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[bookmark: _Toc417024998]Introduction

The City of Carrollton (COC), TX, with the assistance of KPMG, has issued this Request for Proposal to acquire the services of a Technology Support Services company to provide a variety of technology support services to COC.  COC is looking for a partner to provide managed IT services in a dynamic, but mutually agreed-to structure, based on fixed pricing and service based unit rates. The award from this solicitation will be a 7-year base contract with options for two 1-year extensions.
The remainder of this document provides supporting detail outlining the current computing and IT staff support structure at COC, in addition to the services required by an outside provider.
[bookmark: _Toc240185603][bookmark: _Toc245536503][bookmark: _Toc246418881][bookmark: _Toc417024999]Intent
It is the intent of COC, through this Request for Proposal and contract conditions contained herein, to establish to the greatest possible extent complete clarity regarding the requirements of both parties to the Agreement resulting from the Request for Proposal.
Before submitting a proposal, the Vendor shall be thoroughly familiarized with all contract conditions referred to in this document and any addenda issued before the proposal submission date.  Such addenda shall form a part of the RFP and shall be made a part of the contract.  It shall be the Vendor's responsibility to ascertain that the proposal includes all addenda issued prior to the proposal submission date.
The Vendor shall determine by personal examination and by such other means as may be preferred the actual conditions and requirements under which the Agreement must be performed.
Intended sequence of events:
•	April 17, 2015 – IT RFP 15-018 released
•	April 28: 8:30 AM – Pre-Bid meeting at COC City Hall Chambers
•	April 29, 4:00 PM – Last day to submit intent bid
•	May 1, 11:00 AM – Last day for questions committed to be responded 
•	May 8, 11:00 AM – Latest date for COC response to questions 
•	May 18, 4:00 PM – Bids due
[bookmark: _Toc240185604][bookmark: _Toc245536504][bookmark: _Toc246418882][bookmark: _Toc417025000]Deadline for Proposals
One (1) original and nine (9) copies of the Vendor's proposal plus electronic copies must be submitted by 4:00 p.m., CDT, Monday, May 18, 2015 to:
City of Carrollton
Attn:  Mr. Vince Priolo, Purchasing Manager
City Hall Building
1945 E. Jackson Road
Carrollton, TX  75006-1790
[bookmark: _Toc24344996]All proposals must contain the wording: Proposal Response – Managed Information Technology Services RFP 15-018 on the package.  Proposals received after the deadline will not be accepted.  Proposals may not be delivered via facsimile or e-mail. Additionally, vendors must upload one electronic copy in a word searchable PDF format of the complete Vendor proposal response in addition to copies of all documents in their native form (MS Excel spreadsheet, MS Word document, etc.) must be uploaded to the Vendor specific SharePoint location to be provided after acceptance of the Vendor Intent to Bid.
[bookmark: _Toc240185605][bookmark: _Toc245536505][bookmark: _Toc246418883][bookmark: _Toc417025001]Requirements for Signing Proposal
Each proposer, by making a proposal, represents that this document has been read and is fully understood.  The proposal must be manually signed by an individual authorized to legally bind the person, partnership, company, or corporation submitting the proposal.  All signatures must have the name typed directly under the line of the signature.
[bookmark: _Toc240185606][bookmark: _Toc245536506][bookmark: _Toc246418884][bookmark: _Toc417025002]Preparation of Proposals
Proposals shall be prepared in accordance with the Proposal Response Format, Section 6.  Proposals not complying with this format may be considered non-responsive and may be removed from consideration on this basis.  Electronic copies of this request, and relevant attachments, are provided to facilitate the preparation of your response.
[bookmark: _Toc240185607][bookmark: _Toc245536507][bookmark: _Toc246418885][bookmark: _Toc417025003]Proposal Format Bidder Response Forms
Supplied with the RFP are Bidder Response Forms.  These forms provide the format for the response and must be completed and submitted for your base bid proposal to be considered.  Exceptions to specifications shall be noted here.  Add/Alternate designs may be quoted separately as an attachment.
[bookmark: _Toc240185608][bookmark: _Toc245536508][bookmark: _Toc246418886][bookmark: _Toc417025004]Consideration of Proposals
In cases where an item requested is identified by a manufacturer's name, trade name, catalog number, or reference, it is understood that Vendor proposes to furnish the item so identified and does not propose to furnish an "equal" unless the proposed "equal" is pre-approved by COC.  Proposals on "equal" will be considered, provided that the Vendor states in his proposal exactly what he proposes to furnish, including sample, illustration, or other descriptive matter which will clearly indicate that character of the article covered by such proposal.  The designated City Representative hereby reserves the right to approve as an “equal”, or to reject as not being an “equal”, any article proposed which contains major or minor variations from specifications requirements but which may comply substantially therewith.
[bookmark: _Toc240185609][bookmark: _Toc245536509][bookmark: _Toc246418887][bookmark: _Toc417025005]Basis for Award
The qualification of proposal responders on this project will be considered in making the award.  COC is not obligated to accept any proposal if deemed not in the best interest of COC to do so.  COC shall make award to the qualified proposal responder based on the best overall value to COC.  Failure to include in the proposal all information outlined herein may be cause for rejection of the proposal.  COC reserves the right to accept or reject any and all proposals, in whole or in part, that is deemed to be in the best interest of COC at its sole discretion.  COC reserves the right to waive any informalities or irregularities in proposals.  COC reserves the right to negotiate separately the terms and conditions or all or any part of the proposals as deemed to be in COC’s best interest at its sole discretion.  Information and/or factors gathered during interviews, negotiations and any reference checks, and any other information or factors deemed relevant by COC, shall be used in the final award.  The final award of a contract is subject to approval by COC Council.
[bookmark: _Toc240185610][bookmark: _Toc245536510][bookmark: _Toc246418888][bookmark: _Toc417025006]Award of Contract
Award of contract for the overall solution is intended to be made to a single prime Vendor whose proposal provides the most favorable alternative to COC.  The Vendor shall be deemed as having been awarded a contract when the formal notice of acceptance of his proposal has been duly served upon the intended awardee by an authorized agent of COC.  COC will have the option to selectively choose which contractors will be awarded components of the solution that will act under the guidance of a single prime Vendor even if the Vendor did not respond to this RFP with the selected prime Vendor.
[bookmark: _Toc243298396][bookmark: _Toc245536511][bookmark: _Toc246418889][bookmark: _Toc417025007]Vendor Evaluation Process
Responses to this RFP will be evaluated by a Committee consisting of senior management staff and stakeholders.  COC’s intent is to acquire the solution that provides the best value to COC and meets or exceeds the requirements identified in the RFP.
COC will be using the following process to reach a finalist Vendor decision:
1. Minimal Criteria:  As part of the Vendor's RFP response, the following minimal criteria must be met for a proposal to be considered for further evaluation.  Failure to meet all of these criteria will automatically disqualify the Vendor's response from further consideration:
· City's Standard Master Services Agreement
Vendor shall negotiate in good faith with COC to finalize the Master Services Agreement (Section 5) if selected for award. 
· Security Clearance
Vendor shall comply with City’s policy on security clearances, which states COC shall have final authority to determine when security clearance of Vendor Personnel (employees, subcontractors, or other agents) is required, as well as to determine the nature of the security clearance, up to and including fingerprinting Contractor Personnel.
· RFP Response
RFP response is submitted by the due date and time.
· Response Completeness 
Vendor complied with all instructions in the RFP and provided a response to all towers including experience as the prime or with one of their subcontractors in all towers requested.
2. Phase 1 Evaluation:  For those vendors whose proposals pass the minimal criteria, the following categories of criteria will be used to further evaluate the proposals:
· Transition plan
· Quality of the proposed solution
· Proposed delivery method (location, proposed staffing, etc.)
· Quality, completeness and creativity of proposal response
· Number and size of comparable references
· Financial and organizational stability of Vendor
· Cost and value to COC
3. Phase 2 Evaluation:  The top vendors in the Phase1 evaluation will then proceed to an additional level of due diligence that will include the following activities:
· Follow-up questions and answers with the vendors
· On-site Vendor presentations
· Reference checking
· Potential site visits to Vendor referenced client sites
· Potential Best and Final Offer (BAFO) process with finalist vendors

At any point in time during the Phase 2 evaluation, a Vendor may be excluded from further consideration.  At the conclusion of the Phase 2 evaluation activities, the finalist vendors will be judged on all information collected to date in order to make a finalist decision.
COC will then enter into contract negotiations with the Vendor whose overall solution best meets the needs of COC over the long-term.  Although attendance at the pre-bid meeting is not mandatory, COC strongly encourages attendance at the meeting to understand the breadth and depth of services being requested.  Additionally, a review of the facilities will be provided as part of the pre-bid meeting.
[bookmark: _Toc240185611][bookmark: _Toc245536512][bookmark: _Toc246418890][bookmark: _Toc417025008]Intent to Propose
Prospective Vendors are encouraged to submit a written “Intent to Propose” before 4:00 PM CDT Monday, April 29, 2015.  Submitting an “Intent to Propose” does not obligate the Vendor to submit a proposal and is not mandatory to submit a proposal.  By submitting an “Intent to Propose”, a prospective Vendor is guaranteed to receive amendments and notices to this RFP.  The written “Intent to Propose” must include the company name, mailing address, phone number, number and email address of the Vendor’s main contact for communications regarding this RFP as well as the preferred method for receiving amendments to this RFP.  Prospective Vendors should email this information to the following contact:
Mr. Vince Priolo, Purchasing Manager
ITRFP2015@cityofcarrollton.com
Written responses to written questions and requests for interpretation or clarifications regarding the RFP will be sent to all Vendors who have submitted an “Intent to Propose” form and will also be posted on COC’s web site.
[bookmark: _Toc240185612][bookmark: _Toc245536513][bookmark: _Toc246418891][bookmark: _Toc417025009]Pre-Bid Meeting
Prospective Vendors are strongly encouraged to attend a pre-bid meeting at COC that is scheduled for Tuesday, April 28, 2015 from 8:30 – 10:30 AM CDT.  In advance of the meeting, vendors should notify Mr. Vince Priolo indicating intent to attend the meeting, along with a list of all persons from your company who will be attending.  COC is planning to provide brief tours of the existing data center and radio support area as well that morning.
Mr. Vince Priolo, Purchasing Manager
ITRFP2015@cityofcarrollton.com

A dial-in number for those not physically attending the meeting will be provided as follows:
Dial in phone numbers: 
* Toll Free: 877-929-4150 
* Toll: 517-623-3408
Passcodes: 
* Participant Code: 55341349 (This code must be entered by each participant who dials in to your call)
The dial-in option is limited to 19 participants on a first come basis.  If you intend to use the dial-in option, please email COC Contact above.  Prospective vendors are strongly encouraged to attend the pre-bid meeting in person as an opportunity to view the facilities will be provided.
[bookmark: _Toc240185613][bookmark: _Toc245536514][bookmark: _Toc246418892][bookmark: _Toc417025010]Statement of No Proposal

If you DO NOT intend to bid on this proposal, please complete and return the completed section 1.12 as soon as possible to:
Mr. Vince Priolo, Purchasing Manager
ITRFP2015@cityofcarrollton.com
Your response will assist us in evaluating all responses for this important project and improve our bid solicitation process.
____	Specifications too “tight”, i.e. geared toward one brand or manufacturer only (explain below)
____	Specifications are unclear (explain below)
____	We are unable to meet specifications
____	Insufficient time to respond to this Request for Proposal
____	Our schedule would not permit us to perform the requested services
____	We are unable to meet the bond requirements
____	We are unable to meet the insurance requirements
____	We do not offer a complete solution
____	The requested response is too cumbersome to complete
____	We do not compete in this geographic area
____	Other:  _________________________________________________________________

Remarks:	_________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
Signed:  _____________________________	Name:  ________________________________
Title:  _______________________________	Date:  _________________________________
Firm Name:  ___________________________________________________________________
Phone:  _____________________________	Fax:  __________________________________
Address:  ______________________________________________________________________
[bookmark: _Toc240185614][bookmark: _Toc245536515][bookmark: _Toc246418893][bookmark: _Toc417025011]RFP Clarifications
Vendors may submit questions pertaining to the RFP to COC electronically using the supplied question spreadsheet.    Any interpretation will be made only by an addendum.  Failure on the part of the prospective proposal responder to receive a written interpretation before the submission deadline will not be grounds for withdrawal of proposal.  Vendor will acknowledge receipt of each addendum issued by stating so in his/her proposal.  No oral explanation or instruction of any kind or nature whatsoever given before the award of a contract to a Vendor shall be binding.
All inquiries regarding this proposal must be written and should be emailed to:
Mr. Vince Priolo, Purchasing Manager
ITRFP2015@cityofcarrollton.com

Inquiries regarding the proposal will be accepted up to and including Friday, May 1, 2015 at 11:00 AM CD.  Responses to questions will be emailed to vendors who have submitted an “Intent to Propose” form no later than Friday, May 8, 2015.  Additionally, responses to questions will also be posted on COC web site (http://cityofcarrollton.com/index.aspx?page=284).
[bookmark: _Toc240185615][bookmark: _Toc245536516][bookmark: _Toc246418894][bookmark: _Toc417025012][bookmark: _Toc24344997]Advice of Omission or Misstatement
In the event it is evident to a Vendor responding to this RFP that COC has omitted or misstated a material requirement to this RFP and/or the services required by this RFP, the responding Vendor shall advise the Contact identified in the “RFP Clarifications” section above of such omission or misstatement.
[bookmark: _Toc240185616][bookmark: _Toc245536517][bookmark: _Toc246418895][bookmark: _Toc417025013]Bonding Requirements
Bidders must agree to provide the following bond:
1. Performance Bond:  As part of the final agreement, COC may request that the selected Vendor obtain a Performance Bond.
All such bonds, certified checks, cashier’s checks, and bank checks shall be payable to the City of Carrollton.
[bookmark: _Toc240185617][bookmark: _Toc245536518][bookmark: _Toc246418896][bookmark: _Toc417025014]Individual Sections
It is the intent of COC to obtain proposals from as many qualified vendors as possible.  It is, however, a requirement for the Vendor to propose on complete sections.  It is the desire of COC to obtain a "turnkey solution" from a single Vendor to take responsibility for the completion of all the requirements detailed in this RFP.
[bookmark: _Toc240185618][bookmark: _Toc245536519][bookmark: _Toc246418897][bookmark: _Toc417025015]Confidential Information
Information contained in the Vendor’s proposal that is company confidential must be clearly identified in the proposal itself.  COC will be free to use all information in the Vendor's proposal for COC’s purposes.  The Vendor understands that any material supplied to COC may be subject to public disclosure under the Texas Public Information Act.
[bookmark: _Toc246418898][bookmark: _Toc417025016]Non-Disclosure of Proprietary Information
Any information, including materials, drawings, designs, documentation, and other property or data, disclosed to the proposal responder shall not be used, reproduced, appropriated, or otherwise disseminated to anyone other than COC, retained KPMG personnel or outside expert(s) on evaluation committee.  It is totally up to each vendor to state their proprietary information and why they consider it proprietary. If proprietary information is not noted by the vendor, their entire bid proposal will be assumed to be non-proprietary. 
[bookmark: _Toc240185620][bookmark: _Toc245536521][bookmark: _Toc246418899][bookmark: _Toc417025017]Tax Exempt State
The following information is provided by the State of Texas related to tax exempt status.  Any questions should be directed towards the State of Texas Comptroller’s Office:
[bookmark: _Toc240185621][bookmark: _Toc245536522]Sec. 151.311.  TAXABLE ITEMS INCORPORATED INTO OR USED FOR IMPROVEMENT OF REALTY OF AN EXEMPT ENTITY.
(a)  The purchase of tangible personal property for use in the performance of a contract for an improvement to realty for an organization exempted under Section 151.309 or 151.310 of this code is exempt if the tangible personal property is incorporated into realty in the performance of the contract.
(b)  The purchase of tangible personal property, other than machinery or equipment and its accessories and repair and replacement parts, for use in the performance of a contract for an improvement to realty for an organization exempted under Section 151.309 or 151.310 of this code is exempt if the tangible personal property is:
(1)  necessary and essential for the performance of the contract; and
(2)  completely consumed at the job site.
(c)  The purchase of a taxable service for use in the performance of a contract for an improvement to realty that is performed for an organization exempted under Section 151.309 or 151.310 of this code is exempt if the service is performed at the job site and if:
(1)  the contract expressly requires the specific service to be provided or purchased by the person performing the contract; or
(2)  the service is integral to the performance of the contract.
(d)  For purposes of this section, tangible personal property is completely consumed if after being used once for its intended purpose it is used up or destroyed. Tangible personal property that is rented or leased for use in the performance of the contract cannot be completely consumed for purposes of this section. 
[bookmark: _Toc246418900][bookmark: _Toc417025018]Reserved Rights
COC reserves the right to waive any irregularities; accept the whole, part of, or reject any or all quotations; and to select the firm which, in the sole opinion of COC, best meets COC’s needs.  COC also reserves the right to negotiate with potential Vendors so that its best interests are served.
[bookmark: _Toc240185622][bookmark: _Toc245536523][bookmark: _Toc246418901][bookmark: _Toc417025019]Advertising
Vendor shall not advertise or publish the fact that COC has awarded the business or signed a contract without prior written consent from COC, except as may be necessary to comply with a proper request for information from an authorized representative of a governmental unit or agency.
[bookmark: _Toc240185623][bookmark: _Toc245536524][bookmark: _Toc246418902][bookmark: _Toc417025020]Trademarks
COC warrants that all trademarks COC requests the Vendor to affix to articles purchased are those owned by COC and it is understood that the Vendor shall not acquire or claim any rights, title, or interest therein, or use any of such trademarks on any articles produced for itself or anyone other than COC.
[bookmark: _Toc240185624][bookmark: _Toc245536525][bookmark: _Toc246418903][bookmark: _Toc417025021]Right to Request Additional Information
COC reserves the right to request any additional information that might be deemed necessary after the completion of this document.
[bookmark: _Toc240185625][bookmark: _Toc245536526][bookmark: _Toc246418904][bookmark: _Toc417025022]Right of Refusal
COC reserves the right to refuse any or all proposals in their entirety, or to select certain equipment or software products from various Vendor proposals, based on the best interests of COC.
[bookmark: _Toc240185626][bookmark: _Toc245536527][bookmark: _Toc246418905][bookmark: _Toc417025023]Proposal Preparation Costs
The Vendor is responsible for any and all costs incurred by the Vendor or his/her subcontractors in responding to this request for proposal.
[bookmark: _Toc240185627][bookmark: _Toc245536528][bookmark: _Toc246418906][bookmark: _Toc417025024]Pricing Eligibility Period
All Vendor proposals are required to be offered for a term not less than 180 calendar days in duration.  A proposal may not be modified, withdrawn or cancelled by Vendor during the 180 day time period following the time and date designated for the receipt of proposals.
[bookmark: _Toc240185628][bookmark: _Toc245536529][bookmark: _Toc246418907][bookmark: _Toc417025025]Additional Charges
No additional charges, other than those listed on the price breakdown sheets, shall be made.  Prices quoted will include verification/coordination of order, all costs for shipping, delivery to all sites, unpacking, setup, installation, operation, testing, cleanup and training.
[bookmark: _Toc240185629][bookmark: _Toc245536530][bookmark: _Toc246418908][bookmark: _Toc417025026]Purchase Quantities
COC reserves the right to purchase any quantities of items bid without altering the unit purchase price upon award and throughout the contract period.
[bookmark: _Toc240185630][bookmark: _Toc245536531][bookmark: _Toc246418909][bookmark: _Toc417025027]Rights to Pertinent Materials
All responses, inquires, and correspondence relating to this RFP and all reports, charts, displays, schedules, exhibits and other documentation produced by the vendors that are submitted as part of the proposal shall become the property of COC upon receipt, and may become a public record upon opening, subject to applicable law, and will not be returned.
[bookmark: _Toc240185631][bookmark: _Toc245536532][bookmark: _Toc246418910][bookmark: _Toc417025028]Insurance Requirements
COC will require the finalist Vendor to retain insurance coverage in amounts and kinds defined in the Insurance and Indemnity section of the Master Services Agreement.
[bookmark: _Toc246418911][bookmark: _Toc417025029]Extension of Pricing
Successful Vendor(s) agrees to extend prices to all entities that have entered into or will enter into joint purchasing inter-local cooperation agreements with COC.  As such, COC has executed in the past and may execute in the future inter-local agreements with certain other governmental entities authorizing participation in a cooperative purchasing program.  The successful Vendor may be asked to provide product/services, based upon the bid price, to any other participant in the forum.
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[bookmark: _Toc245536533][bookmark: _Toc246418912][bookmark: _Toc417025030]Background Information

[bookmark: _Toc245536534][bookmark: _Toc246418913][bookmark: _Toc417025031]Executive Overview

COC is a results-driven, award-winning City that has been nationally recognized for its “Managed Competition” program and philosophy.   COC was designated as a Crown Community for its dynamic efforts to develop COC as a model community in Suburban Dallas.  COC organization embraces a competitive spirit and entrepreneurial service business culture.   With approximately 827 employees and a 2014 – 2015 operating budget of approximately $192M, COC delivers high-quality cost-effective services directly and through a number of public-private partnerships and subcontractors.  City services and prices are benchmarked to best-in class service providers to ensure that citizens are receiving the BEST VALUE available in the marketplace.  Many City operations have been reengineered and reorganized to earn this distinction of being declared “competitive”.

[bookmark: _Toc245536535][bookmark: _Toc246418914][bookmark: _Toc417025032]City IT Background
In 1997 COC made a dramatic leap in how technology support is provided to COC government.  After close to a year of process and evaluation, a team of City staff and council members recommended that a large portion of City technology service be contracted to a private company, Business Records Corporation, BRC, who was subsequently purchased by Affiliated Computer Services (ACS) who was in turn purchased by Xerox.  The agreement went into effect on January 1, 1998 for a five year term with an option for a five year extension.  An amendment to the base agreement was developed in late 2003 resulting in an extension of the incumbent Vendor contract until September 2010.  In 2010 the contract was rebid and ACS won a new five year contract. 

Over time the original scope of services that the incumbent Vendor has undertaken has expanded.   COC, in effect, has a centralized IT Department, provided by the Vendor. The scope of services provided by the IT Department reaches beyond the typical city model and is described in section 3.  COC shares ERP and P25 radio services with other cities as well.

The following subsections provide significant detail on the current technology environment at COC.  Although current IT services are included in this section, the various towers described in section 3 of this document represent the services and service levels being requested by COC as part of this RFP and do not necessarily reflect the services currently being provided.
[bookmark: _Toc240185635][bookmark: _Toc245536536][bookmark: _Toc246418915][bookmark: _Toc417025033]Current IT Staffing and Support Environment
Staffing to support the technology needs of COC are provided in the following manner.  Additional detail on the specific services performed by each of these groups is provided in subsequent subsections.

· City IT Director:  COC employs a full-time IT Director who has overall responsibility for COC’s IT function including administration of the incumbent Vendor contract.
· Xerox Support:  the incumbent Vendor employs a current staff of primarily on-site employees to provide full IT support services for COC.  The incumbent Vendor also utilizes remote AS400 administration, operational and security monitoring that is not onsite.  Additionally, there are intergovernmental 800 MHz radio service agreements with a number of surrounding communities in which the incumbent Vendor is the provider of these services.
· Additional Services:  There are additional services provided by other vendors that are under the guidance of the IT department.  The Vendor is responsible for coordination for some of these services.

[bookmark: _Toc245536537][bookmark: _Toc246418916][bookmark: _Toc417025034]
Current Support
Nearly all existing IT services provided to COC are contracted out to the incumbent Vendor who provides a variety of IT services in the following areas:
· Help desk services
· Desktop support services
· Distributed printing services
· Network services
· Server availability services
· Electronic mail services
· Remote connectivity
· Specialized hardware services
· Application and software services
· Computer operations services
· Radio system services
· Telecommunications services
· Burglar and Fire Alarms
· Audio visual production and system services
· Security Camera and Card Access
· Cyber Security 
· Technology management and administrative services
· Project Management

A more complete description of the expected services is provided in section 3 of this document as informational background for responding Vendors.  

City expenditures for IT services with the incumbent Vendor have fluctuated from year-to-year based on a number of factors and have ranged from $4.0M - $6.0M over the last four years that includes the following types of expenditures:
· Recurring ongoing operations
· Non-recurring capital or one time projects 
· Recurring “pass through” 
· Recurring payments such as annual maintenance or license fees 
· Non-recurring small equipment purchases that are not included in other projects
· Recurring services for other agencies outside COC


[bookmark: _Toc245536538][bookmark: _Toc246418917][bookmark: _Toc417025035]Intergovernmental Agreements 
	
In addition to the above services being provided to COC by the incumbent Vendor, intergovernmental 800 MHz radio support service agreements have been developed with a number of surrounding jurisdictions whose support responsibilities lie within the scope of services provided by the incumbent Vendor.  The draft statement of work however has been updated to reflect the migration from an analog to digital radio system with a reduction is service both for COC and other agencies.  
In the immediate future, there will be one intergovernmental agreement. The incumbent Vendor currently provides drive up support for approximately 800 emergency vehicles operated by Dallas County Constables and Sheriff’s Department.  Support consists of installation and repair of radio equipment, emergency lighting, sirens, and mobile data hardware.  The incumbent Vendor maintains an inventory of spare equipment for Dallas County at COC’s service center to facilitate drive-up repairs quickly.  This relationship is expected to continue, at least in the immediate future.
COC also has a few relationships where support is provided on an as needed basis through time and material charges. This support is usually simple radio repairs or the occasional emergency vehicle build.  As an example, the City of Frisco and Rowlett both use these services.  It is possible that the City will engage in future intergovernmental agreements which the Vendor will be expected to support through future change orders. 
[bookmark: _Toc245536539][bookmark: _Toc246418918][bookmark: _Toc417025036]Departmental IT Support

Departmental IT liaisons and technology support staff exist within selected COC departments.  As example of those roles and responsibilities are provided as follows:
1. Fire Department:  The department relies heavily on the incumbent Vendor for:
a. Mobile Computer 
b. Firehouse
c. GIS mapping support services
d. Computer-Aided Dispatch (CAD)  
e. The department is responsible for Computer-Aided Dispatch (CAD) addressing
2. Library Department:  The Library operates at two different locations each operating under slightly different support hours.  
a. Location #1:  Internal IT staff (Vendor) provide the following support services for this library:
i. Updates web site content
ii. Manages Innovative server web presence
iii. IT support for library staff
iv. Test image updates
v. Administering and filtering of public networks
b. Location #2:  Internal IT staff (Vendor) provide the following support services for this library:
i. System Administrator for the Innovative server
ii. First level of IT support for library staff
iii. Troubleshooting of barcode scanners and receipt printers
iv. Administering and filtering of public networks
3. Police Department:   The IT department (Vendor) handles all support for the police department.
a. Crime analysis software support
b. AFIS machine system support
c. RMS Software 
d. License plate reader software
e. Internally designed software and databases 
4. Traffic Department:  The department provides primary support for a 900 MHz microwave system used to support their Traffic Management system with minimal IT involvement.  
5. Marketing Department:  An individual within the department coordinates Audio Visual (AV) production services and web content updates to COC’s web site by working with the departmental web specialists.
a. Incumbent Vendor Support Web site CMS  
6. Organizational Development Department:  Primarily responsible for technology-related training. Incumbent Vendor does provide training on Microsoft products such as:
a. SharePoint
b. CRM
c. Office 
d. Lync
7. General Services:  Responsible for the scanning and indexing of documents into COC’s document management system.  Taxing Entity:  Responsible for address assignment that is performed through the SunGard NaviLine system.
8. Utility Customer Service (UCS):  Responsible for address assignment and maintenance in the SunGard NaviLine system (coordinate with the Fire department).
9. Engineering Department:  Responsible for maintenance of the street centerline file.
10. Water Department:  Responsible for the SCADA system.
11. Finance/Administration:   This is an IT function. 
Further details on the delineation of these services between the departments and COC IT department can be found in the related scope of services section of this document, where applicable.
[bookmark: _Toc245536540][bookmark: _Toc246418919][bookmark: _Toc417025037]Geographic Information Systems (GIS) Support

Support for the GIS function at COC involves a number of functions whose responsibilities are provided by the incumbent Vendor.  In summary, GIS support that the incumbent Vendor provides to COC includes infrastructure support, application support, GIS coordination and data entry / maintenance, compliance with the procedures, and update of standards and quality controls.
[bookmark: _Toc245536541][bookmark: _Toc246418920][bookmark: _Toc417025038]Other External IT Support

Certain IT services are being provided by entities other than the incumbent Vendor and internal City staff that will likely remain with these external entities and should not be considered as part of the scope of work for an IT Sourcing provider unless specifically noted otherwise.  This list excludes vendors whose software is licensed by COC.
· NCTCOG:  Provides Lawson SaaS through a subcontractor for remotely hosted data center (currently Velocity, moving to Ciber).
· Granicus:  Provides a remotely hosted data center for COC’s video streaming system.
· CyberGolf:  Provides a web presence for COC Golf Course web site.
· DFW Video:  Conducts the actual recording of City Council and City and Zoning Commission meetings.
· TD Industries:  Responsible for monitoring the fire and security alarm systems.  Also provides time and material work related to the systems.
· Granite Properties (Spectrum Center):  Provides a facility in which COC has an antennae mounted for Internet access.
· DataProse:  Provides utility bill printing and credit card processing support for COC.
· Texas Department of Information Resources:  Provide purchasing power to achieve better rates on procurement of IT services.
· Denco 911:  Governmental consortium responsible for coordinating 911 activities.

[bookmark: _Toc245536542][bookmark: _Toc246418921][bookmark: _Toc417025039]IT Governance Committees
There is one IT Governance committee:
· Information Technology Steering Committee:  Group that has the following major responsibilities:
· Define, approve, and monitor overall IT Investment priorities
· Develop and address IT strategy & policy for COC
· Define IT priorities across all the Departments
· Approval or rejection of sourcing decisions

[bookmark: _Toc245536543][bookmark: _Toc246418922][bookmark: _Toc417025040]
Current Technology Environment

[bookmark: _Toc245536544][bookmark: _Toc246418923][bookmark: _Toc417025041]Hardware Environment

The existing hardware environment at COC consists of approximately 715 desktop/laptop computers and 160 servers).  Desktops and servers are, owned by the incumbent Vendor and provided to COC under a seat model as follows:

· Desktop/Laptop Computer Seats (Refreshed):  Desktop seats include hardware, software, personal computer support, installation of hardware and software.  Desktops and laptops are refreshed every three years.  Mobile Data Computers (MDCs) are refreshed every four years.
· Server Seats (Refreshed):  Server seats include hardware, software, server support, installation of hardware and software.  Servers are refreshed every four years.

A complete inventory of existing desktop and server hardware is provided in Exhibits 16, 31 and 35.

[bookmark: _Toc245536548][bookmark: _Toc246418927][bookmark: _Toc417025042]Software Environment

COC operates a variety of business application and other software which is operated either under a single license, enterprise license or concurrent license model.  COC owns and has licensed most, but not all, software with some license ownership belonging to the incumbent Vendor.  Exhibits 8, 9, and 17 provide a complete inventory of all desktop and server application software being used at COC and associated license ownership.  

[bookmark: _Toc245536550][bookmark: _Toc246418929]Other Software Environment

In addition to the business application software described above, there are a number of other software solutions that are used to support COC IT environment as follows:

	Software Area
	Current Solution

	Software Distribution
	· Windows System Configuration Center Manager SCCM
· GFI LAN Guard

	Network Operating System Standard
	· Windows Active Directory 2008

	Network Management
	· Opmanager  
· CISCO TACX
· Oputil 

	Identity Management
	· CISCO TACX
· Active Directory
· Code One

	Web Server Software (internal)
	· Internal website:
· MS SharePoint 2010 
· External website:
· Google Analytics

	Web Server Software (External)
Content Management and Web Development
	· The external website uses a content management system.  All the content pages are managed by COC; any database driven pages are developed and supported by the applications team.   The Marketing department approves and publishes the changes on the website.  All CMS users have a login created for secure access to the pages.   Component art UI and RAD Editor are the components of CMS that COC is currently using.  Any customizations not available in the content management system are also built and supported by the applications team.  The website uses a SQL Server 2005 database with an ASP. NET front end.
· The intranet website has an in-house built CMS where the users are given access to certain areas of the website and are allowed to upload new documents or make changes to the content.  The internal website is a complete in-house built product and the all the support including enhancements is performed by the applications team.    The website uses a SQL Server 2000 database with an ASP / VB Script front end.  There are some pages that use ASP.NET 1.1.    For enhancements, once the requirements are gathered, a sample design page is built for user approval.   After the design has been approved, the actual development will begin and will go through testing, user acceptance & deployment for completion.
· Web development is done using Visual Studio 2003/2005 IDE.

