to

tototo

a

aaa

plan,

plan,plan,plan,

design,

design,design,design,

report,

report,report,report,

study

studystudystudy

or

ororor

similar

similarsimilarsimilar

item;

item;item;item;

(vi)

(vi)(vi)(vi)

Adopting,

Adopting,Adopting,Adopting,

or

ororor

granting

grantinggrantinggranting

City

CityCityCity

approval

approvalapprovalapproval

of,

of,of,of,

policies,

policies,policies,policies,

standards

standardsstandardsstandards

or

ororor

guidelines

guidelinesguidelinesguidelines

for

forforfor

City

CityCityCity

or

ororor

for

forforfor

any

anyanyany

subdivision

subdivisionsubdivisionsubdivision

thereof.

thereof.thereof.thereof.

B.

B.B.B.

Does

DoesDoesDoes

not

notnotnot

serve

serveserveserve

in

ininin

a

aaa

staff

staffstaffstaff

capacity

capacitycapacitycapacity

with

withwithwith

City

CityCityCity

and

andandand

in

ininin

that

thatthatthat

capacity

capacitycapacitycapacity

participate

participateparticipateparticipate

in

ininin

making

makingmakingmaking

a

aaa

governmental

governmentalgovernmentalgovernmental

decision

decisiondecisiondecision

or

ororor

otherwise

otherwiseotherwiseotherwise

perform

performperformperform

the

thethethe

same

samesamesame

or

ororor

substantially

substantiallysubstantiallysubstantially

all

allallall

the

thethethe

same

samesamesame

duties

dutiesdutiesduties

for

forforfor

City

CityCityCity

that

thatthatthat

would

wouldwouldwould

otherwise

otherwiseotherwiseotherwise

be

bebebe

performed

performedperformedperformed

by

bybyby

an

ananan

individual

individualindividualindividual

holding

holdingholdingholding

a

aaa

position

positionpositionposition

specified

specifiedspecifiedspecified

in

ininin

City's

City'sCity'sCity's

Conflict

ConflictConflictConflict

of

ofofof

Interest

InterestInterestInterest

Code

CodeCodeCode

under

underunderunder

Government

GovernmentGovernmentGovernment

Code

CodeCodeCode

section

sectionsectionsection

87302.

87302.87302.87302.

4.3

4.34.34.3

In

InInIn

the

thethethe

event

eventeventevent

City

CityCityCity

determines

determinesdeterminesdetermines

that

thatthatthat

Consultant

ConsultantConsultantConsultant

must

mustmustmust

disclose

disclosedisclosedisclose

its

itsitsits

financial

financialfinancialfinancial

interests

interestsinterestsinterests

by

bybyby

completing

completingcompletingcompleting

and

andandand

filing

filingfilingfiling

a

aaa

Fair

FairFairFair

Political

PoliticalPoliticalPolitical

Practices

PracticesPracticesPractices

Commission

CommissionCommissionCommission

Form

FormFormForm

700,

700,700,700,

Statement

StatementStatementStatement

of

ofofof

Economic

EconomicEconomicEconomic

Interests,

Interests,Interests,Interests,

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

file

filefilefile

the

thethethe

Form

FormFormForm

700

700700700

with

withwithwith

the

thethethe

City

CityCityCity

Clerk's

Clerk'sClerk'sClerk's

office

officeofficeoffice

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

written

writtenwrittenwritten

instructions

instructionsinstructionsinstructions

provided

providedprovidedprovided

by

bybyby

the

thethethe

City

CityCityCity

Clerk.

Clerk.Clerk.Clerk.

ARTICLE

ARTICLEARTICLEARTICLE

5

555

-

---

GENERAL

GENERALGENERALGENERAL

CONSIDERATIONS

CONSIDERATIONSCONSIDERATIONSCONSIDERATIONS

5.1

5.15.15.1

In

InInIn

the

thethethe

event

eventeventevent

any

anyanyany

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

to

tototo

enforce

enforceenforceenforce

or

ororor

interpret

interpretinterpretinterpret

any

anyanyany

of

ofofof

the

thethethe

terms

termstermsterms

or

ororor

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

the

thethethe

prevailing

prevailingprevailingprevailing

Party

PartyPartyParty

shall,

shall,shall,shall,

in

ininin

addition

additionadditionaddition

to

tototo

any

anyanyany

costs

costscostscosts

and

andandand

other

otherotherother

relief,

relief,relief,relief,

be

bebebe

entitled

entitledentitledentitled

to

tototo

the

thethethe

recovery

recoveryrecoveryrecovery

of

ofofof

its

itsitsits

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees,

fees,fees,fees,

including

includingincludingincluding

fees

feesfeesfees

for

forforfor

use

useuseuse

of

ofofof

in-house

in-housein-housein-house

counsel

counselcounselcounsel

by

bybyby

a

aaa

Party.