	Reporting
	A variety of reporting tools are currently in use at COC.  Access 2010, Crystal Reports, Cognos (Impromptu), Catapult, Oracle, SSRS reports etc.  Reports are generated in .pdf, .doc, .html, .rpt, .xls or in whichever format the users need.  Cognos & Catapult are mainly used to generate ad hoc reports or schedule reports off of the data in AS400.

	Desktop Databases
	AD Manager
AD Audit
Active Directory

	Centralized Databases
	All the centralized databases are hosted on the servers and secure access is granted to these databases using Active Directory groups / database logins / application logins / ODBC connections and are sections off via Firewall.  All the centralized databases are either SQL Server or Oracle and hosted in a windows 2008 server environments.  

	Email System
	· Microsoft Exchange 2010 Service Pack 1

	Virus Scanning Software
	· Trend Micro Version 11
· Trend Micro InterScan

	Spam Software 
URL Filtering 
	· Barracuda

	Internet Browser
	· Microsoft Internet Explorer Version 9

	Firewall
	· Cisco ASA 5520
· Cisco ASA 5510
· Cisco ASA 5505

	Remote Access
	· Citrix Access Gateway
· Cisco VPN

	Faxing
	· Estreem

	Back-Up System
	· Symantec Backup Exec Version 11D
· Quantum VTL PX506
· Dell ML6000

	Application Development
	· A variety of applications are built in-house starting from AS400 programs to building interfaces to Excel add-ins.    
· Database development – Database development is performed in PL/SQL for Oracle, T-SQL for SQL Server and DB2 for AS400. Special programs for any data migration from one environment to another are also built in-house.
· Application Interfaces – Due to heterogeneity of applications used at COC, custom interfaces have been developed for different applications to interact with each other.   Any enhancements to the interfaces are performed in-house and any new interfaces are built in-house.  The interfaces include, but are not limited to, AS400 -> Windows, Oracle WAM -> NaviLine, Lawson -> Kronos
· Application Support Development – As part of application support, certain functions need to be developed as and when new things change, such as creating new applets and workflows for the imaging solution, making changes to the interfaces after the application upgrade etc.
· Scheduled jobs – Almost all the scheduled jobs are setup by the team and any necessary development is done by the in-house team.  FTP scripts, VB Scripts, .bat files, SQL server jobs, Oracle jobs and Windows scheduler jobs are few types of jobs that are currently scheduled.




[bookmark: _Toc245536551][bookmark: _Toc246418930]Specific Software Systems Support

Mobile Digital Video System - The COC Police Department uses a mobile video system in its patrol vehicles. These mobile systems are comprised of in-car cameras, touch screen controllers, CPU and power supply. The system records various incidents throughout the police officer shift and then provides an automatic wireless 2.4 MHz upload of all recorded video to a video server in the data center. These wireless upload points are located at several locations in COC. Support consists of installation and removal of the system in and out patrol vehicles. Additionally, the incumbent Vendor provides drive up troubleshooting service and repair of malfunction systems on an as-needed basis at COC service center.

[bookmark: _Toc246418931]
Credit Card Processing Environment

Currently COC has 20 merchant accounts with one chain code for a total of 9 departments.  Even though a single merchant number can be used for various departments, COC current budget structure requires for each department to have its own account.  While this structure increases the amount of merchant numbers, it facilitates reporting, trend analysis, revenue & expense projections and troubleshooting. The infrastructure must remain PCI compliant and Vendor must provide quarterly reports.  

[bookmark: _Toc245536552][bookmark: _Toc246418932][bookmark: _Toc417025043]Storage Environment

COC’s existing storage standard is as follows:

	Model
	Vendor
	Ownership
	 Size
	End of Life

	PS6500e
	Dell
	COC
	 48 TB  
	2017

	PS6500e
	Dell
	COC 
	 48 TB  
	2018

	PS6000e
	Dell
	COC
	 16 TB 
	2015


· Additional SAN provided by the incumbent Vendor 

Storage servers are not part of the standard refresh and will no longer be purchased by the COC. COC desires to purchase storage as needed in the future by the Terabyte.

[bookmark: _Toc245536553][bookmark: _Toc246418933][bookmark: _Toc417025044]
Networking Environment

City facilities are served by COC’s W-WAN with a combination of licensed and unlicensed frequencies. Typical small facilities such as fire stations, pump stations and recreation centers are served by unlicensed point to point Radwin ODU’s (Out Door Units). Throughout COC there are five strategically located water towers. These towers serve as the elevation platforms for COC’s entire wireless operations. Radwin ODU’s are located at various points on the water towers. The ODU’s provide a wireless signal to City facilities in the local area. The local facilities are equipped with Radwin ODU’s that receive the wireless signals from the towers. The local facilities ODU’s are typical mounted on some type of elevated mast on the roof of the building. 
The W-WAN also consist of four point to point links that are dedicated to specific City facilities due to an increased need for bandwidth and speed including:
1. Central Service Center is served by an unlicensed 5.8 GHz Radwin 2000 100 Mbps full-duplex link between the service center and the Josey tower.
2. Hebron and Josey Library is served by an unlicensed 5.8 GHz Radwin 2000 100 Mbps full-duplex link between the library and the Josey tower.
3. Senior Center/JRL Library is served by an unlicensed 5.8 GHz Radwin 2000 100 Mbps full-duplex link between the senior center and the Josey tower.
4. Resolution Center/Don Cline Pump Station is served by a licensed 18 GHz Exalt 200 Mbps full-duplex link between the Resolution Center and the Josey Tower.
5.  Sandy Lake Complex is served by a licensed 18 GHz Exalt 100 Mbps full-duplex link between the Sandy Lake Complex and the Hutton Tower.
The back bone of the W-WAN consists of a licensed self-healing microwave ring consisting of 18 GHZ Exalt EX microwave equipment. The ring starts at the Josey water tower and takes the following path (Josey to Hutton to Hebron to Marsh North to Marsh South to City Hall) and consists of the following equipment.
· 1 gigabit fiber optic connection as well as 27-wired copper city owned internal T-1 lines between city hall and the Josey water tower
· 18 GHz, 200 - 300 Mbps (FCC licensed link) connection between city hall and the Marsh South water tower
· 18 GHz 200 - 300 Mbps (FCC licensed link) connection between the Marsh South and Marsh North water towers
· 18 GHz 200 - 300  Mbps (FCC licensed link) connection between the Josey Water Tower to the Hutton water tower
· 18 GHz 200 - 300 Mbps (FCC licensed link) connection between the Hutton and Hebron water towers
· 18 GHz 200 - 300 Mbps (FCC licensed link) connection between the Hebron and Marsh North water towers. 
In addition, 100 Mbps of internet is brought into the Josey tower through a dedicated 11 GHz Exalt EX 200 Mbps link originating at the Spectrum Center building located at Beltline and the Dallas Tollway. On the Spectrum Center end, this link is collocated with one of the trunked radio sites serving COC of Addison. This link also carries a wayside T-1 that provides connectivity to the Prime Site for the trunked radio site.  An inventory of the existing networking equipment and ownership is provided in Exhibits 12, 21, 27, and 28.

[bookmark: _Toc245536556][bookmark: _Toc246418936]Other Wireless Communications

In addition to the Microwave wireless network, COC has two other wireless networks that are supported by the incumbent Vendor:

Pubic Wi-Fi networks that are not connected to the City Network. These networks are URL filtered and have security against Viruses. 
· Wi-Fi network in the two libraries 
· Wi-Fi network at City Hall 
· Wi-Fi at town Square
· Wi-Fi at the 9 Fire stations
· Three Hot spots for use by the Police department for on-board video downloads that are located at the Police department and one at South Service Center

[bookmark: _Toc245536560][bookmark: _Toc246418940][bookmark: _Toc417025045]Audio Visual (AV) Production Environment

The Audio Visual (AV) environment consists of the following type of equipment and related support:

· AV equipment used in Council Chambers and Council Briefing Room for recording and broadcasting Council, Planning and Zoning, Board of Adjustment and other meetings held in Council Chambers
· AV equipment used in the two Court rooms
· AV equipment in two recreation centers 
· AV equipment in the senior center 
· Other AV equipment

Exhibits 2 and 3 provides more detail on each of these areas.

[bookmark: _Toc246418941][bookmark: _Toc417025046][bookmark: _Toc245536561]Printers, Copiers and Fax Machines

Printers and multi-functional devices which provide copying and faxing capabilities are provided by the incumbent Vendor on a per impression price.  An inventory of existing printers, and multi-functional devices is provided in Exhibit 18. Vendor supports COC owned standalone fax machines on a best effort basis.  

[bookmark: _Toc417025047]Burglar and Fire Alarms 

· Security, fire alarm and burglar alarm systems used within all of COC facilities are managed by incumbent Vendor 


[bookmark: _Toc246418949][bookmark: _Toc417025048]Scope of Work

[bookmark: _Toc245536569][bookmark: _Toc240185640][bookmark: _Toc245536568]
[bookmark: _Toc266275914][bookmark: _Toc246418957][bookmark: _Toc417025049]Scope of Services
The Scope of Services has been segregated into “towers” of service where a tower is defined as a self-contained set of services that can be identified, measured, priced and benchmarked.  Within each of the towers, the following information is provided, if applicable:
· Objective:  Intended objectives to be achieved by the tower.
· Base Scope of Services:  Minimal list of Services to be performed by the Vendor.
· Specific Service Exclusions:  List of services that are not expected to be performed by Vendor.
· Key Assumptions:  Key assumptions relevant to the tower that will have an impact on how Vendors respond in terms of pricing, understanding the scope of what is being requested, etc.
COC will consider base and optional services to determine a support structure that will provide the overall best value to COC.  The towers being considered as part of this RFP are as follows:
· Tower #1:  Technology Administration
· Tower #2:  Data Center Services
· Tower #3:  Audio Visual Production and System Services
· Tower #4:  Application Software Services
· Tower #5:  Electronic Mail Services
· Tower #6:  Help Desk Services
· Tower #7:  Radio Services
· Tower #8:  Network Management Services
· Tower #9:  Field Services
[bookmark: _Toc266275915]Background information provided in Section 2 and referenced in the various exhibits of this document provides information on what services are currently being provided as well as, to some degree, how those services are being provided.  COC is very interested in understanding the “how” versus the “what” in responding Vendor proposals for the towers and associated services being requested.
[bookmark: _Toc417025050]Regional Services:
Vendor may be requested to provide some of the Services to other agencies on behalf of COC pursuant to executed Change Orders.  

[bookmark: _Toc266275916][bookmark: _Toc417025051]Equipment Ownership and Refresh Schedules
· Vendor will provide the Vendor Equipment to COC in a “seat model” where Vendor will own the equipment and refresh the equipment based on the table below.   COC may elect in certain instances to procure hardware due to economic or operational factors.  For City- purchased hardware, the refresh schedule will not apply.  However, if Vendor has to support Non-Vendor Equipment that Vendor does not own or lease, COC will arrange and pay for hardware maintenance by the COC Third Party Vendor or COC will purchase a spares inventory for Vendor to meet SLAs. 

	Vendor Provided Hardware
	Refresh Schedule

	PC, Laptop, Thin Client, Tablets, Mobile Data Computers
	36 Months

	Multifunction printer/Copier
	60 Months

	Servers including Virtual  Hosts
	48 Months

	Network Equipment (Switches, Routers, and Firewalls)
	48 Months

	Security  Appliances 
	48 months 


[bookmark: _Toc240877992][bookmark: _Toc245536576][bookmark: _Toc266275917][bookmark: _Toc246418958][bookmark: _Toc417025052][bookmark: _Toc240185641][bookmark: _Toc240877975]
Tower #1 - Technology Administration

[bookmark: _Toc241905306][bookmark: _Toc245536577][bookmark: _Toc266275918][bookmark: _Toc246418959][bookmark: _Toc417025053]Sub Tower - Overall Administration

Objective:
Vendor will provide oversight of the Information Technology (IT) function at COC.

Base Scope of Services:
· Provide an on-site account manager to oversee Vendor operations.
· Supervise and manage the activities of Vendor Personnel and Subcontractors. 
· Maintain a technology organizational structure that is responsive to City needs.
· Represent IT at internal and external management and City council work sessions and meetings as necessary.
· Provide Executive oversight of the account to include on-site participation in the following periodic meetings:
· Vendor team shall meet with COC IT Director on a weekly basis to discuss progress with projects, plans, issues, and recommendations for action.
· Vendor Account Executive shall meet with COC IT Director on a weekly basis to review Vendor’s performance under the terms of the contract.
· Quarterly meetings between Vendor Corporate Executive Staff and senior management staff within COC to address current performance issues or to discuss ideas for improvements or optimization of support services being provided.
· Manage the logistics for the IT Steering Committee and perspective IT Governance groups to include scheduling of meetings and developing meeting minutes.
· COC desires to set the priorities for a portion of the Vendor resources.  Vendor will provide COC prioritized support of 7,500 hours per year.  The support will consist of 6,000 hours of application development/support and 1,500 hours of infrastructure projects.  The use of the prioritized support will be directed by COC through the governance process with input from the Vendor.  The prioritized support can be additional work or projects from any tower in the SOW or go beyond the SOW with mutual agreement. The use of the prioritized support will not provide relief from the required service levels.  If additional work is requested that exceeds the limits of the prioritized support hours, the work will be done by approval of COC at the established hourly rates.
· Provide on-site full-time service delivery management 
· Primary responsibilities are to provide relationship management, change management, project management and operational delivery management between the IT Department and COC’s operational departments.
· Cooperate with required City external and internal audits.
· [bookmark: _GoBack]Prepare and present new proposals and cost/benefit analysis to COC’s designated IT governing body.
· Evaluate proposed IT projects to assess adequacy of existing hardware and recommend purchase of new equipment and software as required.
· Prepare IT related Requests for Proposals (RFP's) and Requests for Quotation (RFQ’s) and a variety of written materials, including records, reports and accurate program documentation; oversee Vendor activities, services, and contracts regarding projects of a complex nature.
· Plan and develop day-to-day policies and procedures to enhance successful performance of IT services.
· Leverage additional technical resources within Vendor’s company for projects as appropriate.
· COC may conduct ad hoc review of all towers, associated SLAs and pricing to assess value of the Services, provided that Vendor shall be given reasonable prior notice of such reviews and such reviews will be conducted so as to minimize interference with daily operations. 
· Manage external IT Vendors.
· Act as COC’s liaison with various telecommunication, cable, and Internet service providers in coordinating system connectivity issues.
· Act as COC’s liaison with the various providers of business application software provided to COC to coordinate resolution with any software related issues and software updates.
· Act as a liaison with external providers and work with COC in negotiating any related contracts.
· Assist COC in providing support for records retention requirements.
· Assist COC in establishing (as necessary) and utilizing Information Technology policies to promote the acquisition, use and cost-effective application of technology, and information security.
· Address relevant industry issues and make recommendations to implement technology changes when appropriate.
· Provide realistic expectations and outcomes on the costs, schedules and impact on technology projects.
· Schedule and conduct periodic preventative maintenance on City equipment.
· Perform personnel management duties including interviewing, hiring, and training employees; planning, assigning, and directing work; appraising performance; rewarding and disciplining employees; addressing complaints and resolving problems.  Additionally:
· Provide cross-training for all IT functions. 
· Ensure that when IT staff leaves employment all knowledge is transferred to appropriate staff.
· Provide overview and coordination of the appropriate resource distribution and allocation of onsite or leveraged resources for alignment to the service supplied including Vendor Personnel, Subcontractors, other Vendors, etc. to efficiently and effectively meet the SLAs.
· Manage turnover process to ensure service levels are maintained during the transition period.
· Provide technology guidance, direction and liaison.
· Provide consultation to departments on technical requirements, resource requirements (including staff, funding, equipment and software), training requirements, recommended spending and work priorities and scheduling considerations for technology initiatives.
· Assess policies and procedures for purchasing information technology resources and recommend new practices based upon this assessment on an annual basis.
· Provide enhanced project management discipline including the following
·  Work with COC to develop more robust governance around project management.  
· Proactively work with COC to identify which projects can be project managed utilizing onsite resources and which projects will require outside project management expertise due to size, complexity, or availability of resources.
· Propose solutions where technology can contribute to the realization of City’s goals and initiatives.
· Provide leadership, direction, and training to assigned staff; oversee and coordinate the work of other consultants for assigned projects.
· Propose solutions where technology can contribute to the realization of City’s goals and initiatives.
· Provide operational change control tools and processes that are applicable to the entire IT environment.
· Receive and process invoices submitted by various Third Party Vendors providing IT services to COC where the Vendor is the contracting party and the cost for those services are Pass-Through Expenses to COC or related local government entity. 
· Evaluate and report the profitability of services provided by Vendor to external entities monthly.
· Verify that any sole source change requests include bids from at least three suppliers for all new hardware components.  
· Formal Deliverables - Provide Executive oversight of the account to include the following periodic meetings and/or deliverables:
· Project Review Meeting - Vendor team shall meet with COC IT Director on a weekly basis to discuss progress with projects, plans, issues, and recommendations for action.
· Contract Performance Review Meeting – Meeting between COC IT Director and the Vendor Account Manager to review Vendor’s performance and discuss any issues that need attention.
· Activity Report - Develop and distribute a Monthly Activity Report that documents progress against SLAs.   The report should also include a report showing used pooled resources utilized for that period.  The format to be mutually agreed to by COC and Vendor.
· Program Management Status Review (PMSR) - Quarterly meetings between Vendor Corporate Executive Staff and senior management staff within COC to address current performance issues or to discuss ideas for improvements or optimization of support services being provided.
· Newsletter – Develop and distribute a monthly newsletter
· Client Forums – Vendor and COC will identify a small group of users (less than 30) to participate in the quarterly meeting.  The purpose of the meeting is to assess the overall satisfaction with the technology available to the user, the IT Department’s performance, and to identify areas that are particularly valued by the users as well as those which should be evaluated for possible improvements.
· Prepare and distribute an Annual Survey of IT performance over the past year.  The format and questions to be mutually agreed to by COC and Vendor.


	Item
	Frequency

	Project Review Meeting
	Weekly

	Contract Performance Review Meeting
	Weekly

	Activity Report
	Monthly

	Program Management Status Review
	Quarterly

	Newsletter
	Monthly

	Client Forums
	Quarterly

	IT Survey and Survey Results
	Annual

	IT Department Business Plan
	Annual



 Key Assumptions:
· The space, including routine power usage, that is being provided for the Incumbent will continue to be available for the selected Vendor.  COC will consider alternative space options which Vendors should propose in their response.

Specific Service Exclusions:
· All invoices that are paid directly to COC Third Party Vendors by COC will be reviewed by the Vendor and processed by COC.

[bookmark: _Toc149364182][bookmark: _Toc241905307][bookmark: _Toc245536578][bookmark: _Toc266275919][bookmark: _Toc246418960][bookmark: _Toc417025054]Sub Tower - Technology Advancement

Objective:
Increase the use of best practices, where appropriate, to improve City business operations.  Use technology to enhance service delivery, create new services and increase data access.

Base Scope of Services:
· Focus on the use of technology to support City goals and improve City business operations and efficiencies.
· Throughout the Term, seek ways to increase the use of best practices to increase efficiencies, enhance the learning experience and expand services.
· Review COC’s ongoing Strategic Information Technology Plans and work with City management to implement priority recommendations identified in the Plan.
· Conduct annual reviews and updates to the Plan to ensure that it remains consistent with City priorities.
· Advise appropriate City management staff when called upon to report on the condition and adequacy of COC’s IT systems and software and to make recommendations for improvement to meet COC’s future needs.
· Evaluate current City operations and recommend technology-based solutions to improve services in City functions and operations.
· Analyze data processing application needs and requests, evaluate alternative solutions and recommend appropriate software or hardware modifications and/or additions.
· Stay current on data processing trends, applications, technologies and best practices that may be applicable to improving the overall technology environment at COC. Evaluate system and user equipment needs and estimate costs versus utility among alternative solutions.  This includes lease versus purchase options on all COC Equipment and peripheral equipment.  Be proactive in communicating the timing of hardware and software upgrades that need to be performed.
· Assist in the long-range strategic planning of infrastructure (i.e., LAN, WAN) and other technology needs for COC.  Be proactive in identifying the need and timing for required infrastructure upgrades.
· Plan for and manage the deployment of major upgrades to COC infrastructure. This includes office automation upgrades, desktop and server operating system upgrades, database system upgrades, email system upgrades, and others.
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Sub Tower - Budgeting

Objective:
Vendor will provide budgeting services in relation to City activities.  These services will include (but are not limited to): budget development, updating, and revision; budget needs identification; monthly financial reporting and budget analysis.

Base Scope of Services:
· Vendor will provide the following budgeting services in relation to City Technology activities:
· Preparation of annual IT budget which includes both a capital plan (5 year forecast) and operating (3 year forecast) component.
· Preparation of an Information Technology 3 year integrated budget/strategic business plan for COC each year.
· Participate in City operating and capital budgeting for non-Vendor budget items.
· Assist in developing budgets for future technology-related initiatives.
· Meet with departmental staff as part of the annual budgeting process to determine technology needs and address issues that are not being met.
· Participate in Budget Development, in the format defined by City.
· Prepare and revise Vendor/ City consolidated Technology operating and capital budgets.
· Participate in capital budget needs identification including preparation and maintenance of a rolling five year capital plan.
· Analyze actual operating performance to budget identifying major variances.
· Apprise City Management of significant budget performance issues.
· Apprise City Management of potential future budget increases.
· Formal Deliverables - Vendor will perform and deliver the following reports or services to the COC IT Director:

	Service
	Service Level

	Financial Reports
	Monthly 

	Budget Performance Information
	Monthly

	Vendor Managed Project Budget Information
	Monthly 

	Budget Preparation Support
	Draft of budget needs to be prepared in advance of the budget due date




[bookmark: _Toc149364184]



[bookmark: _Toc241905309][bookmark: _Toc245536580][bookmark: _Toc266275921][bookmark: _Toc246418962][bookmark: _Toc417025056] Sub Tower - Documentation

Objective:
Develop and maintain documentation for standards and procedures material.

Base Scope of Services:
· Develop, update and maintain as needed documentation for standards and procedures for all IT related functions.
· Maintain current documentation related to IT-related policies, procedures, standards, disaster recovery plan, business continuity plan, network diagram, budget status, user lists and hardware and software inventories. Documentation should be free of Vendor intellectual property and should be entirely available for retention by COC in the event of bringing the services in-house or selection of a new Vendor in the future. 
· Update IT Standards and Procedures Manual as needed and locate them in a common area within the Data Center.  
· Update technical and product standards as needed.
· Create and maintain a central repository of common documents containing a copy(s) of equipment inventories, application inventories, etc. as required.
· Maintain and destroy COC-specific documentation in accordance with the City’s records management policy.
· Maintain all documentation in accordance with change control procedures as defined in the SOP manual.
· Maintain a set of documents containing a copy(s) of standard specifications.
· Maintain a set of documents containing a copy(s) of technical manuals delivered to City or Vendor. 

· Ensure any reproduction by Vendor of documentation is in compliance with all appropriate copyright agreements.  Obtain owner permission to reproduce documentation when necessary.
· All documentation will be in printed form or, when available, in electronic format.
· All documentation maintained in a central repository, such as Microsoft SharePoint, to be easily accessible by the IT staff.
· Develop and maintain an inventory of all documentation. 
· Annually, review IT user documentation located on the COC intranet and update as appropriate.
· Formal Deliverable - Establish City-wide standards for desktop and server hardware that is periodically evaluated and no less frequent than annually as technology advances.
· Formal Deliverable - Annually the Vendor will engage a vendor quality management executive to perform an audit of the onsite documentations and standard operating procedures.  The purpose of this audit will be to identify any gaps in documentation or procedures with Vendor approved procedures and documentation policies.  The result of an audit will be the identification of gaps and an action plan to correct the gaps which can be tracked and reported to COC.

Minimum Service Levels:
	Service
	Service Level

	Documentation Inventory
	As needed

	Updated Documentation
	As needed and required

	Policy/procedure review/recommendation
	Annual
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Objective:
Vendor shall provide information and reports as defined in the Scope, including (but not limited to) project status reports, government agency fund reports, ad-hoc reports, miscellaneous routine reports.

Base Scope of Services:
· Provide information, assessments and reports on the same time, schedule and in the same format in place at the time of the transition.  Current reports are listed in Exhibit 34. Further, Vendor shall provide high-level executive summaries of such reports upon the request of City. 
· Generate scheduled, ad-hoc, and other special reports at the same volume and frequency as performed at the time of transition, unless otherwise agreed and/or modified by City in writing.
· Modify and create reports and report formats as directed by City and within the service level agreements.
· Formal Deliverables - The following reports will be delivered to the COC IT Director on the periodicity schedule shown in the table:
	Service
	Frequency

	Project Status:  Produce report reflecting status of each project managed by Vendor.  The report contains overall status as related to deliverables, budget, variance, major risks and issues.
	Monthly

	Overall Status Meeting & Report:
· Produce report documenting past activities and outlining planned activities for forthcoming month or quarterly.
· Produce a report detailing progress to plans, pending issues, and recommendations for action.  This report should be communicated to COC’s Contract Manager.  The report should include:
· RCA Downtime reporting:  Including network and application downtime, identification of what was down and why it was down, length of time down, scheduled downtime, analysis and resolution of downtime, and financial analysis of downtime for those events that require the RCA process to be followed.
· Turnaround time for changes/software fixes: Including cause / resolution, number of changes/fixes per application, scheduled future changes (by quarter), nature of change/fix (scheduled / emergency).
· Help Desk reporting: Including number and type of request, time-to-resolve request by priority, analysis of data and recommendations for countermeasures to avoid future calls.
· Project Progress Reporting: Including costs, resources, timelines, and milestones.
· Security:  Including all security standards, security breaches, and thefts
· Produce report formally indicating Vendor activities and accomplishments for the preceding year.

	
Annual, Monthly, and Quarterly



	Personnel Report:  Produce a report within ten days after the end of each calendar quarter that lists the Vendor personnel who provided services during each quarter, including a log of the hours worked by each and a description of the nature of work assigned.
	Quarterly 

	Provide specific reports that account for the use of government agency funds for each project managed by Vendor.
	Quarterly
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Objective:
Vendor shall be responsible for IT asset management, software license management, contract management and third party vendor management.

Base Scope of Services:
· Maintain a current inventory database of all technology-related information at COC regardless of ownership and support responsibilities to include:
· Hardware
· Software
· Networking equipment
· Mobile & Portable Radios
· Microwave and Point to Point equipment
· Phone system equipment
· AV-related equipment
· Printers, scanners, copiers, faxes
· Other miscellaneous hardware and software
· Systems security certificates
· Licenses
· Contracts
· Physical location
· For each asset in the system, identify department and sub-department, if applicable, for each device to support cost allocation by department and budget cost center
· City Asset Management – Ongoing:
· Maintenance of hardware inventory to be performed by Vendor on an ongoing basis throughout the Term regardless of whether it is COC Equipment or Vendor Equipment.
· Register, verify, and maintain an inventory of hardware warranties for City.
· Inventory, tag and record all equipment that includes distinguishing ownership between COC and Vendor within the asset inventory system. 
· As needed, prepare reports and analyses of equipment, including performance concerns, cost savings suggestions, and new technology suggestions.
· Identify all new computer equipment and record in inventory.
· License Management – track all operating systems and business systems on equipment within COC – Ongoing:
· Maintain an inventory of software licenses, including warranty information and maintenance status.
· Verify that all software is licensed and up-to-date and report discrepancies to City management.  Up to date requirement does not apply to business applications which may or may not require financial or resource investments from COC.  Vendor will keep COC appraised of the current installed version as well as latest versions available from the third party providers.
· Formal Deliverable – Annually, perform detailed inventory of all software installed on supported equipment (desktops, laptops, other mobile servers).
· Vendor management – Coordinate and monitor all IT third party vendor contracts.
· Purchase and pay maintenance for select software used by COC.  Pass-through without mark-up the software license and maintenance fees to COC on the next monthly invoice. 
· Formal Deliverable - Provide annually an up to date Technology and Software License Inventory to the COC IT Director in the month of October.
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Sub Tower - Security Procedures

Objective:
To ensure security of the environment such that availability and performance are not compromised.  Access to the network, Internet, intranet, platforms, applications, etc. will be provided upon approval from City management.

Base Scope of Services:
· Perform security officer duties, including maintaining user profiles and access levels for network and database environments.
· Proactively recommend security procedures and execute security procedures upon City approval.
· Monitor, test and install necessary patches, virus updates and fixes to desktop and server software, especially those of an enterprise nature (i.e., desktop operating system updates, desktop office automation software updates, email system updates, etc.) on a timely basis so as not to sacrifice the integrity of the COC computing environment.  
· Ensure passwords are up-to-date and properly assigned per City Security Procedures.
· Certain systems may not to be able to be patched due to antiquated software or hardware.  Vendor must make COC aware of these systems.
· Monitor workstations, servers, email, etc. for Viruses using commercially available detection and disabling devices.  Ensure that Virus protection is properly deployed and updates are implemented per City Security Procedures.
· Record and investigate any security breach and provide additional security protection to correct any security deficiencies identified by City or Vendor.   Immediately notify COC IT Director of security breaches.
· Security system(s) to automatically enforce City security policies by monitoring IT environment to detect unauthorized access or attempts to access resources illegally.
· Conduct security audits on all systems.
· Formal Deliverable –  Monthly report on security audit anomalies 
· Manage system ID's, accounts, workgroups, login scripts and print queues.
· Ensure passwords are up-to-date and properly assigned per City Security Procedures, provided that these procedures are provided to Vendor in writing in advance.
· Prohibit unauthorized access to COC Proprietary or Confidential Information.
· Create/Update Access Control List defining which users have access to which resources and the nature of the authorized access. 
· Formal Deliverable - Perform semi-annual access control reviews to check the integrity of the access list.  Report findings to the COC IT Director in the next monthly report.  The goal will be to complete these reviews in January and June each calendar year.
· Use sufficient access control to identify and authenticate users with access to City’s data.
· Assign users’ privilege classes based on but not limited to job function, job level, organization structure, and physical location.
· Evaluate, recommend and implement appropriate Disaster Recovery and Business Continuity plans and procedures.
· Work with COC in ensuring that it adheres and maintains compliance to general industry privacy and security rules and regulations (e.g., PCI compliance, HIPAA, CJIS, Federal Red Flag Rules).
· Formal Deliverable - Provide quarterly PCI scan by a certified ASV as part of maintaining PCI compliance as COC is a Level 3 merchant.  Report will be provided within 15 days following the end of COC’s financial quarter reporting period. 
· Require all Vendor staff to have background checks conducted by the COC Police Department.
· Maintain appropriate physical security procedures for accessing IT resources.

Key Assumptions:
· COC will have the right and Vendor will be expected to cooperate with any audit entities that may conduct security audits, such as a SSAE16/SOC 2 Audit.
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Sub Tower - System Recovery

Objective:
Vendor shall manage the execution of recovering use of technology assets in the event of system outages of a minor or major scale.