Party.Party.Party.

5.2

5.25.25.2

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

not

notnotnot

assign

assignassignassign

any

anyanyany

of

ofofof

the

thethethe

Services

ServicesServicesServices

to

tototo

be

bebebe

performed

performedperformedperformed

under

underunderunder

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

except

exceptexceptexcept

with

withwithwith

the

thethethe

prior

priorpriorprior

written

writtenwrittenwritten

approval

approvalapprovalapproval

of

ofofof

City

CityCityCity

and

andandand

in

ininin

strict

strictstrictstrict

compliance

compliancecompliancecompliance

with

withwithwith

the

thethethe

terms,

terms,terms,terms,

provisions

provisionsprovisionsprovisions

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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5.3

5.35.35.3

Consultant

ConsultantConsultantConsultant

is

isisis

for

forforfor

all

allallall

purposes

purposespurposespurposes

an

ananan

independent

independentindependentindependent

contractor.

contractor.contractor.contractor.

To

ToToTo

the

thethethe

extent

extentextentextent

necessary

necessarynecessarynecessary

to

tototo

perform

performperformperform

the

thethethe

Services,

Services,Services,Services,

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

supply

supplysupplysupply

all

allallall

tools

toolstoolstools

and

andandand

instrumentalities

instrumentalitiesinstrumentalitiesinstrumentalities

required

requiredrequiredrequired

to

tototo

perform

performperformperform

the

thethethe

Services.

Services.Services.Services.

All

AllAllAll

personnel

personnelpersonnelpersonnel

employed

employedemployedemployed

by

bybyby

Consultant

ConsultantConsultantConsultant

are

areareare

for

forforfor

its

itsitsits

account

accountaccountaccount

only,

only,only,only,

and

andandand

in

ininin

no

nonono

event

eventeventevent

shall

shallshallshall

Consultant

ConsultantConsultantConsultant

or

ororor

any

anyanyany

personnel

personnelpersonnelpersonnel

retained

retainedretainedretained

by

bybyby

it

ititit

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

have

havehavehave

been

beenbeenbeen

employed

employedemployedemployed

by

bybyby

City

CityCityCity

or

ororor

engaged

engagedengagedengaged

by

bybyby

City

CityCityCity

for

forforfor

the

thethethe

account

accountaccountaccount

of,

of,of,of,

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

City.

City.City.City.

5.4

5.45.45.4

This

ThisThisThis

Agreement

AgreementAgreementAgreement

may

maymaymay

be

bebebe

terminated

terminatedterminatedterminated

by

bybyby

either

eithereithereither

Party,

Party,Party,Party,

in

ininin

its

itsitsits

sole

solesolesole

discretion

discretiondiscretiondiscretion

and

andandand

without

withoutwithoutwithout

cause,

cause,cause,cause,

by

bybyby

providing

providingprovidingproviding

ten

tententen

(10)

(10)(10)(10)

business

businessbusinessbusiness

days

daysdaysdays

prior

priorpriorprior

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

the

thethethe

other

otherotherother

Party

PartyPartyParty

(delivered

(delivered(delivered(delivered

by

bybyby

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested)

requested)requested)requested)

of

ofofof

intent

intentintentintent

to

tototo

terminate.

terminate.terminate.terminate.

5.5

5.55.55.5

Upon

UponUponUpon

receipt

receiptreceiptreceipt

of

ofofof

a

aaa

termination

terminationterminationtermination

notice,

notice,notice,notice,

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

immediately

immediatelyimmediatelyimmediately

discontinue

discontinuediscontinuediscontinue

all

allallall

Services

ServicesServicesServices

affected,

affected,affected,affected,

and

andandand

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

business

businessbusinessbusiness

days

daysdaysdays

of

ofofof

the

thethethe

date

datedatedate

of

ofofof

the

thethethe

termination

terminationterminationtermination

notice,

notice,notice,notice,

deliver

deliverdeliverdeliver

or

ororor

otherwise

otherwiseotherwiseotherwise

make

makemakemake

available

availableavailableavailable

to

tototo

City,

City,City,City,

copies

copiescopiescopies

(in

(in(in(in

both

bothbothboth

hard

hardhardhard

copy

copycopycopy

and

andandand

electronic

electronicelectronicelectronic

form,

form,form,form,

where

wherewherewhere

applicable)