Base Scope of Services:
· Provide technology and process improvement recommendations including reviews of Third Party Vendors providing communication, equipment, and uninterruptible power supply.
· Create, and maintain a Disaster Recovery (DR) Plan, and update the existing Business Continuity Plans to reflect the DR plan.   The plans will maintain recovery procedures designed to safeguard City’s data and data processing capability and availability of the Services.
· Formal Deliverables:
· Creation of a comprehensive DR Plan with annual or scheduled review (based on COC’s contract)
· Accurate hardware recovery configuration documentation 
· In the event of an catastrophic event, as defined in the DR plan, Vendor will manage the recovery process as needed:
· Vendor will use its best efforts to restore service to City as expeditiously as possible.  Priority of services to be restored will be directed by City-defined priorities.
· The time frame for restoration of services will vary according to the nature and magnitude of the disaster event, the availability of equipment for drop-shipment, the speed with which alternative telecommunication circuits can be made available and the location of alternative sites.
· Vendor will use all reasonable efforts to work with equipment, software, telecommunications, other utility providers, and other third party vendors to restore the service as expeditiously as possible.
· The following Applications are included for offsite Disaster Recovery Hosting: 

[bookmark: _Toc251063807][bookmark: _Toc251065485][bookmark: _Toc251152983]Table 1 - Applications for Disaster Recovery 
	Application
	Business Functionality

	EnRoute
	Public Safety Records Management System (RMS) and Computer Aided Dispatch (CAD)

	Netmotion
	Public Safety – Remote access into 

	Sun Gard NaviLine
	Utility Billing 

	Active Directory
	Infrastructure – Required to bring up other servers and authenticate logon requests

	Messaging
	Network Infrastructure – E-mail, including Exchange, Outlook Web Access, Active Sync

	File Services
	Network Infrastructure –  Departmental drives All departments

	Microsoft SQL
	Network Infrastructure – Hosts databases for critical applications

	DNS
	Network Infrastructure – Provides external DNS services to route traffic to City’s network

	Kronos
	Human Resources time keeping

	Image Now
	All Departments – Document Management

	Incode
	Municipal Courts

	Court Notify
	Municipal Courts/Police Department

	Oracle WAM
	All Departments – Work Order Management System

	VPN
	Network Infrastructure – Access Control

	SharePoint
	All Departments – Intranet 

	CRM
	Multiple Departments – Ticket Management System

	City Website
	External website for City


	 
	
· As part of the offsite DR hosting plan, the following applies:
· Vendor will perform a tape-based recovery solution for the Applications in Table 1 with the following characteristics
· Recovery Point Objective (RPO) of 36 hours 
· Recovery Time Objective (RTO) of 96 hours.

· Vendor will work with COC’s business continuity resources to provide a BC Plan to support the restoration of business operations and resume the business functions promptly. 
· Vendor will store a copy of the complete DR and BC plan in a secure portal so that the disaster recovery team has access to it in the event of a disaster. 

· [bookmark: _PRIVIA_COMMENT_A843AC1E_1B42_4775_BF35_][bookmark: _PRIVIA_COMMENT_76BEAE9D_18AE_4854_B6F9_]DR Testing will be done a biennial basis (every other year).  The goal will be for the first test to occur within 6 months of the completion and approval of the DR Plan.
·  Testing procedures will include the following:
· Vendor’ Disaster Recovery Coordinator notifies the Client Services management and Technology Services management of exercise dates confirmed by the recovery Vendor(s) for testing that year.
· Four weeks before an exercise, meetings are held to set objectives and discuss recovery plans.
· Both Vendor and COC representation at the meetings is important. Changes are made and procedures are discussed that may impact exercise plans.
· Client/User responsibilities:
· Identify primary service delivery objective(s). (The absolute essential services).
· Identify secondary service delivery objective(s). (Not required, but could be used to expand exercise objectives).
· If the exercise objectives include network testing, a system request MUST be submitted no later than six weeks in advance of the exercise.
· Once the objectives have been identified, on-site IT staff complete an Exercise Resource Request Form on behalf of COC and return it to Recovery Services. 
· A Scorecard Form is attached to the Exercise Resource Request Form that enables Customers to assign a point value to accomplishing objectives identified by both COC and Vendor.
· If there are resources unique to the applications, they need to be requested during the initial meeting (most resources will be available).
· Vendor responsibilities:
· Provide detailed test scripts for COC personnel to follow and sign off during test
· Schedule and chair planning meetings. 
· Prepare and distribute exercise documentation. 
· Provide necessary operating systems. 
· Restore from backup tapes that reside at an offsite vault. Only tapes sent to the offsite vault will be available to ship to the hot-site provider on a designated date for the exercise.
· Once the operating system has been restored and disaster recovery-specific modifications have been performed, the systems are restarted.
· After systems have been restarted, third-party products and any selective files to prepare the system for client testing are brought up. 
· Vendor/Customer-supplied networks are established. 
· [bookmark: _PRIVIA_COMMENT_471A473E_C389_48AC_8F0C_]Exercise results are summarized and published. 
· Update the plan as necessary. 

· Test Exercise management includes the following activities: 

· Vendor works with COC to determine the objectives that will be used for each DR exercise, and with COC’s coordinator to finalize plans for the exercise. 
· Vendor coordinates and manages the recovery exercises based on the established objectives. 
· Vendor coordinates the exercise dates, determines exercise locations, and identifies any unique requirements for the exercise, including negotiations with the DR Vendor to determine acceptable exercise dates.
· After each exercise, Vendor performs a post-exercise summary review. Vendor support personnel involved in the exercise provide recommendations to those responsible for revising the DR Plan and making needed modifications to the recovery configuration. This performance review creates valuable feedback that enhances DR and provides a forum for ongoing process improvement. 
[bookmark: _Toc230744666]
· Formal Test Deliverables -  include the following:

· Exercise plan
· Exercise execution
· Post-exercise follow up
[bookmark: _Toc230744667]
· If problems are encountered during any DR test that cannot be corrected to COC’s satisfaction during the test, Vendor will work with the DR Vendor to retest within 90 days of the failed test. 
[bookmark: _Toc230744672]
· City Responsibilities -  COC is required to perform the following activities:

· Provide any existing DR plans 
· Develop and maintain a complete listing of application files needed for recovery processing when applications are managed by COC
· Define application availability recovery times and prioritize each application’s importance in the business environment
· Participate in DR planning sessions
· Administer and coordinate activities with COC’s third party vendors/suppliers
· Provide resources from applicable Departments to execute previously developed test scripts 
[bookmark: _PRIVIA_COMMENT_E405B7D0_089A_456B_962D_][bookmark: _Toc230744663]
[bookmark: _PRIVIA_COMMENT_9880A22F_13DB_4D11_9D37_][bookmark: _PRIVIA_COMMENT_05A1BD3B_28A9_4DC3_A629_] 
Specific Service Exclusions:
· Restoration of systems and applications not listed in Table 1 above will be restored on an as needed basis based on the severity and length of the disaster event in coordination with City.  The priority and process for determining which systems to be restored will be defined with in the Business Continuity Plan.  
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Tower #2 - Data Center Services

[bookmark: _Toc245536586][bookmark: _Toc266275927][bookmark: _Toc246418968][bookmark: _Toc417025062]Sub Tower - Data Center Management Services

Objective:
Vendor will provide qualified staff to provide management services of the data center environment including all equipment with the exception of servers and storage devices that are defined in a separate sub-tower.

Base Scope of Services: 
Provide scheduling and job management of daily, weekly, monthly, annual and other scheduled processes.
· Provide onsite and on call support for break-fix resolution services for failed jobs and processes.
· Assist in the resolution of out-of-balance conditions on reports per request.
· Support data transfer using FTP, SFTP, Internet and tapes.
· Perform monthly purges to the financial database and annual purges to the HR, Utility Billing and Municipal Court databases. For the purpose of this section, the purge is intended for removing obsolete database management information, duplicate data or data which has reached records retention limits.
· Provide on-going cleanup of output queues in the various system environments.
· Provide application batch monitoring.
· Provide a test environment for updates to application packages that reside on data center equipment.
· Provide a secure environment for the data center equipment.
· Maintain electronic media backup copies of all City production data files located in the Data Center.
· Maintain three generations of data, as defined by City procedures and such procedures may be amended during the Term of the Agreement, and at least one generation shall at all times be kept offsite in a secure, fireproof storage facility.
· Establish backup procedures for servers and related storage. Ensure the procedures are documented and followed.
· Safeguard critical data with off-site storage of tape backups. Manage tape rotation.
· Provide tape backup and restore services.  On the following schedules:
[bookmark: _Toc251066150][bookmark: _Toc251080167][bookmark: _Toc251152703]Table 1 - Backup Procedures
	Backup Type
	Frequency

	Application System Backups
	Varies based on product specification

	Operating System Backups
	Weekly with daily incremental

	Database Backups
	Daily to disk, weekly with daily incremental

	Server Backups
	Daily, weekly

	LAN/WAN Device Backups
	Monthly or as needed

	Printer Software Backups
	Monthly or as needed

	Backups
	Taken off site four days a week

	Imaging Solutions
	Snapshots every four hours

	Video
	Snapshots every eight hours

	Network Drive Shares
	Snapshots every four hours


								
· Recommend host specific hardware and software upgrades and operational changes based on technological advances.
· Maintain operational logs for unscheduled downtime on the data center equipment.
· Provide physical data security of the data center.
· Provide environmental monitoring of the Data Center and 6 other remote sites
· Manage the continuous UPS power supply to the Computer Room equipment.
· Maintain appropriate environmental conditions in the Computer Room in terms of temperature, humidity, etc.
· Maintain a technical library for the data center equipment and operating systems.
· Document and keep updated operational procedures for the data center systems.
· Manage Computer Room supplies (cabling, tapes, etc.).
· Schedule down time for system maintenance.
· Provide asset disposal services for data center equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements of Department of Defense.
· Perform utility billing production tasks including, but not limited to:
· File transfer to DataProse for monthly Utility Billing - Job must transmit no later than 10:00 AM, for the previous day’s processing
· File transfer to selected bank(s) - Job must transmit no later than 10:00 AM, for the previous days processing
· Manage the allocation of pooled resources towards various IT activities.  With respect to data center management services, this may include the following:
· Significant data center upgrade activities
· Data center migration
· Quarterly data center cleaning services 

Specific Service Exclusions:
· Support printing of centralized reports and specialized forms, Checks, W-2’s and 1099’s and related distribution services.
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 Sub Tower - Server Management Services

Objective:
Vendor will provide qualified staff to operate maintain and support all server related equipment.

Base Scope of Services: 
· Provide server system monitoring.
· Respond to alerts from server systems.
· Respond to service calls in event of equipment failure. 
· Perform troubleshooting and repairs to supported hardware.
· Vendor to provide seat model pricing for all servers.  The following applies:
· Purchase, installation and maintenance of hardware
· Install and maintain operating system software including OS patches and upgrades
· Asset tracking and disposal
· Anti-virus software
· Network connectivity
· Storage connectivity
· On-site Server management 
· Provide asset disposal services for all server-related equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements. 
· Billing for servers shall be based on the actual number of seats In Service rather than when a server is purchased but is not In Service.  Once a server is In Service it will continue to be billed for its full refresh cycle unless COC buys out the unamortized cost of the hardware (based on a straight line amortization schedule for the remaining refresh cycle) or chooses one of the following options:
· COC may elect to terminate resources at the end of a refresh cycle.
· COC can also elect to transfer resources between users to maximize underutilized or benched hardware. 
· COC may also elect to pay the month hardware amortization of physical servers until the device is fully depreciated.


· Monitor server usage, analyze and implement changes for systems requiring upgrades.
· Monitor security patches applied to servers.
· Provide Performance Management tools and processes.
· Provide Capacity Management tools and processes for all servers.
· Provide Capacity Trending Analysis on existing equipment.
· Coordinate and configure third party vendor connectivity to designated systems as needed.
· Schedule down time for system maintenance within the non-business hours maintenance window as defined in the table above.
· Schedule down time for upgrade of Vendor Proprietary Software and Vendor Third Party Software.
· Implement emergency patches as released from Third Party Vendors.
· Provide user authentication based on individual, department and/or management requested audit rights.
· Vendor is responsible for procuring server system monitoring tools to monitor the current environment at their expense.  
























[bookmark: _Toc245536588][bookmark: _Toc266275929][bookmark: _Toc246418970][bookmark: _Toc417025064]Sub Tower - Storage Management Services

Objective:
Vendor will provide qualified staff to operate, maintain and support all storage related equipment.

Base Scope of Services: 
· Install, maintain and configure storage devices.  The table below represents the current storage devices and capacity that are included in this tower:

[bookmark: _Toc251066153][bookmark: _Toc251080170][bookmark: _Toc251152706]Table 1 - Current City Owned Storage Devices
	Manufacturer
	Model
	Capacity

	Dell
	PS6500e
	48 TB

	Dell 
	PS6500e
	48 TB

	Dell 
	PS6500e
	16 TB


· Incumbent service provider owns 65 TB of COC utilized SAN.
· Establish system and services monitoring.
· Vendor is responsible for procuring all storage monitoring tools at their expense.
· Respond to alerts from systems and services monitored.
· Respond to service calls in the event of equipment failure for items listed Table 1, shown above.
· Perform troubleshooting and repairs to supported storage devices.
· Provide Performance Management tools and processes.
· Provide Capacity Management tools and processes for all storage devices.
· Provide Storage Management tools and processes for all storage devices.
· Provide Capacity Trending Analysis on existing equipment.
· Employ RAID (Redundant Array of Independent Disks) technology for all storage devices.
· Monitor storage usage, analyze and implement changes for systems requiring upgrades.
· Schedule down time for system maintenance.
· Schedule down time for upgrade of both Vendor’s Third Party Vendor Software and COC’s Third Party Software.
· Implement emergency patches as released from Vendor’s Third Party Vendors and COC’s Third Party Vendors.
· Provide asset disposal services for all storage related equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.

Specific Service Exclusions:
Ownership of storage devices in some cases
Key Assumptions:
· Vendor is responsible for procuring all storage monitoring tools at their expense.
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Tower #3 - Audio/Visual Production and System Services

Objective:
This document defines the Services to be provided for Audio/Visual Production and System Services. Any new equipment purchased by Vendor on behalf of COC will be billed to COC once that equipment is In Service.

Base Scope of Services:
· Audio Visual Equipment at City Hall includes electronic equipment associated with the A/V Control Room and COC Council’s Chambers, Briefing Room and Conference Room.  At other facilities it includes non-telephone interfaced public address systems as well as computer projection systems at the libraries, parks and EOC training room.
· Procure, install and maintain Closed Circuit Television systems at other locations as required, at COC’s expense.
· Work with third party vendors required to maintain Council Chambers audio visual system.
· Set up for meetings and special events in Council Chambers.
· Perform full system testing in the A/V Control Room, the Council Briefing Room, and Council Chambers on every Tuesday and Thursday.
· Provide quality check of Council Chambers audio visual systems prior to scheduled meetings.
· Provide on-site support during City Council Meetings and Planning & Zoning meetings.
· Provide setup only support for Board of Adjustments Meetings and other miscellaneous meetings.
· Provide assistance with PC / projector compatibility, setup and configuration.
· Provide support with Recalibration of settings.
· Provide operational assistance for the system.
· Provide a limited inventory of light bulb warehousing and support services.
· Provide Senior A/V resource during City Council meetings, in case of incidents.
· Provide support for various TV locations throughout City facilities.

Specific Service Exclusions:
· The Marketing Services department provides the actual professional production services by contracting with an external videographer.
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[bookmark: _Toc245536591][bookmark: _Toc266275932][bookmark: _Toc246418973][bookmark: _Toc417025067]Sub Tower - General Applications Support Services

Objective:
Application and Software Services include support and maintenance services for business applications ranging from departmental specific to enterprise applications, for example, Lawson and Kronos.

Base Scope of Services:
The current software and applications in use at COC Inventory is described in Section 2. The following Services will be provided: 
Base – This level of service indicates that the primary use department will have primary responsibility for issues with the software Vendor.  Vendor responsibilities are as follows:
· Vendor will load software including any patches and software updates.
· Vendor will open and close a helpdesk call if reported to record that a problem has occurred.
· The Department is responsible for identifying funding upgrades necessary to support changes in hardware and operating system per refreshment program requirements.
Expanded – This involves an expanded set of business application services.  Some applications may only require a portion of these services.  Kronos, Oracle Work and Asset Management (WAM), Lawson and SunGard NaviLine applications are applications that fall into Expanded Services.
· Work with COC primary use department to leverage capabilities of the software to improve City business processes.
· Vendor will be responsible for the installation, testing and coordination of fixes, upgrades and enhancements to Third Party Vendor supplier software and coordinate with the internal primary use department.  The first line of issue identification for these products will be through the Help Desk.
· Provide on-site technical experience, consulting and user support. 
· Provide operational support of database, software and hardware environment.
· Provide production support and job management.
· Provide security profile management.
· Provide technical intervention and problem resolution when database, applications, jobs or processes fail that may include working with the Vendor providing the software.
· Implement patch methodology for systems consistent with specific software Vendor recommendations including timing, testing and production loads as agreed to between COC and Vendor.
· Assign a Subject Matter Expert (SME) for each application within the Application Support Tower.  The SME will not be solely responsible to support the application, but they are expected to know the application thoroughly and provide leadership within the support team on major upgrades or new projects related to the application.  Routine support or issues may be assigned to any qualified team member for resolution.
· Provide ongoing training to Vendor support staff for Base and Expanded supported software.

Additional Application Support Requirements:
· Manage the allocation of pooled resources towards various IT activities.  With respect to application services, this may include the following:
o   Ad hoc queries and reporting data extraction
o   Application development
o   Application enhancement and bridging
o   Assessment and feasibility studies
o   Project management
o   Pilot or beta efforts

Enhanced Specialized Support – Geographical Information Systems- 
Vendor GIS support responsibilities are as follows:
· Application Support
· Perform GIS Software upgrades on Server, Database & Desktops.
· Provide data migration support as well as ad-hoc data export and import support.
· Setup users for GIS and control the access.
· Provide GIS Database maintenance that includes Database backups, Database compressions & making schema changes.
· Support of scheduled jobs that run on the GIS database as well as on the server that updates parcel information, data, map caches and posts the changes to the database.
· Support of GIS applications in use by COC including ArcMap, ArcReader, ArcReader, and associated 3rd party extensions.
· Support of Latitude Geographics Geocortex GIS map services software configured for COC which includes:
· Interactive City Map – Linked to COC’s website for use by the citizens.
· Mapviewer – Linked to the internal website and used by multiple departments to view the map data without having to use a GIS license.
· Construction Project Coordination Tool – Tool used to coordinate all of the constructions projects currently in progress in COC.  Linked to the internal website and used by multiple departments.
· Active Fire and Police Call Maps – Tool used by Public Safety to identify and track Dispatch Call activity in COC.  Linked to the internal website and used by multiple departments.
· GIS Coordination
· Provide oversight of Enterprise GIS development, implementation and operations.
· Project management of consultants, Vendors and COC staff supporting the implementation.
· Participate in requirements definition and technical review of database and application designs.
· Organize and conduct regular meetings with COC’s user departments to ensure end-user needs are understood and addressed.
· Participate in periodic meetings with IT Steering committee to brief on the status and needs of the Enterprise GIS program.
· Provide technical oversight of the development, quality assurance of the Enterprise GIS database and Coordination of GIS data maintenance team.
· Coordinate design and enforcement of Enterprise GIS Standards and operating procedures.    Ensure relevant Quality Control checks are in place.
· Develop project schedules and work programs to support Enterprise GIS operations.
· Plan for in-house and 3rd party Enterprise GIS training programs.
· Serve as on- site service liaison with each of COC’s user departments.
· Troubleshoot hardware and software and coordinate with Vendors to fix and repair problems with GIS equipment.
· Coordinate and monitor contracts, manage all GIS related hardware & software procurements, review and approve Vendor invoices.
· GIS Quality Management Standards
· Data Maintenance - Inventory missing data and missing updates to existing data, entering new data and correcting data entry issues related to existing data in the GIS System (not related to data source quality I accuracy). 
· Data Validation & Quality Control- Inventory and identify data corrections needed, and implement Quality Management Standards based on industry best practice. 
· Project Specific Data Integration Support
· Project Specific Reporting Support
· Project Specific Analysis Support
· Provide GIS Report Card and GIS Health Assessment reports to track progress for Data Maintenance activities and overall GIS system health 
[bookmark: _Toc243807524][bookmark: _Toc266275933]City GIS Support Responsibilities are as follows:

· Field Data Collection
· Map Creation
· Data Integration & Mining- Locating data and manipulating it to integrate into the GIS Enterprise System.
· Department Reporting- Exporting compiled GIS data into an external source.
· Department Analysis- Business analysis used for strategic planning and identifying business needs.
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Objective:
Provide services in accordance with Scope described below for COC’s external web site including implementing approved service requests to COC website. 

Base Scope of Services:
·  Perform pre-approved service request analysis, programming, testing and implementation for City web site.
· Develop requirements and approved service request documentation, including specifications and test results.
· Maintain relationship with departments, administration, and other City web users.
· Comply with City Web Standards.
· Full compliance with Change Control Procedures.
· Level 2 and Level 3 problem resolution (see Help Desk Services).
· Maintain Documentation.
· Maintain and upgrade as required, the entire City web presence including Internet and individual department websites.
· Review web presence on a monthly basis, providing statistics and recommendations for optimization. 

[bookmark: _Toc245536593][bookmark: _Toc266275935][bookmark: _Toc246418975][bookmark: _Toc417025069]Tower #5 - Electronic Mail Services

Objective:
Electronic Mail Services encompasses the ability of users to access existing electronic mail while connected to COC network either locally or through remote means.  The intent of this tower is for email to be delivered as a service.  There is no requirement to remain on the Exchange platform for the entire Term.  COC anticipates that as future versions of Exchange or other services are made available that Vendor will migrate to those platforms assuming there are cost or performance benefits.  If the new solutions require more resources or infrastructure than the current system, Vendor will develop a proposal for COC to consider.

Base Scope of Services:
· Vendor will provide and own all server hardware and storage to provide the Microsoft Exchange mail system.  
· Vendor will utilize and administer COC’s Microsoft Exchange License which is part of COC’s Microsoft Enterprise Agreement to provide the email services.
· Vendor will establish and administer Microsoft’s Unified Messaging solution utilizing COC’s Microsoft Enterprise Agreement.
· New employee mailbox creation as notified by City Human Resources Department.
· Provide access to mailbox.
· Provide Distribution List creation and maintenance.
· Provide Public Folder creation and maintenance.
· Provide Internet mail and general mail traffic flow monitoring and troubleshooting.
· Provide calendar scheduling functionality.
· Provide Global Address List (GAL) and maintenance.
· Provide virus protection for individual mailbox and through internet mail servers.
· Limit access to individual mailboxes based on managerial requests to the Help Desk.
· Removal of exiting employee mailboxes as notified by City Human Resources Department.
· Provide monitoring of electronic mail server hardware and software.
· Daily server backup (for disaster recovery and legal purposes only).  Backup tapes will be cycled on a 60 day schedule.
· Perform upgrades and patches to e-mail server environment.
· User changes between the tiers defined in Table 1 below require management approval.
· Vendor will offer the following choices of service categories.  Each category will have separate pricing which is defined in section 6.

Table 1 Tiered Messaging Choices
	Tier
	Configuration

	Basic
	Mailbox Size:  100 MB
Exchange 2010
Outlook Web Access
Spam Management
	Mailbox Administration
Anti-Virus

	Standard
	Mailbox Size:  1000 MB (1 GB)
Exchange 2010
Outlook Web Access
Spam Management
	Mailbox Administration
Lync
Live Meeting
Anti-Virus

	Standard Plus
	Mailbox Size:  5000 MB (5 GB)
Exchange 2010
Outlook Web Access
Spam Management
Mailbox Administration
	Mobile
Lync
Live Meeting
Anti-Virus




Specific Service Exclusions:
· Electronic mail system services, which are self-supported by outside companies (e.g. AOL, Hotmail, etc.)


Minimum Service Levels:
	Service
	Service Level

	Client Window
	24/7/365 except where noted otherwise.

	After hours support
	24/7/365 on-call support

	Non Business Hours Maintenance Window
	Periodically, maintenance windows will be requested for major upgrades.  System users will be properly notified and a time agreed upon.

	Standard Response Guidelines
	As set forth in the Service Matrix (see section 3.1.1)
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[bookmark: _Toc417025070]Tower #6 - Help Desk Services

Objective:
The Help Desk is the first point of contact for IT related requests. This document defines the SLAs for the Help Desk and outlines the commitments of Vendor.  Vendor may use shared resources (software, equipment, network or platform) to deliver the Services in this tower.

Base Scope of Services: 
· Report all Priority One events to COC IT Director within 15 minutes.
· Vendor will be responsible for providing the Help Desk Software and any associated equipment for managing and operating the software.
· Serve as the single-point-of contact for all technology-related issues.
· Provide Level 1, 2 & 3 support as outlined below 
· Provide Level 1 telephone support including minor workstation (stationary and portable personal computers) operations troubleshooting, business application software support, computer resource scheduling information (e.g., network status, scheduled outages), status of problems, and recording of non-problem related service requests (moves, adds, changes, software installs, etc.).  Track all problems to resolution and provide detail and summary problem reports.
· Log and manage customer requests.
· Provide 24x7x365 help desk services, addressing Level 1 and 2 support as outlined below (after business hours and roll over may be offsite).
· Facilitate problem resolution, executing initial troubleshooting procedures and routing incidents to applicable Technicians for those issues not resolved by the Help Desk.
· Negotiate service request priority with customer, utilizing the Service Priority Matrix defined in section 4.9 as a guide.
· Monitor requests and escalate customer issues when response time or resolution time does not meet the minimum SLAs.
· Provide PC hardware and PC-based application software support (i.e. how to functionality, requests and problems).
· Provide Help Desk management software to manage the help desk service function.
· If necessary, provide remote desktop control tools to provide help desk support.
· Provide Help Desk Staff with standard problem resolution scripting.
· Adhere to the defined Help Desk Support Call Process.
· Provide basic assistance with network related issues, such as:
· Network account password resets
· Remote access
· Attempted recovery of user lost, deleted or corrupted network files
· Clearing network print queues
· Citrix session management 
· Coordinate the following activities:
· IT loaner equipment check out/in
· Network account setup/removal related to new hires, transfers and terminated employees
· Printer Repairs & stocking on-site toner inventory
· I.T. Support for scheduled events, including voting set-up and support, training presentation support, etc.
· Provide a customer satisfaction survey mechanism through its help desk tool. A survey will be sent to individuals upon closure of all opened tickets. End users will have the option of responding to the survey. Vendor will provide a report of the response data monthly to COC IT Director.
Problem Resolution Process
Level 1
All problem calls are routed through Level 1 Help Desk.  Level 1 Help Desk resources are responsible for:
· Opening problem call ticket
· Obtaining problem description
· Determining business impact
· Gathering contact information
· Validating problem and performing initial triage and setting of Severity Level
· Problem resolution, if possible
· Routing of ticket to next level Help Desk as appropriate

Level 2
Level 2 Help Desk resources are responsible for:
· Validating problem and assigned Severity Level, and re-classifying as appropriate.
· Resolving reported problem based on problem resolution documentation.   Generally problems resolved by Level 2 Help Desk include common problems or recurring problems.  (e.g. how-to questions, printer problems, communication or documented workaround procedures).
· Routing ticket to next level support for problems in which documentation does not exist, new or previously unknown problem is reported, or a technical/coding problem exists.

Level 3
Level 3 Help Desk resources are responsible for:
· Resolving application specific problems or requests for which Help Desk documentation does not exist.
· Coordinating problem resolution of department specific 3rd party software applications with the 3rd party software Vendor.
· Coordinating problem resolution with appropriate IT staff.



Minimum Service Levels:
	Service
	Service Level

	Client Window
	24/7/365 except where noted otherwise.

	After hours support
	24/7/365 on-call support

	Level 1 and 2 Support
	24/7/365 on-call support

	Standard Response Guidelines
	As set forth in the Service Matrix (see section 3.1.1)

	Status report of open and closed service requests, issues, problems and risks
	Weekly and Monthly



Key Assumptions:
· Vendor will be responsible for providing the Help Desk Software and any associated equipment for managing and operating the software.
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[bookmark: _Toc417025072]Sub Tower - P-25 Subscriber and Terminal Services

Objective:
Provide support to COC Radio Communications subscriber/terminal equipment. This document defines the service levels and outlines the commitments of the Vendor. 

Base Scope of Services:
	Service
	Service Level

	Mobile and portable radio support 
	Provided during normal Business Hours
No after-hours support is required for these devices

	Station base radios used for station bump outs support
	24/7/365 on-call support



· Perform annual preventive maintenance checks, troubleshooting and repairs to mobile, portable, and control station radios.
· Perform upgrades and patches to radio subscriber units and recommend hardware upgrades as appropriate to support the continued operation of the communications radios.
·  Monitor existing FCC Licenses and frequencies to ensure continued availability.  

· COC will maintain an agreement for P-25 infrastructure and administration support. 
· Vendor is expected to receive the requisite training required to support the Radio subscriber units at Vendor expense.
· Vendor will be responsible for paying all costs to repair mobile and portable equipment unless it is caused by a Vendor Exception Event, Force Majeure, or comes to the end of its useful life.
· Maintain records of radio inventory and provide reports to COC as requested.
· Install and remove radios from vehicles.
· Procure at City expense and maintain portable radio battery chargers, remote speaker mikes, batteries and charging systems.
· Provide programming of radios.
· Represent COC in all manners of radio communications matters with local, state and federal agencies such as:
· Radio User Group meetings.
· NCTCOG
· Texas DPS MOU

· Dispose of antiquated equipment and batteries.
· Provide vehicles, a utility trailer and necessary mobile equipment to support the Radio Services function.
· Install and perform troubleshooting on wired and wireless headsets.
· Provide asset disposal services for all radio center equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.
· Manage the allocation of pooled resources towards various IT activities.  With respect to P25 Radio System Services, this may include the following:
· Procurement and implementation of a new radio system
· Expanding services to other jurisdictions
· Training on new technologies or refresher training on existing technologies
· Vendor will create invoices on behalf of COC for services to external entities receiving P-25 services, or other radio related services from Vendor which are provided by COC to those entities through the Inter-local Agreements.
· Procure at City expense intercom and radio interface headsets for the Fire Apparatus’s and Police Motor units.  Vendor will repair intercom equipment unless it is caused by a Vendor Exception Event, Force Majeure, or comes to the end of its useful life. 
· Procure at City expense batteries, cradles, cables and printers for the ticket writers.  Vendor will troubleshoot the printers and equipment, repairs will be made or damaged parts will be replaced from spare parts supply.

Specific Service Exclusions:
· COC will be responsible for paying all FCC license fees and renewals as well as licensing services paid yearly to protect COC’s FCC licenses.  
· Vendor is expected to receive the requisite training required to support the Radio Services infrastructure at the Vendor’s expense.
· Existing radio-related hand and power tools, test equipment, shop equipment and tower climbing equipment is owned by the Incumbent Vendor.
· Vendor will be responsible for paying all costs to repair equipment unless it is damaged by acts of god or comes to the end of its useful life.
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Sub Tower - Wide Area Network (WAN) Services

Objective:
Vendor will provide WAN support services for the Microwave system.  The demarcation between the LAN and WAN is the Ethernet handoff (typically RJ-45) from the WAN equipment and terminating into a LAN switch at each of COC sites.  Everything associated with the wireless and microwave equipment is part of the WAN up to the point to where an RJ-45 is handed off to a LAN switch.  However, it should be noted that the LAN switches that connect the WAN equipment are also considered part of the responsibility of the LAN group even though it is passing WAN signaling from one WAN system to the next.