applicable)applicable)applicable)

of

ofofof

any

anyanyany

data,

data,data,data,

reports,

reports,reports,reports,

estimates,

estimates,estimates,estimates,

summaries

summariessummariessummaries

and

andandand

such

suchsuchsuch

other

otherotherother

information

informationinformationinformation

and

andandand

materials

materialsmaterialsmaterials

as

asasas

may

maymaymay

have

havehavehave

been

beenbeenbeen

accumulated

accumulatedaccumulatedaccumulated

by

bybyby

Consultant

ConsultantConsultantConsultant

in

ininin

performing

performingperformingperforming

the

thethethe

Services

ServicesServicesServices

required

requiredrequiredrequired

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Consultant

ConsultantConsultantConsultant

shall

shallshallshall

be

bebebe

compensated

compensatedcompensatedcompensated

on

ononon

a

aaa

pro-rata

pro-ratapro-ratapro-rata

basis

basisbasisbasis

for

forforfor

work

workworkwork

completed

completedcompletedcompleted

up

upupup

until

untiluntiluntil

notice

noticenoticenotice

of

ofofof

termination.

termination.termination.termination.

5.6

5.65.65.6

This

ThisThisThis

Agreement

AgreementAgreementAgreement

represents

representsrepresentsrepresents

the

thethethe

entire

entireentireentire

agreement

agreementagreementagreement

and

andandand

understanding

understandingunderstandingunderstanding

between

betweenbetweenbetween

the

thethethe

Parties

PartiesPartiesParties

as

asasas

to

tototo

the

thethethe

matters

mattersmattersmatters

contained

containedcontainedcontained

herein,

herein,herein,herein,

and

andandand

any

anyanyany

prior

priorpriorprior

negotiations,

negotiations,negotiations,negotiations,

written

writtenwrittenwritten

proposals

proposalsproposalsproposals

or

ororor

verbal

verbalverbalverbal

agreements

agreementsagreementsagreements

relating

relatingrelatingrelating

to

tototo

such

suchsuchsuch

matters

mattersmattersmatters

are

areareare

superseded

supersededsupersededsuperseded

by

bybyby

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Any

AnyAnyAny

amendment

amendmentamendmentamendment

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

in

ininin

writing,

writing,writing,writing,

approved

approvedapprovedapproved

by

bybyby

City

CityCityCity

and

andandand

signed

signedsignedsigned

by

bybyby

City

CityCityCity

and

andandand

Consultant.

Consultant.Consultant.Consultant.

5.7

5.75.75.7

This

ThisThisThis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

governed

governedgovernedgoverned

by

bybyby

and

andandand

construed

construedconstruedconstrued

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California.

California.California.California.
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IN

INININ

WITNESS

WITNESSWITNESSWITNESS

WHEREOF,

WHEREOF,WHEREOF,WHEREOF,

duly

dulydulyduly

authorized

authorizedauthorizedauthorized

representatives

representativesrepresentativesrepresentatives

of

ofofof

the

thethethe

City

CityCityCity

and

andandand

Consultant

ConsultantConsultantConsultant

have

havehavehave

signed

signedsignedsigned

in

ininin

confirmation

confirmationconfirmationconfirmation

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

CITY

CITYCITYCITY

O

OOO

D

DDD

S

SSS

HACH

HACHHACHHACH

COMPANY

COMPANYCOMPANYCOMPANY

By

ByByBy

By:

By:By:By:

tL

tLtLtL

.

...

N.

N.N.N.

Énri

ÉnriÉnriÉnri

Ma

MaMaMa

tinez,

tinez,tinez,tinez,

City

CityCityCity

My

MyMyMy

age)

age)age)age)

Ohm

OhmOhmOhm

Kongtang,

Kongtang,Kongtang,Kongtang,

R

RRR

nal

nalnalnal

SáÍýs

SáÍýsSáÍýsSáÍýs

Manager

ManagerManagerManager

Attest:

Attest:Attest:Attest:

Sam

SamSamSam

Irwm,

Irwm,Irwm,Irwm,

City

CityCityCity

Clerk

ClerkClerkClerk

Mike

MikeMikeMike

Strycke

StryckeStryckeStrycke

P

PPP

Finance,

Finance,Finance,Finance,

Hach

HachHachHach

Company

CompanyCompanyCompany
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Hach

HachHachHach

QUOTE

QUOTEQUOTEQUOTE

#:

#:#:#:

Q070511BS2

Q070511BS2Q070511BS2Q070511BS2

5600

560056005600

Lindbergh

LindberghLindberghLindbergh

Drive

DriveDriveDrive

-

---

Loveland,

Loveland,Loveland,Loveland,

CO

COCOCO

80539

805398053980539

800-227-4224

800-227-4224800-227-4224800-227-4224

-

---

orders@hach.com

orders@hach.comorders@hach.comorders@hach.com

Quote

QuoteQuoteQuote

Date:

Date:Date:Date:

7/5/2011

7/5/20117/5/20117/5/2011

Hach

HachHachHach

ID:

ID:ID:ID:

Terms:

Terms:Terms:Terms:

Net

NetNetNet

30

303030

Rebecca

RebeccaRebeccaRebecca

Schwartz

SchwartzSchwartzSchwartz

Quote

QuoteQuoteQuote

Valld:

Valld:Valld:Valld:

60

606060

Days

DaysDaysDays

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

To:

To:To:To:

1950

195019501950

S.

S.S.S.

Nevada

NevadaNevadaNevada

HACH

HACHHACHHACH

RSM:

RSM:RSM:RSM:

Ohm

OhmOhmOhm

Kongtang

KongtangKongtangKongtang

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

RSM

RSMRSMRSM

email:

email:email:email:

okongtan(&hach.com

okongtan(&hach.comokongtan(&hach.comokongtan(&hach.com

bschwartz@cityofredlands.org

bschwartz@cityofredlands.orgbschwartz@cityofredlands.orgbschwartz@cityofredlands.org

RSM

RSMRSMRSM

phone:

phone:phone:phone:

(909)

(909)(909)(909)

645-1732

645-1732645-1732645-1732

909-798-7506,

909-798-7506,909-798-7506,909-798-7506,

ext

extextext

22

222222

Project:

Project:Project:Project:

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

Please

PleasePleasePlease

submit

submitsubmitsubmit

your

youryouryour

order

orderorderorder

to

tototo

support@hach.com

support@hach.comsupport@hach.comsupport@hach.com

or

ororor

fax

faxfaxfax

970461-3919

970461-3919970461-3919970461-3919

include

includeincludeinclude

on

ononon

PO:

PO:PO:PO:

?

???

QUOTE#

QUOTE#QUOTE#QUOTE#

?

???

Bill

BillBillBill

to

tototo

address

addressaddressaddress

and

andandand

contact

contactcontactcontact

info

infoinfoinfo

?

???

Installation

InstallationInstallationInstallation

address

addressaddressaddress

and

andandand

primary

primaryprimaryprimary

user

useruseruser

contact

contactcontactcontact

information

informationinformationinformation

(no

(no(no(no

PO

POPOPO

Box

BoxBoxBox

please)

please)please)please)

?

???

Fed

FedFedFed

Ex

ExExEx

deg

degdegdeg

address

addressaddressaddress

and

andandand

contact

contactcontactcontact

for

forforfor

your

youryouryour

software

softwaresoftwaresoftware

wlMs

wlMswlMswlMs

software

softwaresoftwaresoftware

Hach

HachHachHach

WIMS"'

WIMS"'WIMS"'WIMS"'

with

withwithwith

4

444

concurrent

concurrentconcurrentconcurrent

users,

users,users,users,

2

222

facility

facilityfacilityfacility

databases,

databases,databases,databases,

1year

1year1year1year

of

ofofof

support

supportsupportsupport

(starts

(starts(starts(starts

on

ononon

ship

shipshipship

date)

date)date)date)

MS

MSMSMS

SQL

SQLSQLSQL

Server

ServerServerServer

Express

ExpressExpressExpress

Support

SupportSupportSupport

(DBMS

(DBMS(DBMS(DBMS

Included)

Included)Included)Included)

Part

PartPartPart

Numbers:

Numbers:Numbers:Numbers:

WM-MU,WM-SW,DMWiMS-SPT-BAS,

WM-MU,WM-SW,DMWiMS-SPT-BAS,WM-MU,WM-SW,DMWiMS-SPT-BAS,WM-MU,WM-SW,DMWiMS-SPT-BAS,

3

333

WM-DLXCONUSER,

WM-DLXCONUSER,WM-DLXCONUSER,WM-DLXCONUSER,

1

111

WM-FACILITY,

WM-FACILITY,WM-FACILITY,WM-FACILITY,

One

OneOneOne

Standard

StandardStandardStandard

SCADA

SCADASCADASCADA

Interface

InterfaceInterfaceInterface

for

forforfor

Hach

HachHachHach

WiMS"':

WiMS"':WiMS"':WiMS"':

Installation,

Installation,Installation,Installation,

configuration

configurationconfigurationconfiguration

and

andandand

training

trainingtrainingtraining

included.

included.included.included.

Up

UpUpUp

to

tototo

10

101010

variables

variablesvariablesvariables

will

willwillwill

be

bebebe

cross

crosscrosscross

referenced.

referenced.referenced.referenced.

For

ForForFor

a

aaa

more

moremoremore

detailed

detaileddetaileddetailed

description/documentation

description/documentationdescription/documentationdescription/documentation

of

ofofof

standard

standardstandardstandard

interfaces

interfacesinterfacesinterfaces

please

pleasepleaseplease

go

gogogo

to

tototo

www.hach.com/im,

www.hach.com/im,www.hach.com/im,www.hach.com/im,

under

underunderunder

"Helpful

"Helpful"Helpful"Helpful

Links"

Links"Links"Links"

click

clickclickclick

on

ononon

Standard

StandardStandardStandard

SCADA

SCADASCADASCADA

and

andandand

UMS

UMSUMSUMS

Interfaces.

Interfaces.Interfaces.Interfaces.

Please

PleasePleasePlease

review

reviewreviewreview

the

thethethe

documentation

documentationdocumentationdocumentation

and

andandand

verify

verifyverifyverify

that

thatthatthat

the

thethethe

correct

correctcorrectcorrect

interface

interfaceinterfaceinterface

has

hashashas

been

beenbeenbeen

chosen.

chosen.chosen.chosen.

NOTE:

NOTE:NOTE:NOTE:

If

IfIfIf

your

youryouryour

SCADA

SCADASCADASCADA

system

systemsystemsystem

is

isisis

not

notnotnot

on

ononon

the

thethethe

Hach

HachHachHach

list

listlistlist

of

ofofof

standard

standardstandardstandard

interfaces,

interfaces,interfaces,interfaces,

a

aaa

custom

customcustomcustom

interface

interfaceinterfaceinterface

will

willwillwill

be

bebebe

required

requiredrequiredrequired

and

andandand

additional

additionaladditionaladditional

costs

costscostscosts

will

willwillwill

be

bebebe

incurred.

incurred.incurred.incurred.

Part

PartPartPart

Numbers:

Numbers:Numbers:Numbers:

1

111

WM-SCADA-INT

WM-SCADA-INTWM-SCADA-INTWM-SCADA-INT

WIMS

WIMSWIMSWIMS

Services

ServicesServicesServices



Wastewater

WastewaterWastewaterWastewater

>8

>8>8>8

MGD

MGDMGDMGD

and

andandand

<20

<20<20<20

MGD

MGDMGDMGD

Implementation

ImplementationImplementationImplementation

Services

ServicesServicesServices

Up

UpUpUp

to

tototo

57

575757

Implementation

ImplementationImplementationImplementation

Hours

HoursHoursHours

-

---

Database

DatabaseDatabaseDatabase

Configuration,

Configuration,Configuration,Configuration,

Report,

Report,Report,Report,

and

andandand

Data

DataDataData

Entry

EntryEntryEntry

Form

FormFormForm

development.

development.development.development.

Typically

TypicallyTypicallyTypically

includes

includesincludesincludes

(your

(your(your(your

Project

ProjectProjectProject

Manager

ManagerManagerManager

will

willwillwill

finalize

finalizefinalizefinalize

the

thethethe

scope

scopescopescope

of

ofofof

work

workworkwork

based

basedbasedbased

on

ononon

your

youryouryour

needs):

needs):needs):needs):

?

???

Project

ProjectProjectProject

Administration

AdministrationAdministrationAdministration

?

???

Consultation

ConsultationConsultationConsultation

to

tototo

gather

gathergathergather

information

informationinformationinformation

and

andandand

determine

determinedeterminedetermine

specific

specificspecificspecific

needs

needsneedsneeds

to

tototo

create

createcreatecreate

a

aaa

project

projectprojectproject

plan.

plan.plan.plan.

?

???

Remote

RemoteRemoteRemote

Basic

BasicBasicBasic

Install

InstallInstallInstall

Assistance

AssistanceAssistanceAssistance

?

???

Basic

BasicBasicBasic

Variable

VariableVariableVariable
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