Base Scope of Services: 
· Install, maintain and support all City wide area network equipment (routers, hubs, switches, servers, wireless devices, cabling and operating systems), consisting of managing the process of contacting the proper maintenance, resolving the issue and initiating remote diagnostics, dispatching a technician, or requesting replacement parts through the process of finalizing problem resolution and re-inventorying spare parts.
· Maintain network connectivity between sites.
· Coordinate all network related activities with those responsible for managing the LAN environment.
· Provide design, planning, and implementation of the network infrastructure for City locations.
· Proactively monitor network usage to assist in planning for network growth based on history, anticipated enhancements and modifications to the network environment.
· Ensure that critical environmental devices such as air-conditioning and generators at the various radio tower sites are current on their maintenance agreements.
· Provide proactive monitoring of weather services and potentially deploy staff to sites in case of impending inclement weather.
· Proactively monitor the network environment using network monitoring tools.
· Investigate and review network capacity requirements quarterly.
· Perform and report network utilization and error analysis monthly.
· Provide internet connectivity at an aggregate 100 Megabytes data rate and a secondary circuit of 20 megabytes 
· Monitor internet bandwidth usage.
· Coordinate with Internet Service Provider to determine cause of internet outages and respond accordingly.
· Coordinate, in advance, system enhancements requiring down time with no less than 48 hours’ notice unless of an emergency situation, in which case the Vendor and City departmental management will be notified.
· Maintain network documentation including diagrams and outage logs.
· Ensure network infrastructure devices are only accessed by approved personnel by monitoring device audit logs.
· Maintain security access lists on network infrastructure devices.
· Maintain encrypted passwords on network infrastructure devices.
· Coordinate and configure third party vendor connectivity to designated systems as needed.
· Recommend and document for consideration and approval by COC to purchase upgrades, new technologies or other changes to LAN components that would address performance issues or otherwise add value to COC network.
· System failure recovery according to Service Level Metrics/Agreements.
· Problem resolution in accordance with Service Level Metrics/Agreements.
· Report major outages to City management.
· Maintain, repair and replace network equipment as needed to maintain network performance.
· Application and full testing of approved Vendor fixes/upgrades including verification and updating of documentation.
· Full compliance with operational change control processes for approved changes.
· Provide asset disposal services for all WAN equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.
· Manage the allocation of pooled resources towards various IT activities.  With respect to Wide Area Network (WAN) Services, this may include the following:
· Expansion and/or major upgrade of the WAN
· Formal Deliverable - Provide quarterly maintenance of network environment and equipment infrastructure based on a mutually agreed upon schedule.
· Formal Deliverable – Annually, perform an architectural review to ensure optimal mix price/performance and network stability/redundancy.   As part of this review, Vendor will recommend a refresh schedule for the WAN elements.
· Formal Deliverable – Monthly, provide status reports of network availability, service issues, risks and impacts.
· Formal Deliverable – Annually, provide inventory of lease data circuits to COC.
· Formal Deliverable – Quarterly, provide network capacity analysis

Specific Service Exclusions:
· Vendor will Procure at City expense the equipment required for the refreshment of wireless and microwave network equipment (Excluding switches/ routers)
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Sub Tower - Other Radio Services Support

Objective:
Vendor will provide support for the other radio related systems including the following:
· Indian Creek Golf Course Irrigation System
· Indian Creek Golf Course Radio System
· Storm Sirens
· Radio elements of the School Zone Flashers 
· Vendor will assist in the coordination of support for the generators that are used in support of IT systems.  Vendor will support the UPSs (uninterruptible power supplies) used in support of IT systems.
· Tower Work
· In Car Mobile Video
· MDC Hardware
· Complete Emergency Vehicle 
· Installation of the following:
· Two-Way Radio and all associated wiring.
· 800 MHz / P25 Radio antenna
· Install of Video Camera System and all associated wiring 
· Camera Antenna for Audio
· ETS System.
· ETS Antennas.
· Installation of MDC system including base mounting plate.
· MDC wiring 
· Prisoner Cage 
· Storage box and rack 
· Gun Locks  
· Install of emergency lighting and siren equipment.
· Light Bar
· Console
· Strobe Light
· Siren Speaker
· Rear deck lights
· Flashlights
· Control heads
· Radar
· Rear Door Guards
· Rear plastic security seat
· Prisoner Cage
· Shot Gun rack
· Fire extinguisher and mount bracket
· Stop sticks
· Life hammer
· Park kill 


· Removal of all equipment listed above for a vehicle that is being taken out of services. 
· Completes Public Works Vehicle Builds 
· Install of emergency lighting
· Two-Way Radio and all associated wiring. 
· 800 MHz / P25 Radio antenna
· PA systems 

Base Scope of Services: 
· Provide management, monitoring and installation of the UPS devices that support the IT and Radio infrastructure.
· Provide management of mobile generator assigned to the IT Department.
· Perform annual preventative maintenance, repair and support for the UPS equipment that includes the following:
· Battery refreshment on an annual rotating schedule.  Vendor will pass-through the cost for the batteries.
· Monitoring of UPS status daily
· Load Testing
· Repair on an as needed basis
· Annual preventive maintenance
· Provide 24/7/365 response to power outages at each water tower as these locations serve as network and communication hubs and outages effect multiple facilities.
· In the event of a power outage, provide transport of the mobile generator to the effected location and manually switch from commercial power to generator power.
· In the event of a power outage, be responsible for monitoring the generator until commercial power has been restored.
· Provide a portable gas generator in order to provide redundancy and to facilitate the coverage of multiple or widespread outages.
· Provide transport, operation and maintenance of either generator.
· Provide support for the VHF transmitters that send out the signals for the Storm Siren and School Zone Flasher systems.
· Provide annual outdoor maintenance for the entire siren system including radio and sirens.
· Storm siren RF receiver located at the siren poles.
· Perform annual maintenance on the outdoor sirens to include (currently 26)
· Check batteries
· Check belt tension
· Check contact brushes
· Lubricate as needed
· Touch up paint as needed
· Check rotation gears and bearings
· Check motors
· Check receiving equipment and antenna
· Other manufacturer recommended maintenance activities (Federal Signal)
· Conduct repairs on siren equipment (e.g., replace an antenna, computer board, batteries).  Parts for the emergency warning system will be purchased by COC.
· In support of Vendor work on the storm sirens, COC will make available a bucket lift truck for Vendor to use only when needed.  If COC vehicle is not available, Vendor will rent a vehicle and pass through the rental fee on the next invoice.  Vendor will only rent a vehicle with prior authorization from COC IT Director.
· Tower Work will be provided, coordinated and escorted by Vendor.  COC will pay for pre-approved sub-contractor climbs.
· In Car Mobile Video will be installed and supported by the Vendor.
· MDC Hardware will be installed and supported by the Vendor.
· Complete Emergency Vehicle Builds.
· Vendor will provide Drive Up support of Emergency Vehicles on Vendor supported equipment.
Specific Service Exclusions:
· Procurement and installation of batteries is the responsibility of COC.
· Support for the School Zone Flasher systems (provided by City Traffic Department).
· Vendor will bid Emergency Vehicle Builds on a case by case basis at the contract price.
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Objective:
Network Availability encompasses management, administration and support for existing equipment for the local area network (LAN).  This includes, but may not be limited to, voice and data wiring, voice and data communications equipment such as servers, routers, wireless bridges, switches, and hubs, wire management in data closets, cabling and remote site connectivity.  The demarcation between the LAN and WAN is the Ethernet handoff (typically RJ-45) from the WAN equipment and terminating into a LAN switch at each of COC sites.  Everything associated with the microwave and wireless equipment is part of the WAN up to the point to where an RJ-45 is handed off to a LAN switch.  However, it should be noted that the LAN switches that connect the microwave equipment to the wireless equipment are also considered part of the responsibility of the LAN group even though it is passing WAN signaling from one WAN system to the next.

Base Scope of Services: 
· Vendor is responsible for providing all LAN switching equipment.
· Procure, install, maintain and support all City local area network equipment (routers, hubs, switches, Firewalls, servers, wireless devices, related cabling and operating systems) consisting of managing the process of contacting the proper maintenance Vendor responsible for resolving the issue and initiating remote diagnostics, dispatching a technician, or requesting replacement parts through the process of finalizing problem resolution and re-inventorying spare parts.
· Maintain and support network connectivity within the Service Locations.  Maintain, repair and replace network equipment as needed.
· Coordinate all network related activities with those responsible for managing the Microwave WAN environment.
· Proactively monitor the network environment including connectivity infrastructure devices, LAN wiring plant and network addressing, using network monitoring tools.
· Proactively monitor network usage to assist in planning for network growth based on history, anticipated enhancements and modifications to the network environment.
· Provide support of the VoIP services and infrastructure.
· Provide design, planning, and implementation of the network infrastructure for City locations.
· Manage as-needed network activities including auditing accounts, authentication, password resets and account set-up and removal.
· Provide Access and Administration services for City local area networks.
· Install and properly document installed cabling, as needed.
· Provide internet connectivity at an aggregate one hundred (100) Megabit data rate and a back-up link of Twenty (20) Megabit.
· Monitor internet bandwidth usage.
· Coordinate with Internet Service Provider to determine cause of internet outages and respond accordingly.
· Coordinate, in advance, system enhancements requiring down time with no less than 48 hours’ notice unless of an emergency situation, in which case the Vendor and City departmental management will be notified.
· Maintain network documentation including diagrams and outage logs.
· Maintain and update inventory of data circuits annually.
· Provide remote access to the network using high speed access, firewall and client access software.
· Provide instructions for software installation to implement remote access on home PCs.
· Limit dial-up access to manager approved personnel only (applies to the AS/400 only).
· Audit dial-up access logs for potential security breaches and patch accordingly.
· Perform upgrades and patches to remote access server, Terminal Services servers and firewall.
· Coordinate and configure third party vendor connectivity to designated systems as needed.
· Maintain security access lists on network infrastructure devices.
· Maintain encrypted passwords on network infrastructure devices.
· Ensure network infrastructure devices are only accessed by approved personnel by monitoring device audit logs.
· Recommend and document for consideration and approval by COC to purchase upgrades, new technologies or other changes to LAN components that would address performance issues or otherwise add value to COC network.
· Refresh the LAN switches every forty-eight (48) months.  
· Application and full testing of approved Vendor fixes/upgrades including verification and updating of documentation.
· Full compliance with Change Control Procedures for approved changes.
· Provide asset disposal services for all LAN equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.
· Manage the allocation of pooled resources towards various IT activities.  With respect to Network Services, this may include the following:
· Major expansion or upgrade of the existing LAN
· Provide Internet Service Provider services, including accurate definition and maintenance of COC’s domain names, servers and services on the Internet. Monitor performance.
· Formal Deliverable – Quarterly, investigate and review network capacity requirements.
· Formal Deliverable – Monthly, perform and report network utilization and error analysis.
· Formal Deliverable – Monthly, provide status reports of service issues, problems, risks and impacts related to the LAN environment.
· Formal Deliverable – Annually, perform an architectural review to ensure optimal mix price/performance and network stability/redundancy.

Specific Service Exclusions:
· Support of the wireless data and voice WAN for COC (covered in the WAN Services tower).
· Support of wireless internet service (covered in the WAN Services tower).
· Labor for rewiring of new or existing facilities beyond available pool resources is not included in the base scope of services. 
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Sub Tower - Network Security

Objective:
Vendor will administer security on the firewall, proxy and other servers according to City Network Security Procedures as such procedures may be amended from time to time.

Base Scope of Services:
	Service
	Service Expectation

	Coverage needed for Virus, denial or service and other threats to City network security
	24/7/365



· Analyze and recommend improvements to City data network security procedures.
· Update anti-Virus software for servers such that none are more than 24 hours out of date.
· Anti-Virus PC must run one type and servers must run a different type to get better coverage against Virus
· Must provide Malware protection 
· All definitions for Malware and Virus must be updated within 24 hours of release 
· Process authorized security requests according to City procedures.
· Respond to security incidents according to the agreed upon Electronic Incidents procedures.
· Deploy Security IDS sensors that will be monitored 24/7/365 
· Manage URL  filtering  devices for City internet and City multiple public Wi-Fi locations 
· Manage access levels and patching 
· Manage Spam filters and white/ black  lists
· Provide monthly server vulnerability  scans when requested 
· Provide Monthly PCI scan reports 

Formal Deliverable – Monthly - monitor and report a summary of security violations 
			Quarterly PCI Executive Summary reports

Specific Service Exclusions:
· Physical security of City Service Locations (other than the Data Center and Radio Operations Center located at the South Service Center) is the responsibility of COC.
· Enforcement of security policies for City employees is the responsibility of COC.


[bookmark: _Toc417025078]Sub Tower - Alarm and Security System Services

Objective:
This document defines the Alarm and Security System Services and Vendor’s obligations with respect to COC Equipment for the inventory of existing Security Systems, Fire Alarms and Burglar Alarms.

Base Scope of Services:
· Provide service and support for Alarms Systems (Fire and Burglar), Security Cameras and Door and Gate Access (including Gate Card key access) per the table in accordance with the SLAs.
· Work with third party vendors, as required, to maintain and facilitate repairs to alarm systems. 
· Work with third party vendors, as required to maintain and facilitate repairs to security camera systems both analog and digital.
· Manage alarm system database and assign and program access codes for alarm systems.
· Coordinate the time and material work for inspections and repairs, as needed, from the Texas State Licensed provider.
· Coordinate the time and material work for new systems, as needed, from the Texas State Licensed provider.
· Coordinate and schedule annual fire alarm system inspections.  Audit and pass to COC for payment annual monitoring invoices from alarm system vendor.
· Coordinate with COC and monitoring company for annual building sprinkler system testing.
· Emergency response to alarm system failures which severely impair, take a system out of service or create a public nuisance.
· Provide open and close alarm reports for facilities on an as requested basis.
· Maintain panic alarm systems that are located throughout COC.
· Provide telephone circuits to alarm systems from Telco demarcation blocks.
· Provide and maintain Ethernet connectivity to alarm systems in accordance with the SLA’s.
· The following matrix defines Support and monitoring responsibilities for COC, Vendor, and various third party providers.





	 
	Alarm Systems
	Security Cameras
	Electronic Door Access

	Facility Name
	Monitor
	Service
	Support
	Service
	Support
	Service
	Support

	City Hall
	Dispatch
	Panic Buttons
	Vendor
	Cameras and DVR
	Vendor
	Doors
	Vendor

	Justice Center
	Dispatch
	Panic Buttons
	Vendor
	Cameras, DVR and NVR
	Vendor
	Doors
	Police

	Police Department
	Dispatch
	Panic Buttons
	Vendor
	Cameras, DVR and NVR
	Vendor
	Doors
	Police

	Fire Station #1
	3rd Party
	Fire
	Vendor and 3rd Party
	 
	 
	 
	 

	Fire Station #2
	3rd Party
	Fire
	Vendor and 3rd Party
	 
	 
	 
	 

	Fire Station #3
	N/A
	 
	 
	 
	 
	 
	 

	Fire Station #4
	N/A
	 
	 
	 
	 
	 
	 

	Fire Station #5
	N/A
	 
	 
	 
	 
	 
	 

	Fire Station #6
	3rd Party
	Fire
	Vendor and 3rd Party
	 
	 
	 
	 

	Fire Station #7
	3rd Party
	Fire
	Vendor and 3rd Party
	 
	 
	 
	 

	Fire Station #8
	3rd Party
	Fire
	Vendor and 3rd Party
	
	
	Doors
	Vendor

	Animal Adoption Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	Vendor
	Doors/Gate
	Vendor

	Crosby Rec Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	Vendor
	 
	 

	Central Service Center
	3rd Party
	Fire
	Vendor and 3rd Party
	Cameras and NVR
	Vendor
	 
	 

	South Service Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and DVR
	Vendor
	Doors/Gate
	Vendor

	Sandy Lake Bldg. “A”
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	 
	Doors/Gate
	Vendor

	Sandy Lake Bldg. “B”
	3rd Party
	Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	Sandy Lake Bldg. "C"
	3rd Party
	Burglar
	Vendor and 3rd Party
	
	
	
	

	Sandy Lake Bldg. “D”
	3rd Party
	Burglar
	Vendor and 3rd Party
	
	
	Doors
	Vendor

	Don Cline Pump Station
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors/Gate
	Vendor 

	North Pump House
	3rd Party
	 Fire
	 
	Cameras and NVR
	Vendor
	Doors/Gate
	Vendor

	Rosemeade Rec Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	Vendor
	 
	 

	Tennis Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	 Vendor
	 
	 

	Perry Museum
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and NVR
	 Vendor
	 
	 

	Senior Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and DVR
	Vendor
	 
	 

	Indian Creek Pro Shop
	3rd Party
	Burglar
	Vendor and 3rd Party
	Cameras and DVR and NVR
	Vendor
	Door
	Vendor

	Indian Creek Cart Barn
	3rd Party
	Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	Indian Creek Maint Barn
	3rd Party
	Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	Gravely Center
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	McInnish Park Nature Preserve
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	McInnish Park Concession Stand
	3rd Party
	Burglar
	Vendor and 3rd Party
	 
	 
	 
	 

	
	
	
	
	
	
	
	


List continues on next page
	 
	Alarm System
	Security Cameras
	Door Access

	
	
	
	

	Facility Name
	Monitor
	Service
	Support
	Service
	Support
	Service
	Support

	Hebron and Josey    Library
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and DVR
	Vendor
	
	

	JRL Library
	3rd Party
	Fire and Burglar
	Vendor and 3rd Party
	Cameras and DVR
	Vendor
	
	

	Josey Tower
	N/A
	
	
	Cameras and NVR
	Vendor
	
	

	Hebron Tower
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors /Gates
	Vendor

	Hutton Tower
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors /Gates
	Vendor

	Marsh North Tower
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors /Gates
	Vendor

	Marsh South Tower
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors /Gates
	Vendor

	Columbia Club
	N/A
	 
	 
	Cameras and NVR
	Vendor
	Doors /Gates
	Vendor

	Cotton Belt
	N/A
	 
	 
	Cameras
	Vendor
	Doors /Gates
	Vendor

	Huffines Lift Station
	N/A
	 
	 
	Cameras 
	Vendor
	Doors /Gates
	Vendor

	Golden Bear Lift Station
	N/A
	 
	 
	Cameras 
	Vendor
	Doors /Gates
	Vendor


 
Specific Service Exclusions:
· COC will pay third-party alarm inspection vendors.
· Alarm panel box that will be serviced by the external licensed provider.
· COC will pay for monitoring of fire and security alarm systems by a third-party vendor.
· COC will be responsible for motors that are used to operate gates.
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Objective:
Telecommunications Services provides support of the telephones and telecom system for COC. Any new equipment purchased by Vendor on behalf of COC will be billed to COC once that equipment is In Service.

Base Scope of Services:
· Maintain and operate the Cisco VoIP unified communications platform. 
· Provide System Management and programming of the systems to provide features and functions inherent within the system.
· Maintain a database of active phone users, extensions and telecommunications circuits.
· Maintain telephone equipment inventory.
· Support of the telecommunications-based applications that currently includes:
· Call recorders
· ISI call data collection information 
· Provide support of the Phone system and the associated functionality provided by the system (e.g., ACD).
· Provide basic support for the Selectron IVR System that will be predominantly serviced and supported by the IVR Vendor.
· Provide support for courtesy phones in the Library.
· Provide administration of the environment including keeping software current within the environment (patches, updates).
· Ensure that the security policies for the environment are being adhered to at all times (e.g., perform periodic audits).
· Install Move, Add, Change (IMAC) - Installation and setup of new devices.  Move of an asset (including packing and unpacking to a new location.  Add additional device or functionality.  Change or modify existing hardware or functionality).  Service to include scheduling, coordination, and pre-delivery preparation for IMAC requests. 
· As part of performing IMACs, Vendor may be required to make minor changes to the already installed telephone and data cabling at existing facilities.  
· Provide collection and reporting of workload (line utilization, network throughput) data, and projections for future system requirements.
· Provide on-going maintenance of asset records, including updates based on IMAC activities, and periodic reporting on in-scope assets.
· Provide on-going record keeping of warranty, maintenance, and lease data for in-scope assets.
· Provide asset disposal services for all telecommunications equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.
· Negotiate network carrier and service provider contracts.
· Formal Deliverable - Monthly, produce and disseminate monthly telecom usage reports.  Provide summary reports of long distance by department to COC.

Specific Service Exclusions:
· Process and audit invoices received from COC’s cell phone and pager service providers and deliver invoices to COC for payment.
· Cell phone (i.e., smart devices) support services that are performed by COC including:
· Cell phone ordering, servicing and billing activities.
· New device orders for new employees.
· Replace broken, lost or stolen devices.
· Provide troubleshooting when the device is not working as it should.
· Adjust rate plans and features when needed.
· Provide monthly usage and overage reports to Department Heads.
· Maintain a spare inventory of devices that may be used in the event that a device is no longer working.
· Cancel/suspend lines when necessary.
· Answer any and all questions regarding the account
· Pager support services that are performed by COC including:
· Pager ordering, service and billing activities.
· Managing new pager requests for new employees.
· Replace broken, lost or stolen devices.
· Provide an inventory of spares and spare cases.
· Send out test pages and emails as needed.
· Adjust rate plans and features when needed.
· Maintain the paging account for all users.
· Update account when employees are added or removed.
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Objective:
Networked Fax, Copy and Print Services provides procurement, installation, configuration, and support of approved printers, which typically consist of monochrome and color laser multifunctional printing devices and copiers. Vendor may use shared resources (software, equipment, network or platform) to deliver the Services in this tower. Any new equipment purchased by Vendor on behalf of COC will be billed to COC once that equipment is In Service.

Base Scope of Services:
· Provide print, copy and Efax capabilities for individuals and groups located at the Service Locations.
· Vendor to provide printer and copiers based on a “per impression” charge.
· Vendor will own and provide printers and copiers under a utility per impression model to include:
· Network connection.
· Help desk support.
· Print and Copy consumables (excludes paper and paper distribution).
· Printer Hardware services will be performed between 8:00 AM-5:00 PM, Monday through Friday.  Services initiated after 3:30PM will be handled on the next business day.
· Vendor will own and support 88 total devices.   Vendor may add a limited number of devices up to 14 mid-tier devices to support COC’s needs to be mutually agreed to by Vendor and COC, with no change to the “per impression” rate.   
· Own and support an electronic fax solution.  
· Provide installation, configuration and repair of networked and non-networked printers and copiers. 
· Provide activity tracking software to obtain charge back reports for printer, copier and fax usage.
· Provide asset disposal services for all printer and copier equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements. 
· Provide installation, configuration and coordinate the third party repair of POS/receipt printers, label printers and ID Badge printer.

Specific Service Exclusions:
· Future upgrades/replacement of plotter devices.
· Plotter parts coverage is limited to parts that fail due to normal usage and wear, not parts damaged by power surges or abuse.
· Plotter after-hours emergency support provided at standard time and material rate.
· Plotter support is limited in scope and duration as determined by the terms of the maintenance agreements.
· Support of devices purchased without proper Vendor and I.T. governance approvals
· Support of COC’s copy center.  City will continue to provide staffing to run the copy center in the General Services Department.

[bookmark: _Toc240185655][bookmark: _Toc240877986][bookmark: _Toc245536606][bookmark: _Toc266275948][bookmark: _Toc246418988][bookmark: _Toc417025082]Sub Tower - Workstation Support Services
[bookmark: _Toc240185656]
Objective:
Workstation Support Services provides procurement, installation, configuration, and support of approved desktop, laptop and mobile data computer (MDC) Hardware, desktop standard software applications and peripherals (e.g., speakers, USB connected devices and any other device connected directly to the PC).  

Base Scope of Services:
·  For computers under the desktop seat program, the following applies to these computers:
· Purchase, installation and maintenance
· Refresh PC hardware on a thirty-six (36) month schedule 
· Asset tracking and disposal
· Anti-virus & Malware Software
· Network hardware and software licenses
· Network connectivity
· Network cable drop, as needed
· On-site and help desk support
· Billing for workstations shall be based on the actual number of seats in service, rather than when a workstation is purchased but is not in service. 

· Provide procurement, installation and configuration of approved desktop, laptop, tablets and MDC personal computers (PCs) with standard Operating System and base applications.  Operating system and base applications will be purchased by COC unless otherwise noted in this SOW, (i.e. anti-virus software).
· Install approved Operating System and base application upgrades on existing PCs.
· Provide procurement support, installation and configuration of approved desktop standard software.
· Provide procurement support, installation, and configuration of approved peripheral devices.
· Provide build management and system imaging of all desktop hardware.
· Provide automated distribution services to push out all updates including operating system, application and virus updates to desktop hardware through the network.
· Provide on-site application support for PC-based supported applications.
· Provide on-site application support (i.e. how to functionality, requests, and known problems) for supported hardware. 
· Perform troubleshooting and repairs to supported hardware.
· Manage warranty work with desktop hardware provider.
· Manage all desktop install, move, add and change (IMAC) activities.
· Billing for PC’s, Laptops, Tablets, MDCs and other personal computing devices shall be based on the actual number of seats In Service rather than when a device is purchased.  Once a device is In Service it will continue to be billed for its full refresh cycle unless COC buys out the unamortized cost of the hardware (based on a straight line amortization schedule for the remaining refresh cycle) or chooses one of the following options:
· COC may elect to terminate resources at the end of a refresh cycle.
· COC can also elect to transfer resources between users to maximize underutilized or benched hardware. 
· COC may also elect to pay the month hardware amortization until the device is fully depreciated.
· Provide asset disposal services for all desktop equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements
· Provide a seat model for, at a minimum, the following desktop, laptop and MDC configurations:
· Provide PC Power management software and support.

	Configuration Name
	Components

	Standard Desktop 
	CPU, keyboard, 19" LCD monitor, mouse, Microsoft Enterprise license, network connectivity including cable drops, hardware maintenance/repair, refreshment, and unlimited help desk support 

	Power Desktop
	CPU, keyboard, 22" LCD monitor, mouse, Microsoft Enterprise license, network connectivity including cable drops, hardware maintenance/repair, refreshment, and unlimited help desk support 

	Standard Laptop
	CPU, keyboard, 19" LCD monitor, mouse, docking station, internal speaker, Microsoft Enterprise license, network connectivity including cable drops, hardware maintenance/repair, refreshment, unlimited help desk support, carrying case and battery 

	Dual Monitor
	19" LCD monitor, dual video card, hardware maintenance/repair, refreshment, and unlimited help desk support

	Standard Semi-Rugged Laptop
	Semi-ruggedized notebook, keyboard, 19" LCD monitor, mouse, docking station, Microsoft Enterprise license, hardware maintenance/repair, refreshment, unlimited helpdesk support, internal Verizon card 

	Standard Mobile Data Computer
Basic model 

	Ruggedized notebook, Microsoft Enterprise license, hardware maintenance/repair, refreshment, unlimited helpdesk support, internal Verizon card 

	Standard Tablet
Office use only 

	Ruggedized tablet, docking station, 19" LCD monitor, keyboard, mouse, Microsoft Enterprise license, hardware maintenance/repair, refreshment, unlimited helpdesk support, internal Verizon card 

	Standard Tablet
Vehicle use only 

	Ruggedized tablet, vehicle docking station/mounting, Microsoft Enterprise license, hardware maintenance/repair, refreshment, unlimited helpdesk support, internal Verizon card 

	Standard Tablet
Office and vehicle use 

	Ruggedized tablet, docking station, 19" LCD monitor, keyboard, mouse, vehicle docking station/mounting, Microsoft Enterprise license, hardware maintenance/repair, refreshment, unlimited helpdesk support, internal Verizon card 

	Kiosk PC
	CPU, keyboard, 17" LCD monitor, mouse, Microsoft Enterprise license, network connectivity including cable drops, hardware maintenance/repair, refreshment, and unlimited help desk support





[bookmark: _Toc240877988][bookmark: _Toc245536607][bookmark: _Toc266275949][bookmark: _Toc246418989][bookmark: _Toc417025083]
Sub Tower - Specialized Hardware and Equipment Services

Objective:
Specialized Hardware and Equipment Services encompasses hardware listed herein. The hardware on this list is considered to be specialized because of the nature of support provided by the Vendor.  This document does not detail the level of support for any software associated with the listed hardware.  Support for software is covered as part of the Application Services Tower.

Base Scope of Services: 
· Provide connectivity to Vendor-supported hardware through COC firewall as appropriate.
· Provide support for miscellaneous devices to include Point-of-Sale (POS) terminals, Scanners, receipt printers (see exhibits for the current inventory of devices.
· Provide three levels of support for Vendor-supplied hardware as listed herein.
· Provide support for the credit card processing equipment including the following:
· Physical terminals that are involved in processing credit card transactions
· Credit card processor
· Credit card hardware
· Provide asset disposal services for all specialized hardware equipment to include removal of: 1) labels and markings, 2) data and software, and 3) disposal in accordance with regulatory requirements.
· Level 1: 
· Equipment is owned or leased and supported by the Vendor (Vendor Equipment).
· Coordinate with Vendor to determine resolutions to issues.
· Vendor is responsible for hardware replacements of equal or like equipment.
· Vendor will coordinate with Vendor Third Party Vendors and create cost estimates to be given to COC for upgrades to hardware and equipment if needed.
· Level 2: 
· Equipment is owned or leased by City department or Vendor (COC Equipment or Vendor Equipment).
· Vendor will provide network connectivity where applicable.
· If an issue arises with the hardware, Vendor will ensure the device is connected to the network.
· City is responsible for coordinating repairs with Vendor.
· Vendor will coordinate with Vendor Third Party Vendors or COC Third Party Vendors and create cost estimates to be given to COC for upgrades to hardware and equipment if needed.
· Level 3: 
· Equipment is owned or leased by City department or Vendor (COC Equipment or Vendor Equipment).
· Vendor provides no support for hardware.
· Vendor will coordinate with Vendor Third Party Vendors and COC Third Party Vendors and create cost estimates to be given to COC for upgrades to hardware and equipment if needed.

The list of specialized equipment and corresponding support levels is included below:

	Hardware
	Level 1
	Level 2
	Level 3

	Parks Stealth PCs
	
	X
	

	Parks Cash Drawers
	
	X
	

	Johnson Control/Enviromatic
	
	X
	

	Fleetwatch (fuel system)
	
	X
	

	Wearable PD Video camera 
	
	
	X

	Creditron 
	
	X
	

	Library Self-Check Systems
	
	X
	

	Library TNS/TRS
	X
	
	

	Innovative Interfaces Sun Server
	X
	
	

	Handheld Ticket Writers 
	
	
	X

	Digital Cameras
	
	
	X

	Desktop  & Handheld Scanners 
	
	
	X

	CD Burners/Zip/External Hard Drives
	
	
	X

	NICE Voice Recorder
	
	
	X

	Credit Card Terminals
	
	
	X

	Info Kiosk TV (Reach) 
	x
	
	

	Info Kiosk TV (BrightSign) 
	
	
	X

	Kronos Time Clocks
	
	X
	

	Webcams
	
	X
	

	Zebra Ticketing & Label Printers
	
	X
	

	ID Badge Printer
	
	X
	

	Receipt Printers
	
	X
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[bookmark: _Toc417025084]Service Levels
[bookmark: _Toc417025085]General Provisions
[bookmark: _Toc417025086]Definitions
Definitions for this section are found in Exhibit 7 - Definitions
[bookmark: _Toc417025087]General. 
(a) Vendor will meet or exceed the Service Levels.  The Service Levels measure whether Vendor is meeting certain measurable criteria for the Services.  
(b) Vendor will monitor, measure, collect, record and report to COC its performance beginning on each Commencement Date and thereafter using the Tools.
(c) Vendor shall be responsible for, and have in place as of the each applicable Commencement Date, all of the measuring, monitoring and reporting capabilities necessary for measuring, monitoring and reporting Vendor’s performance against the Service Levels.
(d) For a Service Level with multiple metrics, conditions, components, or elements (a “Compound Service Level”), satisfaction of each and every metric, condition, component or element is necessary for the satisfaction of the corresponding Service Level.  With Vendor’s approval, which will not be unreasonably withheld or delayed, COC may create a Compound Service Level from separate pre-existing Service Levels.  Where a Compound Service Level is created from a number of separate, pre-existing Service Levels, the Allocation of Pool Percentage for such Compound Service Level will not exceed the highest Allocation of Pool Percentage of the separate Allocations of Pool Percentages for such separate pre-existing Service Levels. 
(e) If Vendor’s performance is below, or anticipated to be below, a Service Level metric, then Vendor will take corrective actions and will be subject to the other provisions specified in this Section and the Agreement.  
(f) Vendor will make COC aware on a proactive and timely basis of known problems, failures, and delays that appear likely to result in a failure to meet any Service Level. 
(g) Vendor will minimize recurrences of all performance-related failures or delays for which it is responsible or reasonably anticipates.  Vendor will also report to COC any problems that appear likely to result in a failure to meet any Service Level within four (4) hours of becoming aware, unless a shorter period is otherwise required. 
(h) Except as otherwise stated, all Service Levels will be measured by Vendor on a seven (7) days-a-week, twenty-four (24) hours-per-day, three hundred sixty-five (365) days-per-year basis.  Vendor will report to COC its performance against Service Levels upon the Measurement Window frequency specified for each Service Level in Section 4.13-1 (Service Level Matrix). 
[bookmark: _Toc417025088]Reporting of Performance Measures Commencing on the Commencement Date: 

(a) Vendor will assemble and create the reports described in this Section.  Vendor will provide reports and analytical analysis assistance to facilitate Service management and to support the analysis and improvement of the Service Levels. 
(b) Vendor will provide detailed supporting information for each Service Level report to COC.   
(c) Commencing with the first Commencement Date, within ten (10) calendar days after the last day of each month, Vendor will provide a monthly performance report for CPIs and KPIs that reports various metrics, including: 
i) performance against and calculations with respect to each Service Level during the preceding month; 
ii) historical trend analysis with respect to each Service Level as a trend analysis against the prior three (3) months and prior three (3) quarters (the “Performance Trend/Improvement Report”); and
iii) actual or potential problems of which Vendor is aware that could reasonably be expected to result in a failure to meet a Service Level and remedial actions including summaries of the reports submitted to COC in accordance with Vendor’s obligation to periodically submit Service Level reports and Service Level Credits. 
(d) Vendor will provide detailed supporting information for each report to COC in electronic form suitable for use on a personal computer.  In addition, Vendor will make such information available to COC on-line using commonly available technology.  COC may access such information on-line at any time during the Term and through the last End Date.
(e) If any monthly performance report provided by Vendor to COC does not have sufficient detail and accuracy for COC to determine whether Vendor achieved or failed to achieve the Service Level in the immediately preceding Measurement Window, then COC may provide written notice thereof to Vendor, which notice must contain reasonable detail of the deficiencies in the subject monthly performance report.  If within ten (10) calendar days after receiving such a notice or such other timeframe as the Parties may agree Vendor fails to deliver to COC a revised or replacement monthly performance report containing sufficient detail and accuracy for COC to determine whether Vendor achieved or failed to achieve a Service Level in the applicable Measurement Window, such failure will constitute a Service Level Default with respect to such Service Level for such immediately preceding Measurement Window.
[bookmark: _Toc417025089]Service Level Obligations
[bookmark: _Toc417025090]Service Level Obligations
  
The metrics, measurement standards and other pertinent features for CPIs and KPIs are described in Section 4.13 (Service Level Matrix).  Vendor will begin delivering the Services in accordance with the Service Levels as of each applicable Commencement Date by Tower.  Unless otherwise agreed in writing, Vendor is not accountable for Service Level performance prior to each applicable Commencement Date, and (b) Vendor responsibilities with respect to Type 2 Service Levels are set out in Section 4.2.2(d) and (i).  Section 4.13 may also set forth certain Service Levels (or changes to Service Level metrics) that are effective at a later date (e.g., after a transformational project such as the virtualization) as expressly identified in Section 4.13

[bookmark: _Toc417025091]Service Level Defaults and Excused Performance.
(a)	CPI Service Level Defaults.  Subject to Sections 4.2.2(c), 5.2.2(d), and 6 below, a Service Level Default with respect to a CPI will:
(i)	result in a Service Level Credit; 
(ii)	be escalated per the agreed upon governance process; and 
(ii)	result in Vendor conducting a root cause investigation to determine why such failure occurred and promptly preparing a formal written remediation and recovery plan designed to prevent the reoccurrence of such Service Level Default and, once approved by COC, promptly implementing such plan by Vendor at no additional charge.
(b)	KPI Service Level Defaults.  Subject to Sections 4.2.2(c) and (d) below, a Service Level Default with respect to a KPI will: 
(i)	be escalated per the agreed upon governance process; and 
(ii)	result in Vendor conducting a root cause investigation to determine why such failure occurred and promptly preparing a written remediation plan designed to prevent the reoccurrence of such Service Level Default and, once approved by COC, promptly implementing such plan by Vendor at no additional charge.
(c)	Excused Service Level Performance.  Vendor’s failure to achieve any Minimum Service Level or Target Service Level will not constitute a Service Level Default to the extent such failure is excused by the Agreement.

[bookmark: _Toc417025092]Service Level Types.
(a)	Identification.  Section 4.10 (Service Level Matrix) contains a column labeled “Service Level Type”.  Service Levels labeled with a “1” in the Service Level Type column will be “Type 1 Service Levels”.  Service Levels labeled with a “2, in the Service Level Type column will be “Type 2 Service Levels” as further described below. 
(b)	Type 1 Generally.  
(i)	The Type 1 Service Levels are Service Levels that are supported with Baseline Data for periods prior to the Effective Date or are otherwise deemed reasonable by the Parties based on industry standards or Vendor’s capabilities applicable to the Services and will not be adjusted except as described in this Section 4.13 or as otherwise agreed by the Parties.  
(ii)	In the event the Baseline Data cannot be captured and used to support the corresponding Type 1 Service Level as of the Effective Date, the Service Level will initially be categorized as a Type 1b Service Level annotated to recognize that it will become a Type 1 Service Level when the appropriate calculations can be completed.  Vendor will have two monthly Measurement Windows (or in the case of a quarterly measured Service Level, one Measurement Window) following completion of the calculations before the Type 1 Service Level is activated.  The provisions of Section 4.2.3(c) and 4.2.3(d) shall not apply unless the Baseline Data supports a lower Service Level than the initial Type 1b Service Level. 
(c)	Type 2 Generally.  The Type 2 Service Levels are Service Levels that the Parties believe to be reasonable as of the Effective Date, but for which COC does not have sufficient supporting historical data on its performance against such Service Levels for periods prior to the Effective Date and for which the COC and Vendor have not agreed to be a Type 1 Service Level.  For Type 2 Service Levels, Vendor, during the Baseline Measurement Period, shall collect and validate such performance data commencing on each applicable Commencement Date.  Within ninety (90) days after completion of such Baseline Measurement Period for a Type 2 Service Level, either Party may propose an equitable adjustment to such Service Level based on the Baseline Measurement Period data.  Upon mutual agreement of the Parties, neither to withhold assent unreasonably, the proposed adjustment will be accepted and such Service Level will be relabeled as a Type 1 Service Level and follow all other protocols for a Type 1 Service Level.
(d)	Dispute Resolution.  If, after negotiating in good faith, the Parties are unable to agree on an equitable adjustment for Target Service Levels and Minimum Service Levels for Type 2 Service Levels within ninety (90) days after completion of the applicable Baseline Measurement Period, either Party may escalate the matter in accordance with the governance procedures set forth in Article XVIII,  Until such adjustment is resolved pursuant to such procedures, such Type 2 Service Level shall remain as originally agreed by the Parties and such Service Level shall be relabeled as a Type 1 Service Level and follow all other protocols for a Type 1 Service Level, each effective no later than ninety (90) days after completion of the applicable Baseline Measurement Period.
(i)	Service Level Defaults During Dispute Resolution.  If the applicable Service Level referenced in Section 4.2(d) above is a CPI and during the continuation of such governance and dispute resolution procedures:
(A)	one or more Service Level Defaults occurred for which COC received Service Level Credits and pursuant to such governance or dispute resolution procedures the CPI is adjusted to such a level that such Service Level Default(s) would not have occurred and such Service Level Credits would not have been otherwise credited or paid to COC at the adjusted level, then the adjusted Service Level shall be given retroactive effect and Vendor and COC shall promptly agree (not to be unreasonably withheld or delayed) upon an equitable method of reversing the effect of such Service Level Default(s) and Service Level Credits in favor of Vendor; or
(B)	there were no Service Level Defaults for which COC received any Service Level Credits and if pursuant to such governance or dispute resolution procedures the CPI is adjusted to a level such that there would have been one or more Service Level Defaults for which COC would have received Service Level Credits, then the adjusted Service Level shall be given retroactive effect and Vendor and COC shall promptly agree (not to be unreasonably withheld or delayed) upon an equitable method of giving effect to such Service Level Defaults and Service Level Credits in favor of COC.  
(ii)	Reclassification to Type 1.  If, following collection of Baseline Data, neither Party proposes an adjustment to a Type 2 Service Level, then any such Type 2 Service Level will automatically be reclassified as a Type 1 Service Level as of ninety (90) days after completion of the applicable Baseline Measurement Period.  In no event will a Type 2 Service Level remain a Type 2 Service Level beyond ninety (90) days after completion of the applicable Baseline Measurement Period.
[bookmark: _Toc417025093]Additions, Modifications, Deletions and Reclassifications of Service Levels. 
[bookmark: _Toc417025094]Additions and Modifications of Service Levels.  
(a)	COC, may require Vendor to add CPIs or KPIs or modify the definition, metrics, data elements, measurement standards, or other pertinent features of any existing CPIs or KPIs by sending a written request to Vendor at least ninety (90) days prior to the date that such modifications are to be effective; provided that COC may send such a request (which request may contain multiple changes) not more than once each calendar quarter.  The terms and conditions upon which such modifications of metrics are implemented will be subject to the reasonable and mutual agreement of the Parties and will be determined pursuant to the Change Control Procedures.  For the avoidance of doubt, Vendor cannot withhold its consent to add new Service Levels or modify the definition, metrics, data elements, measurement standards, or other pertinent features of any existing CPI or KPI, but Vendor is permitted to negotiate in good faith the implementation specifics for such requested additions and modifications, including equitable adjustments to the Fees.  
(b)	For new Service Levels the Parties will establish the applicable Minimum Service Levels and Target Service Levels in accordance with the following: 
(i)	Where at least three (3) months of service measurements exist for a proposed new Service Level or the Parties agree that such proposed new Service Level does not need Baseline Data based on industry standards for such Service Level, then the Parties agree that the Target Service Level and Minimum Service Level will be defined as Type 1 Service Levels; and  
(ii)	Where clause (i) above does not apply, the Parties will agree on Type 2 Target and Minimum Service Levels and appropriate measurement Tools based on past performance, industry data, and other pertinent factors, as available.  Vendor will measure and report the actual performance attainment and the Parties will make adjustments in accordance the provisions for Type 2 Service Levels in this Section 4.2.3.  Vendor will begin providing monthly measurements within thirty (30) calendar days after the determination of the measurement Tools. 
[bookmark: _Toc417025095]Deletions of Service Levels
.  
COC may delete Service Levels by sending written notice to Vendor at least thirty (30) days prior to the date that such deletions are to be effective.  Any Service Level Credits that are still eligible for an Earn Back at the time of such deletion will be deemed to have been earned back by Vendor.  

[bookmark: _Toc417025096]Reclassifications and Change in Allocation of Pool Percentage
.  
(a)	In its sole discretion and upon written notice and at least ninety (90) days prior to the date that such modifications are to be effective, COC may, as Mandatory Change without an adjustment in Fees, (i) require a reclassification of any CPI or KPI Service Level (e.g., from CPI to KPI or from KPI to CPI), and/or (ii) as part of the reclassification request or separately, require a redistribution of the existing Allocation of Pool Percentages for the At-Risk Amount among Service Levels.  For the avoidance of doubt, changes under this Section 4.3: (x) will not result in any impact to the Fees, Service Level definitions or metrics, or other terms and conditions of the Agreement, and (y) will be documented through the Change Control Procedures.
[bookmark: _Toc417025097]Limitation on CPIs and Allocation of Pool Percentage.
Notwithstanding anything to the contrary no single Service Level Failure can result in a Service Level Credit greater than 40% of the At Risk Amount. 
[bookmark: _Toc417025098]Continuous Improvement of Service Levels  
[bookmark: _Toc417025099]Continuous Improvement.  
The Parties agree to the concept of continuous improvement with respect to the Target Service Levels (but not Minimum Service Levels) for certain CPI and KPI Service Levels available for continuous improvement.    Beginning twelve (12) months after each applicable Commencement Date (the “Service Level Improvement Date”) and on each annual anniversary of the Service Level Improvement Date (after all initial Commencement Dates have passed, the Parties shall agree to synchronize all Service Level Improvement Dates to a single date for future use), the Parties shall adjust the applicable CPI and KPI Target Service Levels using the methodology described below. 
[bookmark: _Toc417025100]Continuous Improvement Methodology.   
For Service Levels available for continuous improvement, upon each Service Level Improvement Date each Target Service Level will be reset to the lowest of the eight (8) highest monthly actual results (e.g., 99.6% is higher than 99.4%) at or above the Target Service Levels achieved during the previous twelve (12) months; provided that, if fewer than eight (8) monthly actual results exceeded the Target Service Level, the Target Service Level will not be reset.  Notwithstanding the foregoing, no single increase in a Target Service Level for any twelve-month period may exceed 10% of the difference between 100% and the then-current Target Service Level.  For example, if the Target Service Level being adjusted were 99.6%, the maximum increase for that reset would be 0.04 (with an adjusted annual cap of 99.64%).
[bookmark: _Toc417025101]Measuring Tools
[bookmark: _Toc417025102]
Commencing on each applicable Commencement Date, Vendor will provide, implement, maintain and utilize the necessary measurement and monitoring tools and procedures required to measure and report on Vendor’s performance of the Services against the applicable Service Levels.  Vendor’s measurement and monitoring of Service Level performance will permit reporting at a level of detail sufficient to permit COC to verify compliance with the Service Levels, and will be subject to audit by COC pursuant to the Agreement.  Vendor will provide COC with information about and access to such procedures upon request for purposes of verification
[bookmark: _Toc417025103]
Notwithstanding the foregoing, any new tools required for new Service Levels added after the Effective Date will be identified in the Change Order or other documentation approving such new Service Level.  In connection therewith, Vendor shall be obligated to propose a commercially reasonable measuring tool or methodology for a Service Level, and if it fails to do so, such tool or methodology shall be determined using the dispute resolution procedure set forth in the Agreement.
[bookmark: _Toc417025104]
If, after the Effective Date or the implementation of tools for new Service Levels or the tools Vendor is required to implement pursuant to Section 4.5.1 above for existing Service Levels, one Party desires to use a different measuring tool or methodology for a Service Level, such Party will request such change through the Change Control Procedures.  If the other Party approves the new measuring tool or methodology, the Parties will reasonably adjust the Service Level measurements to account for any increased or decreased sensitivity in the new measuring tools, provided that, if the Parties cannot agree on the required adjustment, either Party may escalate the matter in accordance with the governance procedures set forth in Schedule D (Governance), and if the dispute is not resolved thereby, the matter will be resolved under the dispute resolution process set forth in the Agreement.  It is not anticipated that changes in the measuring tools or methodologies will drive changes in Service Levels; rather, the need to collect and accurately reflect the performance data should drive the development or change in measuring tools or methodologies.
[bookmark: _Toc417025105]Service Level Credits and Earn Backs
[bookmark: _Toc417025106]Service Level Credit Calculation
.  
For each Service Level Default, the Service Level Credit is:

Service Level Credit = A x B

Where:
	A is the At Risk Amount; 
	B is the Allocation of Pool Percentage for such CPI.

For example, assume that that the At Risk Amount is $10,000 (i.e., 12.5% of the Base Fees).  Additionally, assume that the Pool Percentage is two hundred fifty percent (250%) and the Allocation of Pool Percentage for such CPI is ten (10) percentage points.  Under this example, the Service Level Credit can be computed as follows:

A equals $10,000;
B is 10 percentage points of the available 250 percentage points
A multiplied by B yields a Service Level Credit of $1,000 (i.e., $10,000 x 10%)

[bookmark: _Toc417025107]Multiple Defaults
.  
In no event will the amount of all Service Level Credits occurring in a single month exceed, in total, the At Risk Amount for that month.  In addition, if the root cause of multiple Service Level Defaults is the same, then only the greatest single Service Level Credit relating to such Service Level Defaults apply.  

[bookmark: _Toc417025108]Notice of Service Level Credits.  
Vendor will promptly report to COC if COC is entitled to a Service Level Credit.    
 
[bookmark: _Toc417025109]Earn Backs.  
(a)	For any given Service Level Credit arising from a Target Service Level Default for a CPI with a monthly Measurement Window, Vendor will have the ability to earn an Earn Back associated with such failure, if during the nine (9) month period immediately following the Measurement Window of the failure that generated the Service Level Credit, either 
(i)	Vendor meets the required Target Service Level metric for each of the nine (9) monthly Measurement Windows; or 
(ii)	Vendor does not generate a Service Level Default, and (2) the average monthly performance for the Service Level metric during the total eighteen (18) month period meets or exceeds the Target Service Level.
(b)	With respect to such Service Level Credits described above in this Section 4.6, the Earn Back amount will be 100% of the applicable Service Level Credit if Vendor’s performance qualifies Vendor for an Earn Back with respect to an applicable Target Service Level Default.
(c)	For any given Service Level Credit arising from a Target Service Level Default with a quarterly Measurement Window, Vendor will have the ability to earn an Earn Back associated with such failure, if Vendor meets the required Target Service Level metric for the Service Level that generated the Service Level Credit for each of the three (3) quarterly Measurement Windows immediately following the Measurement Window of the failure that generated the Service Level Credit.
(d)	If Vendor fails to satisfy the above requirement, then Vendor will not be capable of generating an Earn Back for that Service Level Credit.  Notwithstanding anything to the contrary herein, Vendor will not have any opportunity to generate an Earn Back for (i) Service Level Credits associated with any Service Level with a semi-annual or annual Measurement Window or (ii) Service Level Credits accrued from a Minimum Service Level Default. 
(e)	Upon the expiration or termination, the Earn Back processes set forth in this Section 4.6 will be undertaken so that if the period available for earn back is less than the required period of time described above, Vendor can earn back the straight-line, pro-rata value of the Service Level Credit for each consecutive month or quarter, as applicable, following the month or quarter, as applicable, in which the Service Level Default occurred and in which Vendor achieves the required Target Service Level for such CPI following the Service Level Default.
[bookmark: _Toc417025110]Payment and Reconciliation of Service Level Credits and Earn Backs.
(a)	Upon occurrence of the events giving rise to a Service Level Credit, Vendor will owe a debt to COC for the applicable Service Level Credit amount.  Each Service Level Credit will be accrued and held in account by Vendor until a corresponding Earn Back is achieved by Vendor or the corresponding Earn Back opportunity is foreclosed.  Vendor will credit to COC against the next monthly invoice: (i) all accrued Service Level Credits that are not subject to an Earn Back opportunity (e.g., Minimum Service Level Defaults and semi-annual and annual Measurement Windows); and (ii) all accrued Service Level Credits that are no longer eligible for an Earn Back (through failure to achieve required Earn Back performance).  
(b)	If there will be no further invoices, Vendor will pay the amount of such Service Level Credits to COC within thirty (30) calendar days in accordance with the Agreement.  At no time will COC be obligated to pay an Earn Back directly to Vendor.  Earn Backs are capped at the amount of any accrued Service Level Credits and can only result in a net reduction of Service Level Credits.
[bookmark: _Toc417025111]Cumulative Remedies and Waivers.
(a)	COC’s rights and remedies under this Schedule, including the right to receive Service Level Credits and to grant Earn Backs, will be without prejudice to its other rights or remedies under the Agreement, at law, or in equity, including COC’s right to claim and collect damages and COC's right to terminate the Agreement in whole or in part in accordance with the Agreement.  If COC elects to waive in writing a Service Level Credit, such waiver will not be considered a waiver of the application of the Service Level Default toward a Service Level Termination Event or other termination rights set forth in the Agreement, unless otherwise expressly stated in such writing.  Any waived Service Level Credit will not be eligible for an Earn Back.
(b)	Service Level Credits will not constitute liquidated damages or an exclusive remedy for the corresponding failure to perform, and COC will be free to pursue any and all remedies available under the Agreement, at law, or in equity with respect thereto, provided that any such credits actually paid by Vendor to COC will be offset against any damages awarded to COC for claims arising from the corresponding failure.
(c)	Compliance with the Service Levels does not imply compliance with the other provisions of this Agreement.  Vendor’s performance with respect to the Service Levels that do not give rise to Service Level Defaults, Service Level Credits, or a Service Level Termination Event may still provide COC other rights and remedies under this Agreement, at law, or in equity.  
[bookmark: _Toc417025112]Annual Review.  

Within twelve (12) months after each applicable Commencement Date, and at least annually thereafter (after all initial Commencement Dates, the Parties shall agree to synchronize to a single date), or at either Party’s request, Vendor and COC will review the Service Levels and any proposed adjustments to them as appropriate pursuant to the Change Control Procedures to reflect any improved performance capabilities associated with advances in the technology and methods used to perform the Services or material changes in volumes and metrics used to determine the Service Levels.  The Parties will also review any other considerations relating to the Service Levels raised by either Party.  As part of this review process, the Parties may: (a) jointly determine and agree on the addition and/or removal of Service Levels, (b) revise the categorization of Service Levels, and (c) revise the results of the automatic continuous improvement adjustment developed for a particular Service Level or improve a particular Service Level not subject to the automatic continuous improvement adjustments. 

[bookmark: _Toc417025113]Investigation and Correction.  
Vendor will promptly investigate and correct each failure to meet the Service Levels (whether or not such failure constitutes a Service Level Default) by: (i) promptly initiating problem investigations; (ii) promptly reporting problems and findings to COC; (iii) correcting problems and meeting or restoring Service Levels as soon as practicable; (iv) advising COC of the root cause of problems and the status of remedial efforts being undertaken with respect to such problems; (v) providing reasonable evidence to COC that the causes of such problems have been or will be corrected; and (vi) making written recommendations to COC for improvements.

[bookmark: _Toc245536570][bookmark: _Toc266275908][bookmark: _Toc246418951][bookmark: _Toc417025114]Service Priorities

To provide consistency across all service towers, the following standard definitions will apply to the services provided under this agreement.

Incidents 
An Incident is defined as a current service, hardware, software, or application that was working successfully and is no longer working for reasons other than user error.
· Incident Priority One (Critical) – A critical business issue affecting multiple users with no acceptable workaround to the problem. 
· Any critical application/system down 
· Incident Priority Two (High) – An issue affecting multiple users. A critical business issue affecting a single user that results in the single user being completely down with no acceptable workaround. Priority Two incidents could escalate to Priority One if not addressed quickly.
· Single user unable to use workstation
· Internet latency affecting multiple users
· Incident Priority Three (Medium) – An issue affecting a single user; some services are still operational for user. Priority Three incidents could escalate to Priority Two if not addressed quickly.
· Password reset
· Hardware or software issues for single user 
· Incident Priority Four (Low) – An issue affecting a single user that has a user scheduled date of correction. Priority Four incidents could escalate to Priority Three if not addressed quickly.
· Hardware or software issues for single user with scheduled date of correction requested by user

The following standard or Service Matrix of Standard Response Guidelines will be used to prioritize staff response to service requests.  Within a priority category, prioritization will be on a “first come first served” basis.

	
	Incident Response Goals

	Priority
	90%
	100%

	One - Critical
	30 min
	1 hour

	Two - High
	2 hours
	4 hours

	Three - Medium
	8 hours
	1 business day

	Four - Low
	Next Business Day
	Next Business Day




Service Requests

A Service Request is defined as a project or a request for service, hardware, software, or application that is either new or needs to be updated or upgraded. 

· Service Request Priority Two (High) – A request affecting user operations.  
· User needs additional software because of change in work process
· Service Request Priority Three (Medium) – A request that is required for full user functionality. Priority Three service requests could escalate to Priority Two if not addressed quickly. 
· Software update
· Updates or enhancements required
· Service Request Priority Four (Low) – A general inquiry or request to schedule, modify, enhance, or add services. Priority Four service requests could escalate to Priority Three if not addressed quickly. 
· Quotes and cost estimates
· Training for new or existing products
· Feasibility analysis for new products or services
· Research cost and budget issues 
· Scheduled events – new hire set up, meeting set up

	
	Service Request Response Goals

	Priority
	90%
	100%

	Two - High
	8 hours
	1 business day

	Three - Medium
	Next Business Day
	Next Business Day

	Four - Low
	2 Business Days
	2 Business Days




[bookmark: _Toc266275911][bookmark: _Toc417025115][bookmark: _Toc245536573]Support Hours

Vendor will provide services support according to the following table:
	Service
	Service Description

	COC Window
	24/7/365 except where noted otherwise.*

*From time to time emergency maintenance activities may be required during the COC Window.  Proper change control authorization will be followed before emergency maintenance.

	Production Window
	7:00 pm – 7:00 am.  This time is reserved for nightly processing and maintenance.  Individual applications may be available on an intermittent basis.**

**Production Window  maintenance to systems involving the Police Department, Fire Department, Public Works, or any other Departments with 24x7x365 operations  require formal notification of maintenance outages at least 2 Business Days prior to the outage.

	On-Call Support Hours
	24/7/365 on-call support

	Scheduling notice of routine or planned outages
	> 2 Business Days prior to the scheduled change



[bookmark: _Toc266275912][bookmark: _Toc246418954][bookmark: _Toc417025116]After Hours Support

Priority One or Priority Two requests for support shall be provided in accordance with the above Service Matrix.  Support requests that are Priority Three or below that are unable to be corrected remotely by the Help Desk will be processed at the start of the following normal Business Day.  Any exceptions to this level of service will be noted in the respective tower.

[bookmark: _Toc245536574][bookmark: _Toc266275913][bookmark: _Toc246418955][bookmark: _Toc417025117]Problem Escalation Procedures

If a problem or request has not been addressed in the specific time frame, if the service received is not satisfactory or there is a disagreement in the classification of requests, scheduling or prioritization, the escalation process defined below will be followed by the City staff.  Contact numbers with specific names will be posted on the City’s Intranet. 

	Escalation Level
	Contact Level 

	1
	Vendor IT Help Desk 

	2
	Vendor IT Help Desk Manager

	3
	Vendor IT Account Manager

	4
	COC IT Director

	5
	COC Assistant City Manager




[bookmark: _Toc417025118]Service Level Table

Service Level Table – Legend: 

· Function refers to the applicable Service function.
· Service Level Description sets forth the name of the Service Level (e.g., Tier 1 Systems Availability).
· Service Level Class refers to the type of Service Level.  There are two types of Service Levels:  Critical Performance Indicator (CPI) and Key Performance Indicator (KPI).
· Metric/Measurement contains a description of the Service Level measure.
· Calculation Definition sets forth the formula for calculating the Service Level.
· Measurement Window designates the measurement period for the Service Level.  Unless otherwise indicated, the measurement window will be monthly.
· Reporting Window designates the reporting period for the Service Level.  Unless otherwise indicated, the reporting window will be monthly.
· Minimum Service Level / Expected Service Level for each Performance Indicator.  
· Some Service Levels have different performance requirements depending on the classification of the asset or service.
· Classifications of such assets or services will be maintained and updated by the parties from time to time as part of the Procedures Manual.
· Vendor Response is provided in the last 3 columns and includes:
· Accept – Vendor shall acknowledge whether they accept the Service Level by answering “Yes” or ”No.”
· Tool – Vendor shall identify the tool(s) used to measure performance for the Service Level.
· Comment – Vendor may provide comments associated with each Service Level.

Notes: 

The following notes apply to all Service Levels:

· Pool Percentages for each CPI will be allocated by COC and the Vendor during negotiations
· Service Level Types for all Service Levels should be assumed to be Type 1. 
· Commencement Date of all Service Levels will be the Services Commencement Date.
· Continuous Improvement terms are applicable to all Service Levels. 	
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Table 1 - SERVICE LEVEL TABLE
The Service Level Table sets forth Performance Indicators for certain services to be provided by Vendor.

	Function
	Service Level Description
	Service Level Class
	Metric/Measurement
	Calculation Definition
	Reporting Window
	Minimum Service Level
	Expected Service Level

	
	
	
	
	
	
	
	

	Cross Functional 1
	Priority Level 1 Incident Response Timeliness
	CPI
	For each Priority Level 1 incident, the percentage of incidents responded to within 30 minutes
	Total number of times the incident Response Time for Priority Level 1 incidents is within 30 minutes during the month/total number of Priority Level 1 tickets created in the month
	Monthly
	90%
	95%

	Cross Functional 2
	Priority Level 1 Incident Response Timeliness
	CPI
	For each Priority Level 1 incident, the percentage of incidents responded to within 60 minutes
	Total number of times the incident Response Time for Priority Level 1 incidents is within 60 minutes during the month/total number of Priority Level 1 tickets created in the month
	Monthly
	100%
	100%

	Cross Functional 3
	Priority Level 1 Incident Resolution Timeliness
	CPI
	For each Priority Level 1 incident, the percentage of incidents resolved within 4 hours
	Total number of  Priority Level 1 incidents resolved within 4 hours during the month / total number of Priority Level 1 incidents resolved within the month
	Monthly
	95%
	99%

	Cross Functional 4
	Priority Level 2 Incident Response Timeliness
	CPI
	For each Priority Level 2 incident, the percentage of incidents responded to within 2 hours
	Total number of times the incident Response Time for Priority Level 2 incidents is within 2 hours during the month / total number of Priority Level 2 incidents resolved within the month
	Monthly
	90%
	95%

	Cross Functional 5
	Priority Level 2 Incident Response Timeliness
	CPI
	For each Priority Level 2 incident, the percentage of incidents responded to within 4 hours
	Total number of times the incident Response Time for Priority Level 2 incidents is within 4 hours during the month / total number of Priority Level 2 incidents resolved within the month
	Monthly
	100%
	100%

	Cross Functional 6
	Priority Level 2 Incident Resolution Timeliness
	CPI
	For each Priority Level 2 incident, the percentage of incidents resolved within 8 hours
	Total number of  Priority Level 2 incidents resolved within 8 hours during the month / total number of Priority Level 2 incidents resolved within the month
	Monthly
	90%
	95%

	Cross Functional 7
	Priority Level 3 Incident Response Timeliness
	KPI
	For each Priority Level 3 incident, the percentage of incidents responded to within 8 hours
	Total number of times the incident Response Time for Priority Level 3 incidents is within 8 hours during the month / total number of Priority Level 3 incidents resolved within the month
	Monthly
	90%
	95%

	Cross Functional 8
	Priority Level 3 Incident Response Timeliness
	CPI
	For each Priority Level 3 incident, the percentage of incidents responded to within 1 business day
	Total number of times the incident Response Time for Priority Level 3 incidents is within 1 business day during the month / total number of Priority Level 3 incidents resolved within the month
	Monthly
	100%
	100%

	Cross Functional 9
	Priority Level 4 Incident Response Timeliness
	KPI
	For each Priority Level 4 incident, the percentage of incidents responded to the next business day
	Total number of times the incident Response Time for Priority Level 4 incidents is within the next business day during the month / total number of Priority Level 3 incidents resolved within the month
	Monthly
	100%
	100%

	Cross Functional 10
	Root Cause Analysis Timeliness
	KPI
	The percentage of root cause analyses completed within Target.  Root cause time is the time from the closure of the problem until the root cause analysis is completed and presented to COC
	Total number of root cause analyses completed within the 5 business days for Priority 1  problems during the month / total number of root cause analyses scheduled for completion within the month
	Monthly
	90%
	95%

	Cross Functional 11
	Attrition Rates
	KPI
	Measures the turnover of dedicated resources
	Number of departures of dedicated resources in a quarter/ total number of dedicated resources on the last day of the quarter
	Quarterly
	15%
	10%

	Cross Functional 12
	Formal Deliverables Timeliness
	KPI
	The percentage of formal deliverables delivered on time each month according to the deadlines in the statement of work
	Total number of deliverables completed on time during the month / total number of deliverables scheduled for completion within the month
	Monthly
	90%
	100%

	Cross Functional 13
	Customer Satisfaction
	KPI
	Percent of respondents that are satisfied or highly satisfied
	Number of survey responses that are satisfied or highly satisfied / total number of responses received (assumes an answer scale of 1-5 (e.g., 5 is highly satisfied; 4 is satisfied; 3 is neither satisfied nor dissatisfied; 2 dissatisfied; 1 highly dissatisfied)
	Annually
	85%
	95%

	Security 1
	Security – Timely Implementation of Critical Updates
	KPI
	Timely implementation of critical security patches, firewall rules, virus engine updates, virus signature files, etc.
	Number of critical updates completed on network devices within 1 business day from Vendor notification / total number of critical updates scheduled during the reporting period

	Monthly
	90%
	95%

	Security 2
	Security – incident escalation timeliness
	KPI
	Measures the timeliness of reporting critical security incidents to COC
	Total number of critical security incidents escalated properly within 60 minutes during the month / total number of critical security incidents within the month
	Monthly
	100%
	100%

	Data Center 1
	Server Availability (up-time during COC Window)

	CPI
	Availability of Servers in a production environment
	Availability (%) = 100% - Unavailability (%)
Where Unavailability is defined as: (Σ Outage Duration for all OS Instances x 100%) ÷ (Number of hours in Performance Target period for all OS Instances minus (Σ Agreed upon Planned Outages within the Performance Target period for all OS Instances and Excused Downtime events within the Performance Target period for all OS Instances) “Excused Downtime” is the duration of an Outage outside of Planned Outage time
	Monthly
	99.9%
	99.99%

	Data Center 2
	Storage  Availability (up-time during COC Window)
	CPI
	Availability of Storage
	Availability (%) = 100% - Unavailability (%)
Where Unavailability is defined as: (Σ Outage Duration for all Storage x 100%) ÷ (Number of hours in Performance Target period for all Storage minus (Σ Agreed upon Planned Outages within the Performance Target period for all Storage and Excused Downtime events within the Performance Target period for all Storage) “Excused Downtime” is the duration of an Outage outside of Planned Outage time
	Monthly
	99.9%
	99.99%

	Application Software 1
	Critical Schedules Adherence  for Utility Billing
	CPI
	Adherence to utility billing schedules
	Number of critical utility billing events completed on time / critical utility billing events in a month
	Monthly
	100%
	100%

	Application Software 2
	Key system availability
	CPI
	Measures end-to-end system availability across all Services based on unplanned outages for all Key systems. Key systems are defined as systems listed in Table 1 of section 3.2.8.  A system is available when:
1. a majority of users have access to all functionality in the system;
2. all control, security, and data protection features are operational; and
3  it is capable of processing normal input/output loads without material degradation in performance.  For clarification, in aggregate systems availability the outage minutes and availability minutes will be collected for each application and summed up.
	% Availability = 1 - ((total unplanned Outage minutes per month)/(total Available minutes per month)) * 100.  
	Monthly
	99.9%
	99.99%

	Application Software 3
	Application Request Timeliness
	KPI
	Percent of application request deliverables within 10% of estimated completion time
	Number of application requests on-time per month / number of application requests per month
	Rolling 3 month period
	98%
	99%

	Email 1
	Email Services Availability
	CPI
	Measure Availability of e-mail services.  An email service is available when:
1. users have access to all functionality;
2. all control, security, and data protection features are operational; and
3  it is capable of processing normal input/output loads without material degradation in performance.

	Availability is 1 minus (the total unplanned outage minutes per month for all e-mail and mobile e-mail Servers / total available minutes per month for all e-mail and mobile e-mail servers)
	Monthly
	99.9%
	99.99%

	Networking 1
	WAN Availability
	CPI
	Availability of the WAN
	Actual uptime / Scheduled Uptime
	Monthly
	99.9%
	99.99%

	Networking 2
	LAN Availability
	CPI
	Availability of the LAN
	Actual uptime / Scheduled Uptime
	Monthly
	99.9%
	99.99%

	Networking 3
	Remote Connectivity Availability
	CPI
	Availability of remote connectivity services
	Actual uptime / Scheduled Uptime
	Monthly
	99.9%
	99.99%

	Networking 4
	Voice Availability
	CPI
	Availability of voice systems
	Actual uptime / Scheduled Uptime
	Monthly
	99.9%
	99.99%
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[bookmark: _Toc417025119]Master Services Agreement
This Information Technology Outsourcing Agreement, dated as of					, 2015 (“Reference Date”), is entered into between the City of Carrollton, with City offices at 1945 E. Jackson Road, Carrollton, TX  75006 (“COC”), and Vendor, with corporate headquarters at (to be filled in)(“Vendor”), (COC and Vendor sometimes are individually each referred to herein as a “Party,” and collectively referred to herein as the “Parties”).

RECITALS
A. WHEREAS, COC provides services to the constituents of the City as well as other local municipalities;

B. WHEREAS, on April 17, 2015, COC issued a Request for Proposal for Professional Technology Sourcing Services #15-018 

C. WHEREAS, Vendor submitted to COC its Vendor’s Proposal dated xx/xx/xx, as supplemented by Vendor’s Best and Final Offer Response dated xx/xx/xx (collectively, the “Vendor Bid”), and represented to COC that it had the expertise, personnel, products, services and skills required to meet the requirements of COC as reflected in the RFP;

D. WHEREAS, in reliance on the representations made by Vendor in the Vendor Bid and subsequent discussions, COC selected Vendor over other prospective service providers to provide COC with outsourced information technology services;

E. WHEREAS, COC and Vendor have engaged in extensive negotiations, discussions and due diligence that have culminated in the formation of the contractual relationship described in this Agreement; and

F. WHEREAS, COC desires to procure from Vendor, and Vendor desires to provide to COC, information technology and other products and services described in this Agreement, on the terms and conditions specified herein.

AGREEMENT
 NOW, THEREFORE, in consideration of the Recitals (which are incorporated herein), the representations, warranties, promises and covenants contained herein, and other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, the Parties, intending to be legally bound, agree to the foregoing and as follows:
4 [bookmark: _Toc414577028][bookmark: _Toc414579617][bookmark: _Toc414580736][bookmark: _Toc414581976][bookmark: _Toc414582343][bookmark: _Toc414590459][bookmark: _Toc415008016][bookmark: _Toc416169727][bookmark: _Toc416679844][bookmark: _Toc416735270][bookmark: _Toc416772928][bookmark: _Toc417025120][bookmark: _Toc246326339][bookmark: _Toc246418993][bookmark: _Toc263354179][bookmark: _Toc263697923][bookmark: _Toc268090313]
5 [bookmark: _Toc414577029][bookmark: _Toc414579618][bookmark: _Toc414580737][bookmark: _Toc414581977][bookmark: _Toc414582344][bookmark: _Toc414590460][bookmark: _Toc415008017][bookmark: _Toc416169728][bookmark: _Toc416679845][bookmark: _Toc416735271][bookmark: _Toc416772929][bookmark: _Toc417025121]
5.1 [bookmark: _Toc417025122]ARTICLE I - AGREEMENT STRUCTURE AND DEFINITIONS

5.1.1 [bookmark: _Toc246326340][bookmark: _Toc246418994][bookmark: _Toc268090314][bookmark: _Toc417025123][bookmark: _Toc263354180][bookmark: _Toc263697924]Definitions 
Capitalized terms used in this Agreement, included in any Exhibits, attachments, addenda and other documents attached to or otherwise made a part of this Agreement, shall have the meanings ascribed to them in the Definitions.  Other capitalized terms used in this Agreement are defined in the context in which they are used and shall have the meanings ascribed to them therein.  The terms defined in the Definitions include the plural as well as the singular.  All personal pronouns used herein, whether used in the feminine, masculine or neuter gender, shall include all other genders.  Lists of items in Exhibits are those items which are agreed as of the Reference Date and may be subject to change in accordance with the terms of this Agreement, in particular the Change Management procedures.
5.1.2 [bookmark: _Toc246326341][bookmark: _Toc246418995][bookmark: _Toc263354181][bookmark: _Toc263697925][bookmark: _Toc268090315][bookmark: _Toc417025124]Captions, References and Construction
a. Captions.  Captions, titles and headings to articles and sections of this Agreement are inserted for convenience of reference only and are not intended to affect the interpretation or construction of this Agreement.   

b. Section References.  Any reference herein to a particular Section number (e.g., “Section 2”), shall be deemed a reference to all Sections of this Agreement that bear sub numbers to the number of the referenced Section (e.g., Sections 2.2, 2.2(a), etc.).  The terms “this Agreement,” “herein,” “hereof,” “hereunder” and similar expressions refer to this Agreement and not to any particular article, section or other portion hereof.  Unless otherwise specified, “days” means calendar days.  Any use of the term “including” in this Agreement shall be construed as if followed by the phrase “without limitation” or “but not limited to.” 

c. References to Vendor.  As used in this Agreement, references to “Vendor” also shall apply to Subcontractors, Vendor Affiliates and Vendor Personnel in accordance with the following: (i) a reference to Vendor shall mean at all times that Vendor is responsible for ensuring and causing the compliance of Subcontractors and Vendor Personnel with the terms and conditions of this Agreement; (ii) references to Vendor include Vendor Affiliates and Subcontractors to the extent that such Vendor Affiliates and/or Subcontractors are providing the Services to COC as permitted by this Agreement; and (iii) references to Vendor include the applicable Vendor Personnel who are providing the Services. 

5.1.3 [bookmark: _Toc246326342][bookmark: _Toc246418996][bookmark: _Toc263354182][bookmark: _Toc263697926][bookmark: _Toc268090316][bookmark: _Toc417025125]Order of Precedence 
It is the intent of the Parties that the language in the documents making up this Agreement be construed to the maximum extent possible so as not to create a conflict among or between such documents.  If there is a conflict among the terms in the various contract documents (this Agreement, Exhibits and other documents attached to any such agreements) incorporated by reference within this Agreement, the following shall apply:  any modification to the terms of an Exhibit will be applicable only to such Exhibit and will be effective for such Exhibit only if such modification is mutually agreed to by Vendor and the City Manager in writing.  To the extent that the preceding sentence does not apply, the following order of precedence will prevail: (i) this Agreement will prevail over a conflicting term in the Exhibits and/or other documents attached to this Agreement; and (ii) the terms in an Exhibit and/or other document attached to this Agreement will prevail over a conflicting term in any other documents attached to such Exhibit and/or other document.
5.1.4 [bookmark: _Toc57603815][bookmark: _Toc57604093][bookmark: _Toc57604450][bookmark: _Toc147206718][bookmark: _Toc240185684][bookmark: _Toc243724291][bookmark: _Toc246326343][bookmark: _Toc246418997][bookmark: _Toc263354183][bookmark: _Toc263697927][bookmark: _Toc268090317][bookmark: _Toc417025126]Incorporation by Reference
Vendor shall supply the services adequate to accomplish the requirements as set forth in the RFP and the Vendor Bid.  The order of precedence for all components comprising this Agreement shall be (i) this Agreement and its Exhibits; (ii) COC’s request for Best and Final Offer for Information Technology (IT) Sourcing Request for Proposal #15-018; (iii) Vendor’s Best and Final Offer Response dated xx/xx/xx; (iv) COC’s Request for Proposal for Information Technology IT Sourcing RFP #15-018; and (v) Vendor’s Proposal dated xx/xx/xx.
5.1.5 [bookmark: _Toc246326344][bookmark: _Toc246418998][bookmark: _Toc263354184][bookmark: _Toc263697928][bookmark: _Toc268090318][bookmark: _Toc417025127]Neither Party Considered Drafter
Despite the possibility that one Party may have prepared the initial draft of this Agreement and/or played the greater role in the preparation of subsequent drafts, the Parties agree that neither of them shall be deemed the drafter of this Agreement, and that, in construing this Agreement in case of any claim that any provision hereof may be ambiguous, no such provision shall be construed in favor of one Party on the ground that such provision was drafted by the other Party. 
5.1.6 [bookmark: _Toc246326345][bookmark: _Toc246418999][bookmark: _Toc263354185][bookmark: _Toc263697929][bookmark: _Toc268090319][bookmark: _Toc417025128]Approvals and Cooperation
Approval or consent as may be required in this Agreement shall not be unreasonably withheld or delayed, unless such approval or consent states that it is within the sole discretion of a Party.  Cooperation as required under this Agreement, will be, in all cases, as reasonable under the circumstances regardless of whether “cooperation” is modified (e.g., by “reasonable” or “full” or other modifier) or not modified (e.g., left silent).
5.1.7 [bookmark: _Toc57603802][bookmark: _Toc57604080][bookmark: _Toc57604437][bookmark: _Toc147206706][bookmark: _Toc240185672][bookmark: _Toc243724279][bookmark: _Toc246326346][bookmark: _Toc246419000][bookmark: _Toc263354186][bookmark: _Toc263697930][bookmark: _Toc268090320][bookmark: _Toc417025129]Identification of Parties to the Agreement Clause
Both the Vendor and COC shall be clearly identified by name.  Neither of the identified Parties to the Agreement shall assign or encumber any of its rights, or delegate or subcontract any of its duties defined in the Agreement, in whole or in part, to other third parties unless the other Party gives prior written consent.  Subject to the foregoing covenant against assignment and delegation, the rights created by the Agreement shall pass to the benefit of the identified Party and the duties and obligations resulting from the Agreement shall bind the identified Party and their respective successors and assignees.
5.1.8 [bookmark: _Toc246326347][bookmark: _Toc246419001][bookmark: _Toc263354187][bookmark: _Toc263697931][bookmark: _Toc268090321][bookmark: _Toc417025130]Entire Agreement
This Agreement and all the components identified in Section 5.1.4 above contains the entire agreement between Vendor and COC with respect to the subject matter of this Agreement, and it supersedes all other prior and contemporary agreements, understandings and commitments between Vendor and COC with respect to the subject matter of this Agreement.
5.1.9 [bookmark: _Toc57603803][bookmark: _Toc57604081][bookmark: _Toc57604438][bookmark: _Toc147206707][bookmark: _Toc240185673][bookmark: _Toc243724280][bookmark: _Toc246326348][bookmark: _Toc246419002][bookmark: _Toc263354188][bookmark: _Toc263697932][bookmark: _Toc268090322][bookmark: _Toc417025131]Agreement Extension and Modification Clause
The Agreement may be modified only by written amendment of the Agreement signed by the Parties and made a permanent part of the Agreement. A signed Change Order in accordance with Section 5.3.5 is deemed to be an amendment of the Agreement.
Under no circumstances, however, shall any Parties to the Agreement forfeit or cancel any right presented in the Agreement by delaying or failing to exercise the right or by not immediately and promptly notifying the other Party in the event of a default.  In the event that a Party to the Agreement waives a right, this does not indicate a waiver of the ability of the Party to, at a subsequent time, enforce the right.  The payment of funds to the Vendor by COC should in no way be interpreted as acceptance of the system or the waiver of performance requirements.
5.1.10 [bookmark: _Toc57603805][bookmark: _Toc57604083][bookmark: _Toc57604440][bookmark: _Toc147206709][bookmark: _Toc240185675][bookmark: _Toc243724282][bookmark: _Toc246326349][bookmark: _Toc246419003][bookmark: _Toc263354189][bookmark: _Toc263697933][bookmark: _Toc268090323][bookmark: _Toc417025132]Applicable and Governing Law Clause
The Agreement shall be subject to all laws of the Federal Government of the United States of America and to the laws of the State of Texas.  All duties of either Party shall be legally performable in Texas.  The applicable law for any legal disputes arising out of this contract shall be the law of (and all actions hereunder shall be brought in) the State of Texas, and the forum and venue for such disputes shall be in the courts of Dallas County, Texas.

5.2 [bookmark: _Toc246326350][bookmark: _Toc246419004][bookmark: _Toc263354190][bookmark: _Toc263697934][bookmark: _Toc268090324][bookmark: _Toc417025133]
ARTICLE II – TERM

5.2.1 [bookmark: _Toc246326351][bookmark: _Toc246419005][bookmark: _Toc263354191][bookmark: _Toc263697935][bookmark: _Toc268090325][bookmark: _Toc417025134]Initial Term
The Initial Term of this Agreement shall commence at 12:00 a.m., Central Time, on October 1, 2015 (“Commencement Date”) and shall continue in effect until 11:59:59 p.m., Central Time, on September 30, 2022 (“Expiration Date”), unless earlier terminated as provided herein.  The period from the Commencement Date to the Expiration Date is the Initial Term.
5.2.2 [bookmark: _Toc246326352][bookmark: _Toc246419006][bookmark: _Toc263354192][bookmark: _Toc263697936][bookmark: _Toc268090326][bookmark: _Toc417025135]Options to Extend
a. Renewal Proposal.  No later than twelve (12) months prior to the expiration of the Initial Term, Vendor shall provide COC with a comprehensive written proposal for renewing the Agreement.  Such document shall include, at a minimum, (i) the proposed length of an extended agreement; (ii) any proposed modifications to the terms, conditions and pricing set forth in this Agreement that will apply during the renewal term; and (iii) revised Statement(s) of Work supporting the Services to be provided during the renewal term.   

b. Extended Terms.  At COC’s request, the Parties shall meet within fifteen (15) days of Vendor’s receipt of COC’s notice to renew this Agreement to negotiate modifications to the terms and conditions of this Agreement.  If such negotiations are not requested or if the negotiations do not result in an agreement on different terms and conditions by sixty (60) days prior to the expiration of the Initial Term, COC may elect to extend the term of this Agreement for up to two (2) additional consecutive terms, each of which, at COC’s sole discretion, may range in length from thirty (30) days to six (6) months (“Extended Terms”) and the then-existing terms and conditions of this Agreement shall remain unchanged and in full force and effect during each such Extended Term.  The Initial Term and any Extended Term(s) shall be referred to as the “Term.”  COC shall exercise its extension option(s) by providing Vendor written notice no later than thirty (30) days prior to the expiration of the Initial Term or any Extended Term.  Such notice shall include the length of the relevant Extended Term.   

5.2.3 [bookmark: _Toc246326353][bookmark: _Toc246419007][bookmark: _Toc263354193][bookmark: _Toc263697937][bookmark: _Toc268090327][bookmark: _Toc417025136]Fees During Extended Terms
The fees to be paid by COC during the Extended Term(s) of this Agreement shall be the applicable Fees, as then in effect. 




5.3 [bookmark: _Toc246326354][bookmark: _Toc246419008][bookmark: _Toc263354194][bookmark: _Toc263697938][bookmark: _Toc268090328][bookmark: _Toc417025137]
ARTICLE III - SERVICES

5.3.1 [bookmark: _Toc246326355][bookmark: _Toc246419009][bookmark: _Toc263354195][bookmark: _Toc263697939][bookmark: _Toc268090329][bookmark: _Toc417025138]Services
As of the Reference Date and continuing throughout the Term, Vendor, upon receiving a  written Notice to Proceed from COC, shall provide the Services as set forth in the Statement of Work or  “SOW” to COC and COC Authorized Users as such Services may evolve or are otherwise supplemented, enhanced, modified or replaced in accordance with this Agreement.  The Services shall include:- all continuous (e.g., daily) and non-continuous (e.g., periodic) information technology and related services and activities performed in the eighteen (18) month period prior to the Commencement Date by the existing Service Provider even if the service, function or responsibility so performed is not specifically described in this Master Services Agreement. Except as specifically set forth in this Agreement, Vendor shall provide all Vendor Equipment, Vendor Third Party Software, Vendor Proprietary Software, Vendor Proprietary Tools, Vendor Modified Software, Vendor Personnel and resources Vendor deems necessary in its sole discretion to provide the Services in accordance with the Service Levels Agreements and other performance requirements of this Agreement.  Vendor shall provide the Services to COC as an integrated service offering in accordance with this Agreement and without regard to intra-Affiliate relationships or geographic locations within Vendor’s organization from which such Services are offered or the internal profit center within Vendor’s organization to which the financial accounting for a Service is ultimately attributed.  To the extent specific equipment, software, tools, policies, procedures and/or guidelines are identified, referenced or referred to in the Agreement or any Exhibits, such items shall include any amendments, modifications, updates and/or replacements to such items by COC from time to time during the Term of this Agreement and subject to Section 5.3.5(Change Management) to the extent applicable.  
5.3.2 [bookmark: _Toc246326356][bookmark: _Toc246419010][bookmark: _Toc263354196][bookmark: _Toc263697940][bookmark: _Toc268090330][bookmark: _Toc417025139]Service Towers/Statements of Work
a. Initial Service Towers.  The Statement of Work contains a detailed description of the Services to be provided by Vendor to COC pursuant to the terms and conditions of this Agreement.

b. Additional Service Towers.  The Parties may mutually agree to additional Service Tower Services that will be provided by Vendor to COC pursuant to a Change Order.  Such additional Service Tower Services shall be approved in accordance with the terms set forth in Section 5.3.5 (Change Management).  Additional Services for new Service Tower Services shall each be deemed a part of the Statement of Work upon execution of a Change Order.
5.3.3 [bookmark: _Toc246326357][bookmark: _Toc246419011][bookmark: _Toc263354197][bookmark: _Toc263697941][bookmark: _Toc268090331][bookmark: _Toc417025140]Transition Services
a. Transition Services.  COC and Vendor have executed, or will execute, a supplemental service agreement for transition services. COC and Vendor acknowledge that some of those transition services will not be completed by the Commencement Date (due to the nature of those transition services, and not due to default by Vendor), and that additional transition services will begin on or after the Commencement Date. Collectively, the services in the previous sentence are referred to as the “Transition Services” and are listed, to the best of the Parties’ knowledge as of the Reference Date, in the exhibit for Transition Services. Vendor shall perform the Transition Services in accordance with this Section.  Within thirty (30) days of the Reference Date, Vendor shall provide a Transition Plan for the Transition Services, in accordance with the provisions of Section 5.3.3.b. COC shall perform the COC Transition Activities, provided that, COC shall not be obligated to perform any tasks that are not set forth in the Statement of Work and the Transition Plan as COC Transition Activities.   Except as otherwise expressly provided in this Agreement or included in the Fees COC will not incur any charges, fees or expenses payable to Vendor or Vendor Third Party Vendors in connection with the Transition Services.  COC shall provide reasonable cooperation to Vendor in connection with Vendor’s performance of the Transition Services.  Vendor shall provide reasonable cooperation to COC in connection with COC’s performance of the COC Transition Activities. 
	
b. Transition Plan.  After Vendor’s delivery of the Transition Plan to COC, Vendor shall address and resolve any questions or concerns COC may have as to any aspect of the proposed Transition Plan and incorporate any modifications, additions or deletions to such Transition Plan requested by COC.  If approved by COC, the Transition Plan shall be appended to and incorporated into this Agreement as part of the Statement of Work. 

c. Required Content for Transition Plan.  Unless otherwise mutually agreed to by the Parties, the Transition Plan shall include, among other things, the following: 

 (i) a detailed description of all Transition activities to be performed by Vendor and COC, the significant components and subcomponents of each such activity and a complete timetable for completion of such activities; 
(ii) a list of all Deliverables to be completed by Vendor; 
(iii) the Transition Milestones; 
(iv) a process for COC to delay all or any part of the transition if COC determines that any part of the transition poses a risk or hazard to COC or its operations (without any increase in Vendor’s charges to COC); and 
(v) a detailed work plan identifying the specific transition activities to be performed by individual Vendor Personnel on a weekly basis during the transition period. 
d. Requirements for Transition Services

(i) Vendor shall provide transition reports in accordance with the schedule and frequency specified in the Transition Plan.  In addition, Vendor shall provide such additional transition reports as COC may reasonably request regarding the performance of Vendor’s responsibilities and the then-current status with respect to the timetable, in each case as set forth in the Transition Plan.  Promptly upon receiving any information indicating that Vendor may not perform its responsibilities or meet the timetable set forth in the Transition Plan, Vendor shall notify COC of material delays and shall identify for COC’s consideration and approval specific measures to address such delay and mitigate the risks associated therewith. 
(ii) Vendor shall perform the Transition Services described in, and in accordance with the transition schedule set forth in, the Transition Plan and in a manner that shall:  (A) avoid any material adverse impact on the operations of COC or the ability of COC or COC Authorized Users to obtain the full benefit of the Services and (B) not materially degrade the information technology services then being received or provided internally by COC (measured based on the service levels/metrics in place by COC prior to the start of the Transition Services) or by any COC Third Party Vendors.  Prior to undertaking any transition activity, Vendor shall discuss with COC all known COC-specific material risks and shall not proceed with such activity until COC is reasonably satisfied with the plans with regard to such risks (provided that, neither Vendor’s disclosure of any such risks to COC, nor COC’s acquiescence in Vendor’s plans, shall operate or be construed as limiting Vendor’s responsibilities under this Agreement).  Vendor shall identify and resolve, with COC’s reasonable assistance, any problems that may impede or delay the timely completion of each task in the Transition Plan that is Vendor’s responsibility and shall use all commercially reasonable efforts to assist COC with the resolution of any problems that may impede or delay the timely completion of each task in the Transition Plan that is COC’s responsibility.  The Transition Services shall not defer any obligations or liabilities of Vendor under this Agreement. 

(iii) Vendor shall meet at least weekly with COC to report on its progress in performing its responsibilities and meeting the timetable and Transition Milestones set forth in the Transition Plan.  Vendor also shall provide written reports to COC at least weekly regarding such matters and shall provide oral reports more frequently if reasonably requested by COC.  Promptly upon receiving any information indicating that Vendor may not perform its responsibilities or meet the timetable or Transition Milestones set forth in the Transition Plan, Vendor shall notify COC of such delays and shall identify for COC’s consideration and approval specific measures to address such delays and mitigate the risks associated therewith. 
e. Failure to Meet Transition Milestones. 

(i) The failure of Vendor to meet the Transition Milestones, responsibilities or time schedules as set forth in the Transition Plan, unless modified or extended by the written agreement of the Parties, may be a breach by Vendor of this Agreement in accordance with Section 5.3.3.h. 
(ii) Vendor shall, upon the occurrence of acts or omissions which have been determined by Vendor to, or are likely to, adversely impact its ability to deliver or meet a Transition Milestone by the date set forth in the Transition Plan (“COC Delay Claim”), advise the City Manager of such COC Delay Claim in writing promptly, but in no event longer than five (5) Business Days, of Vendor having knowledge of such occurrence, of the facts surrounding such claim and time impact, and COC shall provide a response and/or resolution plan to Vendor within two (2) Business Days thereafter.   To the extent that the City Manager determines that the COC Delay Claim was a cause for a delay of Vendor, the time for Vendor to meet the applicable Transition Milestone shall be extended to adjust for the impact of such occurrence, as well as those Transition Milestones directly dependent upon the extended Transition Milestone.  If Vendor does not agree with COC’s decision, Vendor and COC shall promptly meet to attempt to equitably resolve the COC Delay Claim. The time for Vendor to meet the Transition Milestone will be extended accordingly.  Vendor’s failure to advise COC of a COC Delay Claim as provided above shall preclude it from raising such acts or omissions as a basis for avoiding a credit under this Section. 
f. Delay of Transition Services.  COC reserves the right, in its sole discretion and upon reasonable prior notice to Vendor, to suspend or delay the performance of the Transition Services and/or the transition of all or any part of the Services.  Upon receipt of such notice, Vendor and COC shall promptly meet to discuss and resolve any concerns and issues raised by COC regarding the Transition Services.  If COC elects to exercise this right and COC’s decision is based, at least in material part, on reasonable concerns about Vendor’s ability to perform the Services or Vendor’s failure to perform its obligations under this Agreement, COC shall not incur any additional charges or reimbursable expenses in connection with such decision.  However, if COC elects to continue such suspension or delay for more than five (5) Business Days after Vendor demonstrates to COC’s reasonable satisfaction that Vendor has resolved all of COC’s concerns, COC shall reimburse Vendor for any additional costs reasonably incurred by Vendor to the extent due to such continued suspension or delay, but only to the extent Vendor notifies COC in advance of such costs, obtains COC’s approval prior to incurring such costs, and uses commercially reasonable efforts to minimize such costs.  If the Parties disagree as to whether Vendor is entitled to additional costs pursuant to the preceding sentence (either because the Parties disagree as to whether Vendor has demonstrated to COC’s reasonable satisfaction that it has resolved all of COC’s concerns, or as to whether COC continued its suspension or delay for more than a reasonable period), and such dispute is not resolved within five (5) Business Days after the date Vendor first notifies COC that Vendor is entitled to such additional costs because of COC’s continued suspension or delay, the Parties shall meet and attempt to resolve the dispute promptly. If COC’s decision to suspend or delay is not based, at least in material part, on reasonable concerns about Vendor’s ability to perform the Services or Vendor’s failure to perform its obligations under this Agreement, COC shall reimburse Vendor for any additional costs reasonably incurred by Vendor as a result of such decision, but only to the extent Vendor notifies COC in advance of such costs, obtains COC’s Approval prior to incurring such costs and uses commercially reasonable efforts to minimize such costs.  In the event Vendor incurs such incremental costs in connection with the extension of the Transition, Vendor will use all commercially reasonable efforts to minimize such costs.  The Transition and the Transition Plan and all associated dates shall be reasonably extended accordingly. 

g. Transition Completion.  Upon the date of the successful completion of the Transition Services, Vendor shall assume operational responsibility for, and commence providing, the Transition Services as set forth in the Statement of Work for the applicable Service Tower and in accordance with this Agreement (the “Service Tower Commencement Date”).  For each Service Tower, the Service Tower Commencement Date shall occur in one of the following ways: 
(i) Within one (1) Business Day following the date of successful completion of all Transition Services in accordance with the applicable standards set forth in this Agreement, the Statement of Work for the applicable Service Tower, including those in the (Statement of Work and the Transition Plan: 
(A) Vendor shall deliver a written notice to COC certifying such successful completion, which written notice shall:  (1) specify that Vendor reasonably believes that the Transition has been successfully completed in accordance with the applicable standards set forth in this Agreement and the Statement of Work for the applicable Service Tower, including those in the Transition Plan; and (2) document the basis for Vendor’s conclusion that successful completion of the Transition has occurred (the “Vendor Transition Notice”).   
(B) COC shall have ten (10) Business Days following COC’s receipt of the Vendor Transition Notice to confirm whether Transition has been successfully completed, which confirmation shall be based upon Vendor’s completion of the applicable criteria, standards and milestones set forth in this Agreement and the Statement of Work for the applicable Service Tower, and the Transition Plan.  Upon COC’s written acceptance of such certification that the Transition has been successfully completed, the date on which the Vendor Transition Notice was delivered to COC shall be the Service Tower Commencement Date for the purposes of the Statement of Work for the applicable Service Tower.  If COC fails to respond to the Vendor Transition Notice within such ten (10) Business Day period, the Service Tower Commencement Date shall be the date on which the Vendor Transition Notice was delivered to COC. 
(ii) If COC determines that all material elements of all Transition Milestones have been successfully completed and if Vendor has not provided a Vendor Transition Notice stating that the Transition has been successfully completed as set forth in subsection (i) above, then COC shall have the right to declare the Service Tower Commencement Date for the purposes of the Statement of Work for the applicable Service Tower based upon Vendor’s material completion of the applicable criteria, standards and milestones set forth in this Agreement and the Statement of Work for the applicable Service Tower, including those in the Transition Plan, and COC shall provide written notice to Vendor of the same.  Upon such determination, Vendor shall begin the provision of the relevant Transition Services and complete any remaining identified Transition elements as quickly as possible as part of the Services. 
h. Termination for Cause.  Notwithstanding the foregoing, COC may terminate this Agreement, in whole or in part, for cause if (i) Vendor fails to comply with its obligations with respect to the provision of Transition Services and such failure causes or will cause a material disruption to or otherwise has or will have a material adverse impact on the operations of COC, (ii) Vendor materially breaches its obligations with respect to the provision of Transition Services and fails to cure such breach within fifteen (15) days after its receipt of notice thereof or (iii) Vendor fails to meet a Transition Milestone and Vendor fails to cure such breach within fifteen (15) days after its receipt of notice thereof.  In addition, unless otherwise agreed, if Vendor fails to meet the Transition Milestone for the completion of the transition of all Services to Vendor by more than forty-five (45) days, COC may terminate this Agreement, in whole or in part, for cause.  In all such events COC may recover the damages suffered by COC in connection with such a termination, provided that COC shall have an obligation to mitigate its damages.

5.3.4 [bookmark: _Toc240273111][bookmark: _Toc243904260][bookmark: _Toc246326359][bookmark: _Toc246419013][bookmark: _Toc263354198][bookmark: _Toc263697942][bookmark: _Toc268090332][bookmark: _Toc417025141]Multi-Vendor Environment
Vendor acknowledges that it will be delivering the Services in a multi-vendor environment, with COC and the COC Designee(s) providing services relating to the COC IT Environment.  Effective operation of such an environment requires not only the cooperation among all service providers, including Vendor, but collaboration in addressing service-related issues that may cross over from one service area or provided to another (“Cross Over Issues”).  As part of the Services, Vendor will actively provide and support tasks associated with operating and maintaining a collaborative approach to Cross Over Issues in the same manner as if the  Vendor Service relevant to the Cross Over Issue was being provided in house by COC rather than by Vendor.  Furthermore, as directed by COC, Vendor shall coordinate, cooperate and work with (and affirmatively and proactively assist) the COC Designee(s) to accomplish COC’s technical, organizational and other objectives as identified by COC to Vendor.  Subject to Section 5.5.3 (COC Designee), Vendor shall provide COC and the COC Designee(s) all Documentation, training, reports, data and other information requested by COC or such Third Party Vendors in the performance of services for COC.  If COC requests Vendor to prepare training material or provide training for any new or existing application, this will be considered a New Service under this Agreement.  Vendor shall identify all Service Interdependencies.  Within two (2) Business Days of knowledge of any material impact of a Service Interdependency, Vendor shall communicate to COC in writing outlining the scope and nature of such Service Interdependency and Vendor’s proposed resolution to remedy such Service Interdependency.

5.3.5 [bookmark: _Toc240273112][bookmark: _Toc243904261][bookmark: _Toc246326360][bookmark: _Toc246419014][bookmark: _Toc263354199][bookmark: _Toc263697943][bookmark: _Toc268090333][bookmark: _Toc417025142]Change Management 
a. [bookmark: _Toc243904262]Initiation.  Either Party may request in writing that Vendor make a Change by providing to the other Party a written Change request. 

b. [bookmark: _Toc243904263]Changes With Adverse Impact.  Without first obtaining COC’s prior written approval as evidenced by a signed Change Order in accordance with the procedures in this Section 5.3.5, which approval COC may withhold in its sole discretion, Vendor shall make no Change which may:  (i) increase COC’s total cost of receiving the Services; (ii) require changes to COC’s facilities, systems, software, utilities, tools or equipment; (iii) require Vendor or COC to install a new version, release, upgrade of or replacement for, any COC Licensed Property or COC Equipment or to modify any COC Licensed Property or COC Equipment or any Vendor Equipment,  Vendor Proprietary Software, Vendor Proprietary Tools, or Vendor Third Party Software that is accessed or used by COC Authorized Users in connection with the receipt of the Services; (iv) have an adverse impact on the functionality, interoperability, performance, security, accuracy, speed, responsiveness, quality or resource efficiency of the Services; (v) have an adverse impact on the cost, either actual or planned, to COC of terminating all or any part of the Services or exercising its right to in-source all or any part of the Services or use Third Parties; (vi) have an adverse impact on the schedule for and the delivery of services by COC to its clients and customers; or (vii) violate or be inconsistent with the COC Rules and/or applicable laws.  If Vendor desires to make a Change subject to any of subsections (i) through (vii) above, Vendor shall undertake the Change Analysis set forth in Section 5.3.5(c) (Change Analysis). 

 
c. [bookmark: _Toc243904265]Change Analysis.  Within ten (10) Business Days (or such longer period as the Parties may agree) following Vendor’s receipt of a written Change request from COC, or simultaneously with Vendor’s delivery of a written Change request to COC, Vendor will prepare and deliver to COC a written Change Analysis. When considering possible adjustments to the Fees, the Parties shall mutually determine on a reasonable basis using industry standard methodologies and measurements, the resulting efficiencies, economies, savings and resource utilization reductions, if any.  If Fees are reduced, COC shall be liable to pay any applicable Termination Costs. In addition, if a Change involves the implementation of any new software or equipment, as part of the Change Analysis, Vendor shall verify that appropriate testing is conducted in accordance with Section 5.4.12.  All testing and change management documents shall be forwarded to COC for retention, upon request. 

d. Approval of Change.  The Parties will cooperate with each other in good faith to discuss the scope and nature of each written Change request and related Change Analysis and any other matters concerning the Change to determine whether Vendor shall implement the proposed Change and on what terms. If more than one written Change request is pending at the same time, the Parties shall establish the priority and sequence for addressing such Changes. Changes are also subject to the provisions of Section 5.5.2, COC Approval. Once the details of a Change have been agreed by the Parties, Vendor will prepare and the Parties shall execute a Change Order. A fully executed Change Order shall also be confirmation of COC’s Approval as required under this Agreement.  

e. [bookmark: _Toc243904266]Implementation of Changes.  Vendor shall schedule and implement all Changes which are the subject of a fully executed Change Order so as not to:  (i) disrupt or adversely impact the operations of COC; (ii) degrade the Services then being received by COC; or (iii) interfere with COC’s ability to obtain the full benefit of the Services. 

f. [bookmark: _Toc243904267]Change Costs.  Unless otherwise set forth in this Agreement, including the Fees, Vendor shall bear all charges, fees and costs associated with any Change initiated by Vendor, including all charges, fees and costs associated with:  (i) the design, installation, implementation, testing and rollout of such Change; (ii) any modification or enhancement to, or substitution for, any impacted software or equipment; (iii) any increase in the cost to COC of operating, maintaining or supporting any impacted software or equipment; and (iv) any increase in any resource usage to the extent it results from a Change. 

g. [bookmark: _Toc243904268]Tracking Changes and Planning.  Vendor shall document in writing all Change Orders implemented by Vendor and shall provide COC with a monthly report of all Change Orders implemented by Vendor.  On a monthly basis, Vendor will prepare a rolling “look ahead” schedule for ongoing and planned Changes for the next six (6) months.  The status of Changes will be monitored and tracked by Vendor against the applicable schedule. 

5.3.6 [bookmark: _Toc246326361][bookmark: _Toc246419015][bookmark: _Toc263354200][bookmark: _Toc263697944][bookmark: _Toc268090334][bookmark: _Toc417025143]Non-Exclusive Relationship
Notwithstanding anything else to the contrary, this Agreement shall be non-exclusive in nature.  Subject to all termination rights in Article XVIII (Termination), it is acknowledged by COC and Vendor that COC will not solicit bids for Services then being performed by Vendor if such solicitation of bids would result in a decrease in the volume of Services being performed by Vendor during the Term.
5.3.7 [bookmark: _Toc246326362][bookmark: _Toc246419016][bookmark: _Toc263354201][bookmark: _Toc263697945][bookmark: _Toc268090335][bookmark: _Toc417025144]Suspension of Work
COC may order Vendor in writing to suspend all or any part of the Services for such period of time as COC may determine to be appropriate for the convenience of COC, provided that: (a) COC shall not interrupt payment of Fees or Pass Through Expenses to Vendor as a result of any such suspension; and (b) Vendor shall not be responsible for any failure to meet Service Level Agreements during such period of suspension.  If the performance of all or any part of the Services is, for an unreasonable period of time, suspended or delayed by an act of COC, an adjustment shall be made for any increase in the cost of performance of this Agreement necessarily caused by such unreasonable suspension or delay.  However, no adjustment shall be made under this Section for any suspension or delay to the extent that performance would have been suspended or delayed for any other cause, including fault or negligence of Vendor or for which an equitable adjustment is provided for or excluded under this Agreement.

5.4 [bookmark: _Toc246326368][bookmark: _Toc246419022][bookmark: _Toc263354202][bookmark: _Toc263697946][bookmark: _Toc268090336]

[bookmark: _Toc417025145]ARTICLE IV - VENDOR RESPONSIBILITIES

5.4.1 [bookmark: _Toc246326369][bookmark: _Toc246419023][bookmark: _Toc263354203][bookmark: _Toc263697947][bookmark: _Toc268090337][bookmark: _Toc417025146]Equipment
a. General.  Vendor shall provide the Services using, or through access to, the equipment that is either (1) Vendor Equipment or (2) COC Equipment. 

b. COC Equipment.  COC will furnish to Vendor, for Vendor’s use at no charge, the COC Equipment.  The COC Equipment will remain the property of COC or its lessors and at COC-retained expense; provided, however, that Vendor shall be responsible for managing all such COC Equipment.  The exhibit for COC Equipment shall be deemed to be updated to include any additional COC Equipment made available from time to time by COC for Vendor’s use in providing the Services.  Notwithstanding the location of any COC Equipment at a Vendor Service Location or other non-COC facility, or the failure to list any item of COC Equipment on the exhibit for COC Equipment, as between Vendor and COC, all right, title and interest in and to any COC Equipment will be and remain in COC, and Vendor will have no title or ownership interest in such COC Equipment.  Vendor will provide COC with reasonable access to all COC Equipment located at a Vendor or other non-COC facility, and, notwithstanding any contrary terms that may be contained herein, will use reasonable care in the operation of COC Equipment.  If COC Equipment is damaged by Vendor, Vendor will be responsible for all costs and expenses associated with repair or replacement of any COC Equipment or any part thereof damaged.  However, Vendor is not responsible for the costs of acquiring spare parts for, or replacements of, COC Equipment that fails as a result of customary wear and tear in the normal operation of the COC Equipment. 

THE COC EQUIPMENT IS PROVIDED BY COC TO VENDOR ON AN “AS-IS, WHERE-IS” BASIS.  COC EXPRESSLY DISCLAIMS ANY WARRANTIES, EXPRESS OR IMPLIED, AS TO THE COC EQUIPMENT, OR ITS CONDITION OR SUITABILITY FOR USE BY VENDOR TO PROVIDE THE SERVICES.  If Vendor becomes aware that COC Equipment is not in good operating condition, Vendor shall use commercially reasonable efforts to report any defects in writing to COC within twenty four (24) hours of discovery of such condition.  If it is mutually determined that said COC Equipment is an important component and critical to providing Services under this Agreement, COC shall use commercially reasonable efforts to repair, replace or request that Vendor repair or replace the COC Equipment within twenty four (24) hours at COC’s expense, in compliance with applicable law.
c. Vendor Equipment.  Vendor shall provide Vendor Equipment for use by Vendor Personnel on behalf of COC, at no additional charge to COC.  Vendor will arrange for, and will determine the mode of transportation and installation of each item of Vendor Equipment to such COC Sites as may be mutually agreed to by the Parties.  If COC relocates any COC Sites in which Vendor Equipment is installed, COC will be responsible for the relocation costs of such Vendor Equipment.  If Vendor requests the relocation of any Vendor Equipment, Vendor shall be responsible for the associated relocation costs.  As part of the Services, Vendor will be responsible for maintaining, at no additional cost to COC, all Vendor Equipment after installation at COC Sites in accordance with the manufacturers’ specifications and all applicable laws and standards.  Notwithstanding the location of Vendor Equipment at a COC facility, as between Vendor and COC, all right, title and interest in and to any such Vendor Equipment will be and remain in Vendor, and COC will not have any right, title or interest in the Vendor Equipment, except as provided in this Section 5.4.1.c.    Vendor shall be responsible for the risk of loss of, and damage to, Vendor Equipment unless said Vendor Equipment is damaged by COC personnel in which case, COC shall be responsible for damage to Vendor Equipment.  As more specifically described in the Statements of Work, Vendor shall and at no additional cost to COC, replace, upgrade and provide additional Vendor Equipment as may be necessary for Vendor to perform the Services in accordance with the Service Level Agreements and as provided in this Agreement. Should Vendor and COC agree that Vendor shall procure any equipment from Vendor Third Party Vendors for sale to COC, then title to such hardware purchased by Vendor will subsequently transfer from Vendor to COC upon completion of the Acceptance Testing in respect of the relevant equipment. In addition, should COC elect to deactivate or cease using any Vendor Equipment prior to the end of the Term, COC shall  either (a) purchase such Vendor Equipment at the unamortized value at the time of purchase; or (b) be liable to continue to pay Vendor for the monthly Fees associated with such Vendor  Equipment.

d. Shared Resources.  Vendor shall not share any shared resources (software, equipment, network or platform) used by COC Authorized Users in receipt of the Services unless Approved by COC in advance in writing.  COC hereby acknowledges and agrees that Shared Resources expressly designated as such in the Statement of Work in respect of Tower #9 - Field Services and Tower #6 - Help Desk Services will be used to deliver the Services.  In addition, COC will not unreasonably withhold approval for shared services unless COC believes a material impact in service quality is likely to occur through such shared resources.

5.4.2 [bookmark: _Toc246326370][bookmark: _Toc246419024][bookmark: _Toc263354204][bookmark: _Toc263697948][bookmark: _Toc268090338][bookmark: _Toc417025147]Software
Vendor will provide Vendor Proprietary Software, Vendor Modified Software, and Vendor Third Party Software in accordance with Section 5.12.  The cost of any required license, installation, maintenance, support and/or upgrade fees with respect to any such software used during the Term shall be deemed to be included in the Fees except for Pass Through Expenses, which are additional.  Vendor shall confer with COC prior to installing any major release or minor release to such software.  Vendor shall only implement such installation in accordance with Section 5.3.5, Change Management.  Vendor shall procure any additional Vendor New Software in a Software as a Service model where possible.  

5.4.3 [bookmark: _Toc246326371][bookmark: _Toc246419025][bookmark: _Toc268090339][bookmark: _Toc417025148][bookmark: _Toc263354205][bookmark: _Toc263697949]Documentation 
Vendor will have access to all existing COC Documentation and, to the extent permitted to be disclosed by COC to COC Third Party Vendors, COC Third Party Documentation on the COC Systems, all of which shall be deemed to be Proprietary and Confidential Information of COC or the applicable COC Third Party Vendor.  On an ongoing basis, Vendor must document the Services in sufficient detail for a qualified third party to understand the nature and scope of the Services and must be free of Intellectual Property which might restrict the distribution of such document.  Subject to the licenses set forth in Article XII (Software, Documentation and Intellectual Property), as requested by COC from time to time, and at no additional charge to COC, Vendor shall make available to COC for review a copy of all Vendor Proprietary Documentation required to enable COC to fully utilize, as permitted under this Agreement, the, Vendor Proprietary Tools, and Vendor Proprietary Software.  Vendor shall update and maintain all Vendor Proprietary Documentation within thirty (30) days after a change in a previously documented process occurs unless otherwise agreed by the Parties in writing.  If Documentation is revised or supplemented, Vendor shall make available for review a copy of such revised or supplemental Vendor Proprietary Documentation to COC on request at no cost to COC.  
5.4.4 [bookmark: _Toc246326372][bookmark: _Toc246419026][bookmark: _Toc263354206][bookmark: _Toc263697950][bookmark: _Toc268090340][bookmark: _Toc417025149]Licenses and Permits
Vendor is responsible for obtaining all licenses, approvals, permits and authorizations required by applicable federal, state or local laws or regulations, which Vendor is required to have in order to perform the Services and, except as otherwise agreed to in writing by the parties or as otherwise provided in this Agreement, has financial responsibility for all fees, costs and taxes associated with such licenses, approvals, permits and authorizations.  Vendor shall provide to COC all such licenses, approvals, permits and authorizations within three (3) Business Days after Vendor’s receipt of COC’s request.  
5.4.5 [bookmark: _Toc246326373][bookmark: _Toc246419027][bookmark: _Toc263354207][bookmark: _Toc263697951][bookmark: _Toc268090341][bookmark: _Toc417025150]Knowledge Transfer and Best Practices
Vendor shall implement the knowledge transfer process set forth in this Agreement to ensure that Vendor Personnel share the knowledge they have gained while performing the Services with COC and the COC Authorized Users.  The knowledge transfer process shall be designed to efficiently pass important knowledge, information and practices from Vendor and Vendor Personnel to COC and COC Authorized Users.  At a minimum, such knowledge transfer processes will include Vendor meeting with COC and designated COC Authorized Users at least once every twelve (12) months, or more frequently as COC may request, to (a) explain how the COC IT Environment operates in connection with the provision of the Services; (b) explain how the Services are provided; and (c) make proposals to COC to provide such training, Documentation and other materials as COC may require for COC to understand and operate the COC IT Environment and understand and provide the Services after the expiration or termination of the Agreement.  As part of the monthly performance reviews, Vendor shall report to the City Manager regarding Vendor-observed opportunities for the introduction of best practices into COC’s processes.  Beginning in the second year of the Agreement, and annually thereafter, Vendor shall work with the City Manager to develop and present a yearly forum / briefing to COC (1) on Vendor’s recommended best practice improvements to targeted COC processes, (2) on how the use of such best practices is intended to align COC’s technology investments with its Objectives and (3) on how to optimize COC’s return on its technology investments/Services.  Vendor shall provide the Services using the appropriately skilled Vendor Personnel and without regard to the unit, line of business, or division within Vendor to which such Vendor Personnel are assigned.
5.4.6 [bookmark: _Toc246326374][bookmark: _Toc246419028][bookmark: _Toc263354208][bookmark: _Toc263697952][bookmark: _Toc268090342][bookmark: _Toc417025151]Technology and Process Evolution
As part of the Services, Vendor acknowledges and agrees that:  (a) the current information technology and business processes utilized by Vendor in the performance of the Services shall continue to evolve and change over time; and (b) it shall continuously undertake, deploy, implement and support Process and Technology and Business Process Evolution throughout the Term. 
a. Leading Standards.  Throughout the Term, Vendor shall remain consistent with the practices generally followed by other providers of services similar to the Services and with the Objectives and needs of COC.  Vendor shall provide the Services using current information technology resources and processes that are designed to allow COC to take advantage of advances in the industry.  Without limiting the generality of the foregoing, all Vendor Equipment and Vendor Third Party Software used to provide the Services will be kept at levels supportable by the respective manufacturers, and such Vendor Equipment will be upgraded or replaced as required to meet the Service Level Agreements and manufacturer-recommended requirements. 

b. Monitoring Trends.  As part of the Services and with respect to the Services, Vendor shall use reasonable efforts to proactively and periodically monitor and analyze all Enhanced Technology.  Vendor shall meet with COC to formally brief COC regarding such new processes, technologies, processes, strategies and trends.  Such briefing shall include Vendor’s assessment of the business impact, performance improvements and cost savings associated with such processes, technologies, strategies and trends.  If requested by COC, Vendor shall develop and present to COC proposals for:  (a) implementing such new processes, strategies and trends as part of the Technology and Business Process Evolution process; or (b) changing the direction of COC’s then-current information technology strategy, processes and procedures. 

c. New Advances.  In addition to the rights, responsibilities and obligations generally set forth in this Section 5.4.6 (Technology and Process Evolution), if Vendor or its Affiliates develop New Advances, Vendor shall offer COC the opportunity to implement such New Advances. 

d. Asset Management.  Within thirty (30) days following the Reference Date, COC shall provide Vendor a list of the asset inventory.  Within six (6) months following the Reference Date, Vendor shall provide to COC an updated asset inventory for each Service Tower to COC listing all: (a) equipment, software and network connections and infrastructure used by Vendor to provide the Services; and (b) equipment, software and network connections and infrastructure used by COC in connection with the receipt of the Services.  Vendor shall thereafter maintain and update at least twice annually the asset inventory to include all the elements of tracking and reporting required by COC and shall provide an electronic copy of the asset inventory to COC upon request. 

5.4.7 [bookmark: _Toc246326375][bookmark: _Toc246419029][bookmark: _Toc263354209][bookmark: _Toc263697953][bookmark: _Toc268090343][bookmark: _Toc417025152]Services Compatibility
a. Vendor and Third Party Interoperability. 

i. Vendor shall use commercially reasonable efforts to ensure that the COC Resources are successfully integrated, interfaced, and compatible with the Vendor Resources.  COC acknowledges that Vendor does not have contractual relationships with the providers of COC Resources for the performance of Vendor’s obligations under this Agreement, and Vendor shall not be responsible for any failures of the COC Resources to integrate, interface and be compatible with the Vendor Resources. Vendor shall be responsible for all interoperability costs.  

ii. Further, Vendor shall be responsible for ensuring that none of the Vendor Resources shall adversely affect the services or COC Resources, whether as to functionality, speed, service levels, interconnectivity, reliability, availability, performance, response times or similar measures.  To the extent that any interfaces need to be developed or modified in order for the Vendor  Resources to integrate successfully with, and be compatible with, the COC Resources, Vendor shall develop or modify such interfaces as part of the Services.  In the event of any problem as to whether a particular defect, malfunction or other difficulty with respect to the Services was caused by COC Resources or by Vendor Resources, Vendor shall be responsible for correcting at its cost, such defect, malfunction or difficulty, except to the extent that Vendor can demonstrate, to COC’s satisfaction, by means of a Root Cause Analysis, that the cause was not due to Vendor Resources provided or approved by Vendor.   

iii. Vendor shall cooperate with all of COC Third Party Vendors and services providers to coordinate its provision of the Services with the services and COC Resources of such COC Third Party Vendors.  Subject to Vendor’s reasonable confidentiality requirements, such cooperation, shall include providing:  (i) applicable written information concerning any or all of the systems, data, computing environment and administrative processes and procedures, services, technologies and other resources used in providing the Services; (ii) reasonable assistance and support services to COC Third Party Vendors to diagnose and correct problems and issues relating to the Services; and (iii) access to and use of the Vendor Resources by COC Third Party Vendors to provide services and COC Resources to and on behalf of COC. 

b. COC Retained Processes and Systems.  Vendor shall not, by any act or omission:  (i) adversely affect or materially alter the functionality, interoperability, performance, accuracy, speed, responsiveness, quality, cost or resource efficiency of COC’s business processes and supporting systems used to executed those business processes (“COC Retained Processes and Systems”) without the prior written consent of COC; or (ii) require changes to COC Retained Processes and Systems, including associated business and information technology processes, applications, systems, software, utilities, tools or equipment, without the prior written consent of COC.  The processes, systems, software and equipment used by Vendor to provide the Services shall interface and integrate with the COC Retained Processes and Systems, and the COC Resources.  The Parties shall cooperate and communicate with each other so as to keep Vendor reasonably informed about all aspects of the existing and future COC Retained Processes and Systems. 

5.4.8 [bookmark: _Toc246326376][bookmark: _Toc246419030][bookmark: _Toc263354210][bookmark: _Toc263697954][bookmark: _Toc268090344][bookmark: _Toc417025153]Reports
In order to monitor the status, performance and quality of the Services provided to COC, Vendor shall provide COC with various written reports described within each of the Service Tower Services in the Statement of Work, as such reports may be amended from time to time by COC.  As of the Reference Date, the reports listed in the Statement of Work reflect the reports required by the terms of this Agreement.  As part of the Transition Services, the Parties shall identify such additional or more specific reports as may be required by COC with respect to each Service Tower and revise the Service Tower Services effective as of each Service Tower Commencement Date.  Unless stated otherwise in a Statement of Work or as directed by COC, each of such reports shall be delivered in COC’s standard electronic format to each of the City Manager and the applicable Vendor representative, together with a formal transmittal letter executed by the Vendor Delivery Executive and the applicable Vendor representative.  If no time period is designated by COC, after the reports have been defined and Approved by COC, reports are due five (5) days from the end of the reporting period or issue occurring. 

5.4.9 [bookmark: _Toc246326377][bookmark: _Toc246419031][bookmark: _Toc263354211][bookmark: _Toc263697955][bookmark: _Toc268090345][bookmark: _Toc417025154]Data Protection and Privacy
Vendor shall comply with COC’s data protection and privacy procedures which are provided to Vendor in writing upon reasonable prior notice. 

5.4.10 [bookmark: _Toc246326378][bookmark: _Toc246419032][bookmark: _Toc263354212][bookmark: _Toc263697956][bookmark: _Toc268090346][bookmark: _Toc417025155]Strategic / Business Planning and Process Implementation
Vendor shall provide COC with prioritized availability and knowledge of Vendor’s new technology developments that have been discussed publicly at no additional cost (for avoidance of doubt, the reference to ‘no additional cost’ refers only to the prioritized availability and knowledge, not provision of the actual technology) to the extent Vendor has made such developments generally available.

5.4.11 [bookmark: _Toc246326379][bookmark: _Toc246419033][bookmark: _Toc263354213][bookmark: _Toc263697957][bookmark: _Toc268090347][bookmark: _Toc417025156]Consents
a. COC Obligation to Obtain Consents.  COC shall obtain all COC Consents.  COC shall perform all administrative activities associated with obtaining such COC Consents.  If, despite documented commercially reasonable efforts, COC is unable to obtain a COC Consent, then, unless and until such COC Consent is obtained, COC shall use commercially reasonable efforts to identify and implement, subject to the approval of Vendor, such alternative approaches as are necessary and sufficient to receive the Services without such COC Consent. 

b. Vendor Obligation to Obtain Consents.  Vendor shall obtain all Vendor Consents.  Vendor shall perform all administrative activities associated with obtaining such Vendor Consents as part of the Services.  If, despite documented commercially reasonable efforts, Vendor is unable to obtain a Vendor Consent, then, unless and until such Vendor Consent is obtained, Vendor shall use commercially reasonable efforts to identify and implement, subject to COC Approval, such alternative approaches as are necessary and sufficient to provide the Services without such Vendor Consent.  If such alternative approaches are required for a period longer than ninety (90) days following the Reference Date, the Parties will reduce the charges (1) by any additional expenses incurred by COC arising from such failure and (2) to reflect any Services not being received by COC or the impact of such Service being provided by Vendor in an alternative fashion.  In addition, if Vendor fails to obtain a Vendor consent within ninety (90) days of the Reference Date and such failure has a material adverse impact on the Services, whether as a whole or as to any part thereof, by COC or the COC Authorized Users, COC may terminate the Agreement or any affected portion thereof without any cost or other penalty.  Except as otherwise expressly provided herein, failure to obtain any Vendor Consent shall not relieve Vendor of its obligations under this Agreement, and Vendor shall pay any additional costs incurred by COC arising from such failure.

5.4.12 [bookmark: _Toc243904274][bookmark: _Toc246326380][bookmark: _Toc246419034][bookmark: _Toc263354214][bookmark: _Toc263697958][bookmark: _Toc268090348][bookmark: _Toc417025157]Acceptance Testing

a. [bookmark: _Toc243904275]General Requirement.  Vendor shall incorporate the following provisions of this section, including all the installation and acceptance test criteria, into all COC Third Party Software or Vendor New Software, Vendor New Equipment purchases and Vendor Modified Software and Services implementations performed by Vendor in order to confirm that the COC Third Party Software, Vendor New Software, Vendor New Equipment or Vendor Modified Software and Services implementations performed by Vendor satisfy applicable specifications in all material respects.  Each component of the installation and acceptance tests may not apply in all circumstances. Vendor and the COC project owner will define and agree to the testing approach and acceptance criteria in advance of a project.

b. [bookmark: _Toc243904276]Installation Tests.  A designated representative of Vendor should observe the COC Third Party Vendor installation tests and verify the results.  Upon satisfactory completion of the installation test, the COC Third Party Vendor shall deliver to Vendor a written certification of completion of the installation test.

c. [bookmark: _Toc243904277]Additional Testing.  After COC Third Party Vendor delivers the certificate of completion of the installation test, Vendor shall begin its testing and perform such tests as are reasonable and appropriate, including, without limitation, the following Acceptance Tests:

i. “Initial Component Testing” to determine whether the tested component has been properly installed and is operating in accordance with applicable specifications;
ii. “Integrated Test” to determine whether the tested component interfaces and integrates with other applicable software and Equipment already installed and whether each such tested component operates in the approved operating configuration and in accordance with applicable specifications; and
iii. “Final Test” to test the same functionality as the Integrated Test using actual data from COC’s day-to-day operations.

d. [bookmark: _Toc243904278]Failed Acceptance Testing for COC Third Party Vendor Products.  As to COC Third Party Software and new equipment purchases for which COC is responsible, if Vendor makes a good faith determination that the tested product has not successfully completed an Acceptance Test, Vendor shall promptly issue to COC Third Party Vendor a written Notice of Failure, with a copy of such Notice of Failure to COC, specifying with as much detail as possible the manner in which the COC Third Party Software and/or new equipment failed to pass the applicable Acceptance Test.  Vendor shall, on behalf of COC, use all reasonable efforts to cause COC Third Party Vendor to immediately commence all reasonable efforts to complete, within no less than fifteen (15) days, such necessary corrections, Repairs and modifications to the COC Third Party Software and/or new equipment as will permit the COC Third Party Software and/or new Equipment and the COC IT Environment to be ready for retesting.  Vendor shall, on behalf of COC, request COC Third Party Vendor to notify Vendor when such corrections are completed, and the Acceptance Tests shall begin again.  If, after Vendor makes a good faith determination that the COC Third Party Software and/or new equipment fails to pass the applicable Acceptance Test for a third time, Vendor shall promptly notify COC Third Party Vendor in writing, with a copy of such notice to COC, specifying in the notice Vendor’s election either to (1) afford COC Third Party Vendor the opportunity to repeat the correction and modification process as set forth above or (2) depending on the nature and extent of the failure, and the parts of the COC Third Party Software and/or new equipment affected, in Vendor’s sole judgment, recommend to COC to terminate the COC Third Party Vendor agreement as a non-curable default.  The foregoing correction and modification procedure shall be repeated until the COC Third Party Software and/or new equipment, based on Vendor’s good faith determination, passes the applicable Acceptance Test, or Vendor elects to recommend that COC terminate the COC Third Party Vendor agreement.  After Vendor has determined that the COC Third Party Software and/or new Equipment has passed all Acceptance Tests, Vendor shall issue a written certificate of completion to COC Third Party Vendor and with a copy to COC.  Vendor shall not be liable for any failures of COC Third Party Software and/or new equipment to fail any Acceptance Test, but Vendor shall use reasonable commercial efforts to facilitate resolution of such failures.

e. [bookmark: _Toc243904279]Failed Acceptance Testing for Vendor- Provided Products.  When COC makes a good faith determination that a tested Vendor-provided product has not successfully completed an Acceptance Test, COC shall promptly issue a written Notice of Failure to Vendor, specifying with as much detail as possible the manner in which such product failed to pass an applicable Acceptance Test.  Vendor shall immediately commence all reasonable efforts to complete, within no less than fifteen (15) days, such necessary corrections, Repairs and modifications to the applicable product as will permit such product to be ready for retesting.  Vendor shall notify COC when such corrections have been completed, and the Acceptance Tests shall begin again.  If, after applicable Acceptance Tests are completed for a third time, COC makes a good faith determination that the tested product again fails to pass the applicable Acceptance Test, COC  shall promptly notify Vendor in writing specifying in the notice its election either to (1) afford  Vendor the opportunity to repeat the correction and modification process as set forth above or (2) depending on the nature and extent of the failure and the parts of the product affected, in COC’s sole judgment, terminate the applicable portion of the Statement of Work in respect of that product.  The foregoing correction and modification procedure shall be repeated until Vendor, based on COC’s good faith determination, passes the applicable Acceptance Test, or COC elects to terminate the portion of the Statement of Work in respect of that product.  After COC has determined that the product has passed all Acceptance Tests, COC shall issue to Vendor a written certificate of completion.

5.4.13 [bookmark: _Toc246326381][bookmark: _Toc246419035][bookmark: _Toc263354215][bookmark: _Toc263697959][bookmark: _Toc268090349][bookmark: _Toc417025158]Business Continuity and Disaster Recovery Plan
Vendor shall maintain a Business Continuity and Disaster Recovery Plan on any Services, Vendor Equipment, Vendor Proprietary Software, Vendor Proprietary Tools, Vendor Third Party Software, and Vendor Service Locations, and implement such plan in the event of any unplanned interruption of (a) the Services or (b) operation of, or accessibility to, the COC IT Environment. Such Business Continuity and Disaster Recovery Plan shall be subject to COC Approval, and shall, at a minimum, include the components set forth below. Vendor’s Business Continuity and Disaster Recovery Plan shall be actively reviewed and updated every two (2) years using American Institute of Certified Public Accountants standards as guidance. Vendor shall notify COC of the completion of any such audit and make the audit available to COC or its designee for review. Recommendations of new technology by Vendor’s or COC’s communications, equipment and uninterruptible power supply vendors shall also be reviewed on a regular basis and be included in Vendor’s planning process as appropriate. If Vendor fails to reinstate the Services within the periods of time set forth in such Business Continuity and Disaster Recovery Plan, such failure may constitute a default by Vendor. With respect to COC Equipment, COC Licensed Property and COC Sites, Vendor shall comply with and implement (at no extra cost to COC), COC’s IT Disaster Recovery Initiative, as such initiative is amended from time to time by COC, provided that if such COC’s IT  Disaster Recovery Initiative results in a  material change to the level of Vendor effort which is required for Vendor to comply with and implement the COC IT Disaster Recovery Initiative, then Vendor reserves the right to negotiate additional Fees.
5.4.14 [bookmark: _Toc246326382][bookmark: _Toc246419036][bookmark: _Toc263354216][bookmark: _Toc263697960][bookmark: _Toc268090350][bookmark: _Toc417025159]Disaster Avoidance
Vendor shall maintain disaster avoidance procedures designed to safeguard COC’s data and the data processing capability, and availability of the Services, throughout the Term.  Such disaster avoidance procedures shall comply with the COC Rules.




5.5 [bookmark: _Toc246326383][bookmark: _Toc246419037][bookmark: _Toc263354217][bookmark: _Toc263697961][bookmark: _Toc268090351][bookmark: _Toc417025160]
ARTICLE V - COC RETAINED AUTHORITY AND APPROVALS

5.5.1 [bookmark: _Toc246326384][bookmark: _Toc246419038][bookmark: _Toc263354218][bookmark: _Toc263697962][bookmark: _Toc268090352][bookmark: _Toc417025161]COC Retained Authorities
a. General Statement on COC Retained Authority.  COC shall retain the exclusive right and authority to determine, define, set and alter COC’s information technology strategy, requirements, processes and procedures.  COC shall consult with Vendor to inform Vendor of material changes in COC’s information technology strategy and changes in COC’s requirements, processes and procedures relating to the Services.  Vendor shall actively participate in any of the foregoing at COC’s requests, and shall provide COC with advice, information and assistance in identifying and defining information technology needs and strategies and future information technology requirements to meet COC’s objectives.  If Vendor can demonstrate that a particular exercise of COC rights and authorities as stated in this Section (including Vendor’s participation or assistance as provided herein) may materially interfere with or materially degrade Vendor’s provision of the Services or have a materially detrimental impact on Vendor’s cost of providing the Services or time for delivery of the Services, the Parties shall address such issues pursuant to Section 5.3.5. (Change Management), and Vendor shall continue to provide the Services in accordance with this Agreement prior to such exercise of COC’s rights and authorities until and unless the Parties execute a Change Order. 
b. Specific COC Retained Authorities.  Without limiting the generality of Section 5.5.1(a) (General Statement on COC Retained Authority), COC shall retain exclusive authority, discretion and rights of approval with respect to the activities described in this Section, and Vendor shall obtain COC’s prior written approval before undertaking any such activities. 
i. COC shall retain exclusive authority, discretion and rights of approval with respect to strategic and operational planning for COC’s information technology functions. 
ii. COC shall retain exclusive authority, discretion and rights of approval with respect to the design, implementation and delivery of the outsourced COC information technology functions. 
iii. COC shall retain exclusive authority, discretion and rights of approval with respect to and communications with COC Personnel. 
iv. The Parties shall ensure that performance metrics related to any business process reengineering are accurately and appropriately developed.  Notwithstanding anything contained in this Section or anywhere else in this Agreement to the contrary, COC shall retain sole control over its business operations. 
v. COC shall retain exclusive authority, discretion and rights of approval with respect to managing this Agreement and COC’s relationship with Vendor. 
vi. COC shall retain exclusive authority, discretion and rights of approval with respect to managing COC’s annual budget for all COC human resources activities and operations, utilizing Vendor’s estimates for Services included in the scope of this Agreement and for additional services planned or anticipated throughout the Term. 

c. Validation and Verification.  COC shall retain exclusive authority, discretion and rights of approval with respect to performing validation and verification activities in relation to key projects and operational processes. 
d. Review and Acceptance.  Subject to Service Level Agreements defined within the respective towers, COC shall have the right to review and accept or reject all procedures, processes, methodologies, components, deliverables and systems to be provided by Vendor to COC under this Agreement, pursuant to the testing process and procedures set forth in Section 5.4.12 (Acceptance Tests).

5.5.2 [bookmark: _Toc246326385][bookmark: _Toc246419039][bookmark: _Toc263354219][bookmark: _Toc263697963][bookmark: _Toc268090353][bookmark: _Toc417025162]COC Approval
Vendor shall obtain the necessary COC Approval before providing any Changes to Services under this Agreement in accordance with Sec. 5.3.5, Change Management.  After Vendor has obtained an executed Change Order, Vendor is not required to obtain a COC Approval for the tasks directly related to the day-to-day execution of the applicable matter, unless additional Changes are required; provided, however, any tasks related to the day-to-day execution of the Services must comply with the COC Rules and the Change Management procedures.  COC will not be obligated to pay for the performance of any Services not properly authorized by an executed Change Order.  Each calendar month, the City Manager (or his or her designee) and the Vendor Delivery Executive shall meet to review the Services provided to COC in the previous calendar month, including the status of issues, if any, relating to Fees. COC will make a good faith attempt to raise any disputes relating to COC Approvals already obtained by Vendor.  Unless otherwise specified in this Section or as may be necessary on a temporary basis in an emergency to maintain the continuity of the Services or as otherwise specifically set forth in this Agreement, any consents, authorizations, amendments or other approvals required under this Agreement must be obtained in an executed Change Order from the City Manager.  Except as provided in the preceding sentence, if Vendor provides Services to COC without obtaining an executed Change Order, such services and items shall be deemed to be a gratuitous effort on the part of Vendor and Vendor shall have no claim whatsoever against COC for such services and items.  If Vendor provides Services to COC other than those specified in this Agreement, or if Vendor provides such items requiring COC’s prior written approval without first having obtained such written approval by means of an executed Change Order, the same shall be deemed to be a gratuitous effort on the part of Vendor and Vendor shall have no claim whatsoever against COC therefore.  COC reserves the right to reject any Services not Approved by COC pursuant to this Section, the Change Management procedures, or other provisions of this Agreement.
5.5.3 [bookmark: _Toc246326386][bookmark: _Toc246419040][bookmark: _Toc263354220][bookmark: _Toc263697964][bookmark: _Toc268090354][bookmark: _Toc417025163]COC Designee
a. COC Designee.  The COC Designee shall be entitled to enforce and/or perform any responsibilities, obligations or other provisions attributed to COC under this Agreement.  COC shall provide the Vendor Delivery Executive with a written designee authority letter naming the COC Designee, including the general scope and nature of the authority of the COC Designee.   
b. Cooperation with COC Designee.  Vendor shall fully cooperate, communicate, coordinate with and respond to all the requests of the COC Designee within the general scope and nature of the authority of the COC Designee.  Such cooperation will include Vendor’s reasonable participation at meetings with such other vendor(s) covering technical, operational or planning matters relating to Vendor’s services and such other vendor’s services.  Vendor will share with such vendor(s) COC Data which relates to such vendor’s services and which COC has requested or approved to be provided to such other vendor(s).  In addition, Vendor will provide such COC Designee appropriate information in the possession of Vendor relating to the Services; provided, however, that if Vendor reasonably believes that disclosure of information as required under this Section will adversely affect Vendor’s relationship with other customers or Vendor’s business, the issue shall be immediately escalated to the City Manager and the Vendor Delivery Executive in an effort to address Vendor’s business issues.  If, after completion of the escalation procedures set forth in the preceding sentence, Vendor continues to reasonably believe that disclosure of such information will adversely affect Vendor’s relationship with other customers or Vendor’s business, then the information shall not be disclosed pending final resolution of the issue by the City Manager and Vendor’s president. 
c. Authority of COC Designee.  Vendor shall be entitled to reasonably rely on the COC Designee, provided, however, that an executed Change Order shall be required for any work effort requested by a COC Designee executed by COC and Vendor.   
d. Provision of Confidential Information to COC Designee.  COC shall be entitled to amend and/or terminate its use of the COC Designee at any time upon advance notice to Vendor.  COC will require each COC Designee to enter into an agreement containing appropriate confidentiality and non-use provisions with respect to Vendor Proprietary or Confidential Information that contains terms not less restrictive than those set forth in Article XXI (Confidentiality) of this Agreement. COC shall remain responsible to Vendor for any and all performance required under this Agreement by COC.  COC shall be entitled to provide the COC Designee with Vendor Proprietary and Confidential Information as required for the COC Designee to provide its services to COC pursuant to this Section.



5.6 [bookmark: _Toc246326387][bookmark: _Toc246419041][bookmark: _Toc263354221][bookmark: _Toc263697965][bookmark: _Toc268090355][bookmark: _Toc417025164]ARTICLE VI - SERVICE LEVEL AGREEMENTS
5.6.1 [bookmark: _Toc246326388][bookmark: _Toc246419042][bookmark: _Toc263354222][bookmark: _Toc263697966][bookmark: _Toc268090356][bookmark: _Toc417025165]Service Levels
Performance Standards.  All Services provided shall comply with the Service Level Agreements and other requirements of this Agreement.  Beginning on each Service Tower Commencement Date, Vendor shall perform the Services for the applicable Service Tower in accordance with the corresponding Service Level Agreements.  Vendor shall collect all data and maintain all records and documentation required by this Agreement and the Statement of Work.  Vendor shall provide regular performance reports to COC in accordance with the Service Level Agreements. 

5.6.2 [bookmark: _Toc246326389][bookmark: _Toc246419043][bookmark: _Toc263354223][bookmark: _Toc263697967][bookmark: _Toc268090357][bookmark: _Toc417025166]Root-Cause Analysis and Resolution
Promptly, but in no event later than five (5) days after Vendor’s discovery of, or if earlier, Vendor’s receipt of a notice or corrective action request from COC regarding Vendor’s failure to provide any of the Services in accordance with a Critical Performance Indicator Service Level Agreements (each, an “CPI SLA Failure”), Vendor shall, as applicable under the circumstances, (i) perform a Root Cause Analysis to identify the cause of such CPI SLA Failure; (ii) provide COC with a written report detailing the cause of, and procedure and timing for correcting, such CPI SLA Failure; and (iii) provide COC with satisfactory evidence that such CPI SLA Failure will not recur.  The correction of any such CPI SLA Failures shall be performed in accordance with the time frames set forth in the Service Level Agreements and entirely at Vendor’s expense unless it has been determined, by mutual agreement of the Parties that there were contributing causes of the CPI SLA Failure.  In such event:  (x) Vendor shall be entitled to temporary relief from its obligation to timely comply with the affected SLA, but only to the extent and for the duration so affected; and (y) COC shall reimburse Vendor for Vendor’s reasonable, direct and documented expenses to correct such CPI SLA Failure, but only to the extent the CPI SLA Failure was caused by at least one of such contributing causes, unless the Parties otherwise mutually agree.  The foregoing does not limit other remedies available to COC under this Agreement for such CPI SLA Failures.  In addition, Vendor will provide root cause analysis for all recurring failures other CPI failures which occurs more than twice in a month or more than three times in a rolling three month period.
 
5.6.3 [bookmark: _Toc246326390][bookmark: _Toc246419044][bookmark: _Toc263354224][bookmark: _Toc263697968][bookmark: _Toc268090358][bookmark: _Toc417025167]SLA Credits and SLA Bonuses

All SLA Credits and SLA Bonuses shall be reported, calculated, and paid in the manner set forth in the Service Level Agreements.
5.6.4 [bookmark: _Toc246326391][bookmark: _Toc246419045][bookmark: _Toc263354225][bookmark: _Toc263697969][bookmark: _Toc268090359][bookmark: _Toc417025168]Continuous Improvement
Vendor acknowledges that the quality of the Services provided in certain Service areas can and will be improved during the Term and agrees that the Service Level Agreements in such Service areas will be enhanced periodically in recognition of the anticipated improvement in Service quality.  Vendor will improve the quality of the Services provided in such areas so as to meet or exceed the enhanced Service Levels and will do so at no additional charge to COC in accordance with the procedures described in the Service Level Agreements. 
5.6.5 [bookmark: _Toc246326392][bookmark: _Toc246419046][bookmark: _Toc263354226][bookmark: _Toc263697970][bookmark: _Toc268090360][bookmark: _Toc417025169]Notice of Adverse Impact
If Vendor becomes aware of any failure by Vendor to comply with its obligations under this Agreement:  (a) that has impacted or reasonably could impact the maintenance of COC’s financial integrity or internal controls, the accuracy of COC’s financial, accounting, manufacturing quality or records and reports, or compliance with the COC Rules and applicable laws; or (b) that has had or reasonably could have any other material adverse impact on the Services in question or the impacted business operations of COC, then, Vendor shall immediately inform COC in writing of such situation and the impact or expected impact, and Vendor and COC shall immediately meet to formulate an action plan to minimize or eliminate the impact of such situation at no cost to COC.



5.7 [bookmark: _Toc246326393][bookmark: _Toc246419047][bookmark: _Toc263354227][bookmark: _Toc263697971][bookmark: _Toc268090361][bookmark: _Toc417025170]
ARTICLE VII - SERVICE LOCATIONS

5.7.1 [bookmark: _Toc246326394][bookmark: _Toc246419048][bookmark: _Toc263354228][bookmark: _Toc263697972][bookmark: _Toc268090362][bookmark: _Toc417025171]Service Locations
The Services shall be provided from (1) the COC Sites, (2) the Vendor Service Locations, (3) the Vendor  Shared Service Locations, and (4)any other data center or location designated by COC or Vendor; provided, however, that any change in such other data center or location must be Approved by COC in writing and in advance. The lists in (1), (2), (3), and (4) are collectively, the “Service Locations”). 
5.7.2 [bookmark: _Toc246326395][bookmark: _Toc246419049][bookmark: _Toc263354229][bookmark: _Toc263697973][bookmark: _Toc268090363][bookmark: _Toc417025172]Safety and Security Procedures
a. Vendor Service Locations.  Vendor shall maintain and enforce at the Vendor Service Locations safety and security procedures that are at least equal to the highest of the following:  (i) industry standards for such Vendor Service Locations; (ii) those procedures in effect at the COC Sites; (iii) those procedures in effect at the Vendor Service Locations as of the Reference Date; and (iv) any higher standard otherwise agreed by COC and Vendor.   
b. COC Sites.  At all COC Sites, Vendor shall comply with the COC Rules.  Vendor shall observe and comply with all COC rules (disclosed to Vendor or Vendor Personnel in writing or by other means generally used by COC to disseminate such information to employees or contractors) with respect to safety, health, security, industrial insurance and the environment and shall take all action necessary to avoid injury, property damage, spills or emissions of hazardous substances, materials or waste, and other dangers to persons, property or the environment.  To the extent required by COC, Vendor Personnel shall receive prescribed training prior to entering certain COC Sites. 
c. Vendor Security Measures.  In addition to the foregoing requirements, and as more specifically required pursuant to the Statement of Work, Vendor shall adopt security measures for itself and its employees which shall include, but not be limited to: 

i. The development, updating, monitoring and enforcement of an information security, access and confidentiality policy; 
ii. Prohibition of the disclosure of Proprietary or Confidential Information within Vendor’s organization except to individuals identified as requiring access to such information to perform Vendor’s obligations under this Agreement; 
iii. Precluding access to Proprietary and Confidential Information by any Vendor employee, representative, agent or Subcontractor until such individual has been trained with regard to the handling of the Proprietary or Confidential Information and use of security measures identified herein, and has executed Vendor’s form confidentiality agreement (provided, however, such confidentiality agreement is no less restrictive of COC’s Proprietary and Confidential Information than the terms and conditions of this Agreement); 
iv. Requiring all new employees, representatives, agents, Subcontractors or the employees, representatives and agents of any such Subcontractor to execute Vendor’s form confidentiality agreement (provided, however, such confidentiality agreement is no less restrictive of COC’s Proprietary and Confidential Information than the terms and conditions of this Agreement) upon their employment and annually thereafter; 
v. Providing each individual authorized to access Proprietary or Confidential Information with a unique access code and notifying such individual that disclosure of any password, access code or security device shall result in disciplinary action, including termination; 
vi. Promptly canceling any password or security access code when an individual is terminated, transferred or on a leave of absence; 
vii. In the event employment is terminated involuntarily, ensuring that the individual’s access to Proprietary or Confidential Information is blocked prior to notifying the individual of the involuntary termination; 
viii. Locating display screens, keyboard devices and other desktop devices in a way that access and visualization is restricted to authorized users only; 
ix. Physically safeguarding all telecommunication switches, computer rooms and tape libraries, as well as restricting access to such sites to authorized personnel through card access system badges; 
x. Ensuring audit trails are maintained with regard to access to all Vendor and COC premises and computers.  Without limitation, Vendor shall utilize sufficient access control applications in place to enable it to identify and authenticate users with access to Vendor’s or COC’s data and to record and investigate security related events and data, including, but not limited to, establishing user audit trails.  In the event access control applications for which COC is financially responsible are deficient or not in place, Vendor shall recommend to COC access control applications.  Vendor shall investigate any security breach resulting in unauthorized access to such data, and provide additional security protections, at no additional charge to COC, to correct any security deficiencies identified by Vendor and requested by COC; and  
xi. Ensuring the Equipment and the COC IT Environment has the appropriate firewalls, segmentation, encryption or other safeguards to protect the transmission of COC Data and Proprietary or Confidential Information, properly authenticate users and prohibit the unauthorized access to COC Data or Confidential or Proprietary Information or the COC IT Environment, all in accordance with the Statement of Work.  Recommendations for improving firewalls and other safeguards for which COC is financially responsible shall be made to COC for COC review and approval. 

5.7.3 [bookmark: _Toc246326396][bookmark: _Toc246419050][bookmark: _Toc263354230][bookmark: _Toc263697974][bookmark: _Toc268090364][bookmark: _Toc417025173]Access to, Use of and Return of COC Sites
a. Access to COC Sites.  COC shall provide Vendor with limited access to and use of the COC Sites (or equivalent space) as necessary for it to comply with the terms of this Agreement. All COC owned or leased assets provided for the use of Vendor under this Agreement shall remain in COC Sites unless COC otherwise agrees in writing.  Vendor shall have no tenancy, or any other property or other rights, in COC Sites.  In addition, all leasehold improvements made by or for Vendor during the Term shall be and remain part of the COC Site.  All such improvements shall be made (i) only with COC’s prior written approval and (ii) at Vendor’s sole cost and expense.  Vendor acknowledges and agrees that as of the Reference Date the COC Sites are sufficient, together with the Vendor Service Locations, to enable Vendor to provide the Services as required by this Agreement.  All COC Sites are provided hereunder on an “as is, where is” basis. 

b. Return of COC Sites.  When the COC Sites are no longer required for the performance of the Services, Vendor shall return such COC Sites to COC in substantially the same condition as when the Vendor began use of the COC Sites, subject to reasonable wear and tear. 

5.7.4 [bookmark: _Toc246326397][bookmark: _Toc246419051][bookmark: _Toc263354231][bookmark: _Toc263697975][bookmark: _Toc268090365][bookmark: _Toc417025174]Access to COC Communications Systems and Information
Vendor understands that Vendor may receive access to COC’s computers and electronic communications systems, including but not limited to voicemail, email, customer databases and internet and intranet systems.  Such systems are intended for legitimate business use.  Vendor acknowledges that Vendor does not have any expectation of privacy as between Vendor and COC in the use of or access to COC’s systems and that all communications made with such systems or equipment by or on behalf of Vendor are subject to COC’s scrutiny, use and disclosure, in COC’s sole discretion.  COC reserves the right, for business purposes, to monitor, review, audit, interpret, access, archive and/or disclose materials sent over, received by or from or stored in any of its electronic systems.  This includes, without limitation, email communications sent by users across the internet and intranet from and to any and all domain names maintained by COC.  This also includes, without limitation, any electronic communication system that has been used to access any of COC’s systems.  Vendor further agrees that Vendor will use all appropriate security, such as, for example, encryption and passwords, to protect COC’s Proprietary or Confidential Information from unauthorized disclosure (internally or externally) and that the use of such security does not give rise to any privacy rights in the communication as between Vendor and COC.  Vendor shall use encryption for all email communications that are sent via the internet.  COC reserves the right to override any security passwords to obtain access to voicemail, email, computer (and software or other applications) and/or computer disks. Vendor also acknowledges that COC reserves the right, for legitimate business purposes, to search all work areas (for example, offices, cubicles, desks, drawers, cabinets, computers, computer disks and files) and all personal items brought onto COC property or used to access COC information or systems. 
5.7.5 [bookmark: _Toc246326398][bookmark: _Toc246419052][bookmark: _Toc263354232][bookmark: _Toc263697976][bookmark: _Toc268090366][bookmark: _Toc417025175]Furniture, Fixtures and Equipment
The facilities provided by COC for the use of Vendor will be generally comparable to the standard space then occupied by similarly situated COC employees. COC shall provide, for the use of Vendor Personnel occupying space at COC Sites, office furniture and fixtures generally comparable to the office furniture and fixtures provided to similarly situated COC employees.  Vendor Personnel using the facilities provided by COC will be accorded reasonable access to the communications wiring in such facilities (including fiber, copper and wall jacks) and the use of certain shared office equipment and services such as photocopiers, local and long distance telephone service for COC-related calls, mail service, office support service (e.g., janitorial), heat, light and air conditioning. Vendor shall be responsible for providing all other office, data processing and computing equipment and services needed by Vendor or Vendor Personnel to provide the Services, and for upgrades, improvements, replacements and additions to such equipment or services. The desktop computing equipment and related services used by Vendor or Vendor Personnel in providing the Services shall not be counted in calculating the Fees to be paid by COC.
5.7.6 [bookmark: _Toc246326399][bookmark: _Toc246419053][bookmark: _Toc263354233][bookmark: _Toc263697977][bookmark: _Toc268090367][bookmark: _Toc417025176]COC’s Responsibilities Regarding Utilities
Subject to reasonable usage by Vendor, COC shall provide, or shall cause Vendor to be provided with, site maintenance, site management, site administration and similar services for COC Sites used by Vendor or Vendor Personnel to provide the Services and shall pay for electrical power, water, natural gas used or consumed by Vendor or Vendor Personnel at such COC Sites.
5.7.7 [bookmark: _Toc246326400][bookmark: _Toc246419054][bookmark: _Toc263354234][bookmark: _Toc263697978][bookmark: _Toc268090368][bookmark: _Toc417025177]Vendor’s Responsibilities Regarding Facilities
Except as provided in Sections 5.7.3 (Access to, Use of and Return of COC Sites), 5.7.5 (Furniture, Fixtures and Equipment) and 5.7.6 (COC’s Responsibilities Regarding Utilities), Vendor shall be responsible for providing all furniture, fixtures, equipment, space, tools, vehicles and other facilities at Vendor Service Locations required to perform the Services and all upgrades, improvements, replacements and additions to such furniture, fixtures, equipment, space, tools and facilities at such Vendor Service Locations.  Without limiting the foregoing, Vendor shall (i) provide all maintenance, site management, site administration and similar services at the Vendor Service Locations; (ii) provide all necessary emergency power supply and uninterrupted power supply services at the Vendor Service Locations; and (iii) provide such other services as required pursuant to the COC Rules.  Vendor shall not be responsible for any failure to perform its obligations under this Section arising as a direct result of any failure of COC to perform its obligations under Section 5.7.6 (COC’s Responsibilities Regarding Utilities).
5.7.8 [bookmark: _Toc246326401][bookmark: _Toc246419055][bookmark: _Toc263354235][bookmark: _Toc263697979][bookmark: _Toc268090369][bookmark: _Toc417025178]Physical Security
COC is responsible for the physical security of the COC Sites; provided, however, that Vendor will be responsible for access and control of the areas that Vendor is using in performance of this Agreement and as more specifically required pursuant to the COC Rules.  Vendor shall not permit any person to have access to, or control of, any such area unless such access or control is permitted in accordance with control procedures Approved by COC.  
5.7.9 [bookmark: _Toc246326402][bookmark: _Toc246419056][bookmark: _Toc263354236][bookmark: _Toc263697980][bookmark: _Toc268090370][bookmark: _Toc417025179]Employee Services
Subject to applicable security requirements, COC will permit Vendor Personnel to use all employee facilities (e.g., parking, cafeteria and common facilities) at the COC Sites that are generally made available to the employees of COC or COC Authorized Users.  Vendor Personnel will not be permitted to use such employee facilities designated by COC for the exclusive use of certain COC or COC Authorized User employees. 
5.7.10 [bookmark: _Toc246326403][bookmark: _Toc246419057][bookmark: _Toc263354237][bookmark: _Toc263697981][bookmark: _Toc268090371][bookmark: _Toc417025180]Use of Vendor Service Locations
During the Term, Vendor will provide to COC at no charge (i) access to and reasonable use of Vendor Service Locations and (ii) access to reasonable work/conference space at Vendor Service Locations, subject to COC’s compliance with Vendor’s posted security policies and procedures while at such facilities.  The facilities provided by Vendor for the use of COC will be generally comparable to the standard space then occupied by similarly situated Vendor employees.
5.7.11 [bookmark: _Toc246326404][bookmark: _Toc246419058][bookmark: _Toc263354238][bookmark: _Toc263697982][bookmark: _Toc268090372][bookmark: _Toc417025181]Shared Environment
Prior to migrating or relocating any of the Services to a Vendor Shared Service Location (other than those contemplated as of the Reference Date), Vendor shall provide to COC, for COC’s Approval, a proposal for the migration or relocation of such Services, including benefits, savings or risks to COC during the Term and upon the expiration or termination of this Agreement.  COC agrees to evaluate such migration or relocation proposals in good faith, acknowledging the potential that such relocation, while achieved at no additional cost or savings to COC, may enable Vendor to optimize its financial and delivery commitments under this Agreement.  Vendor agrees that none of the Vendor Service Locations or Vendor Shared Service Locations will be located outside of the United States.  

5.8 [bookmark: _Toc246326405][bookmark: _Toc246419059][bookmark: _Toc263354239][bookmark: _Toc263697983][bookmark: _Toc268090373][bookmark: _Toc417025182]
ARTICLE VIII - COC RESPONSIBILITIES

5.8.1 [bookmark: _Toc246326406][bookmark: _Toc246419060][bookmark: _Toc263354240][bookmark: _Toc263697984][bookmark: _Toc268090374][bookmark: _Toc417025183]Obligations
During the Term, COC shall on a timely basis maintain a designated City Manager in accordance with Section 5.10.1 (City Manager).
5.8.2 [bookmark: _Toc246326407][bookmark: _Toc246419061][bookmark: _Toc263354241][bookmark: _Toc263697985][bookmark: _Toc268090375][bookmark: _Toc417025184]Strategic Approval
COC shall retain strategic approval of all aspects of the services, products and processes used in COC’s operations, including decisions concerning the Services, COC IT Environment, architecture and technical standards.  In connection with implementing such strategic review, COC shall:  (i) designate decision-makers to review strategic decisions over the Services and (ii) establish procedures to consult with Vendor and other vendors when and to the extent COC determines it to be appropriate.  As part of the Services, Vendor shall provide business intelligence, analysis and support to COC in connection with strategy development, assessment and implementation.  All final decisions on matters relating to strategic approval over the Services shall be made by COC.




5.9 [bookmark: _Toc246326409][bookmark: _Toc246419063][bookmark: _Toc263354243][bookmark: _Toc263697987][bookmark: _Toc268090376][bookmark: _Toc417025185]
ARTICLE IX - VENDOR PERSONNEL

5.9.1 [bookmark: _Toc246326410][bookmark: _Toc246419064][bookmark: _Toc263354244][bookmark: _Toc263697988][bookmark: _Toc268090377][bookmark: _Toc417025186]Vendor Key Employees
a. Designation of Vendor Key Employees.  As of the Reference Date and from time to time as COC and Vendor may agree during the Term, but no less frequently than annually, COC and Vendor shall designate, the Vendor Key Employees.  The initial Vendor Key Employees shall include the Vendor Delivery Executive, Vendor Transition Manager and those individuals as listed in the exhibit of Vendor Key Employees.  For each of the Vendor Key Employees, Vendor shall only replace this individual when required or permitted pursuant to this or Section 5.9.4 (Supervision and Conduct of Vendor Personnel).  Vendor’s appointment of any Vendor Key Employee shall be subject to COC’s written consent.  All Vendor Key Employees shall be assigned to perform the Services on such basis (e.g., full time assignment or otherwise) as needed to ensure that the Services contemplated hereunder are provided in an efficient and timely manner and in accordance with this Agreement.  Without COC’s prior written consent, Vendor shall not:  (i) undertake any action with respect to any Vendor Key Employee that would result in the alteration or reduction of time expended by such Vendor Key Employee in performance of Vendor’s duties under this Agreement; or (ii) transfer, reassign or otherwise redeploy any Vendor Key Employee from performance of Vendor’s duties under this Agreement (except for an Approved Reassignment as defined in Section 5.9.1.b. below).  The foregoing does not prohibit or restrict Vendor Key Employees from participating in general corporate duties applicable to other similarly situated employees nor does the foregoing prohibit or restrict Vendor Key Employees from exercising employee benefits in accordance with Vendor guidelines/polices (e.g., taking vacation in accordance with Vendor guidelines/policies). 

b. Reassignment and Replacement.  Vendor shall not reassign or replace any Vendor Key Employees during the first two (2) years of his or her assignment unless: (1) COC consents in writing to such reassignment or replacement or (2) the individual (a) voluntarily resigns from Vendor, (b) is dismissed by Vendor for (i) cause or misconduct (e.g., fraud, drug abuse, theft) or (ii) unsatisfactory performance in respect of his or her duties and responsibilities to COC or Vendor, (c) is removed from the Vendor Personnel pursuant to Section 5.9.4 (Supervision and Conduct of Vendor Personnel), (d) is unable to work due to his or her death or disability or (e) takes a leave of absence from Vendor for illness or under the Family and Medical Leave Act (subparts (1) and (2) are collectively referred to as “Approved Reassignments”).  Except for a replacement or reassignment of the Vendor Key Employees due to the occurrence of an Approved Reassignment, Vendor shall not reassign or replace any Vendor Key Employee, if such reassignment or replacement would materially disrupt COC’s operations, until the completion of any projects to which the Vendor Key Employee is assigned.  No Approved Reassignment of a Vendor Key Employee shall occur without at least thirty (30) days prior written notice to COC.  If within two (2) years from the Reference Date, any Vendor Key Employee becomes incapacitated, disabled, takes a leave of absence, voluntarily terminates his/her employment with Vendor, is terminated or removed for cause by Vendor, or is transferred, reassigned or redeployed with the consent of COC, within forty-eight (48) hours after the expiration of the thirty-day period referred to above (unless additional time is granted by COC), Vendor shall replace such person with another person approved by COC in accordance with Section 5.9.2 (b) (Reassignment/Replacement of Vendor Personnel) below.  This Section 5.9.1(b) does not apply to the Vendor Transition Manager, whose position shall be eliminated after the completion of the Transition Services.

c. Succession Plans Required.  Vendor shall maintain active succession plans for each of the Vendor Key Employee positions, including plans to effectively transfer knowledge from Vendor Key Employee in the event that it becomes necessary to replace such Vendor Key Employee. Upon termination or resignation of any Vendor Key Employee, Vendor shall promptly provide written notice to COC of such termination or resignation and identify potential suitable replacements in writing. 

5.9.2 [bookmark: _Toc246326411][bookmark: _Toc246419065][bookmark: _Toc263354245][bookmark: _Toc263697989][bookmark: _Toc268090378][bookmark: _Toc417025187]Removal and Replacement of Vendor Personnel
a. Removal of Vendor Personnel by COC.  Notwithstanding anything contained herein to the contrary, if COC believes that the performance or conduct of any Vendor Personnel employed or retained by Vendor to perform Vendor’s obligations under this Agreement (including Vendor Key Employee) is unsatisfactory or is not in compliance with the provisions of this Agreement, COC shall so notify Vendor in writing and Vendor shall, at Vendor’s cost, either promptly address the performance or conduct of such Vendor Personnel, or, at COC’s request, immediately replace such Vendor Personnel with another Vendor Personnel acceptable to COC and with sufficient knowledge and expertise to perform the Services in accordance with this Agreement. 

b. Reassignment/Replacement of Vendor Personnel.  If:  (i) Vendor is obligated to replace any Vendor Personnel as provided in Section 5.9.2(a) (Removal of Vendor Personnel by COC) above; or (ii) Vendor wants to replace or reassign any of the Vendor Key Employee, and either COC consents to such replacement or reassignment, or COC’s consent to such replacement or reassignment is not required as provided in Section 5.9.1(a) (Designation of Vendor Key Employees) above, then:  (x) the terms of Section 5.9.2(a) (Removal of Vendor Personnel by COC) above with respect to COC’s right to select replacement personnel for any Vendor Key Employee shall apply; (y) the proposed replacement personnel shall be “qualified,” meaning that the proposed replacement personnel shall possess comparable experience and training as the Vendor Personnel to be replaced; and (z) as Vendor deems warranted, the replacement Vendor Personnel shall work with the replaced Vendor personnel during a mutually agreed transition period, and all costs and expenses associated with educating and training the replacement personnel shall be borne by Vendor.  

c. Personnel Report.  On the Reference Date and at the end of every six (6) month period after the Reference Date, Vendor shall provide COC with a written personnel report of all Vendor Personnel whose time is dedicated fifty percent (50%) or more to providing Services to COC, and the contents of such written report shall include each Vendor Personnel’s name, dates of placement, assignment addresses, assigned duties and responsibilities and the names of the Vendor Personnel to whom they are required to report. 

5.9.3 [bookmark: _Toc246326412][bookmark: _Toc246419066][bookmark: _Toc263354246][bookmark: _Toc263697990][bookmark: _Toc268090379][bookmark: _Toc417025188]Minimum Proficiency Levels and Training for Vendor Personnel
Vendor agrees that all Vendor Personnel assigned to performing this Agreement must have experience in the areas for which they are responsible under this Agreement.  All costs and expenses associated with providing, equipping, training and retaining Vendor Personnel and other staff is included within the Fees.  In the event that, as a result of the actions or inaction of any member of the Vendor Personnel (including Subcontractors), additional work is required to perform the Services under this Agreement, Vendor shall perform all such work at no additional charge to COC.  COC shall not be required to pay for Services provided by any Vendor Personnel who does not possess the represented levels of experience and expertise.  In the event that, as a result of the actions or inaction of any member of the Vendor Personnel (including Subcontractors), additional work is required to perform the Services under this Agreement, Vendor shall perform all such work at no additional charge to COC.   
5.9.4 [bookmark: _Toc246326413][bookmark: _Toc246419067][bookmark: _Toc263354247][bookmark: _Toc263697991][bookmark: _Toc268090380][bookmark: _Toc417025189]Supervision and Conduct of Vendor Personnel
Vendor shall be responsible for the Services-related performance of all Vendor Personnel assigned to provide Services under this Agreement, and shall direct and control the management of such Vendor Personnel.  For Vendor Personnel that are Vendor employees, Vendor shall:  (a) determine and pay all applicable wages and salaries, including applicable overtime and other premium pay; (b) provide welfare and retirement benefits, as it deems necessary or desirable; (c) comply with applicable tax laws, including income tax and employment tax withholding laws; (d) comply with all applicable laws governing the employment relationship between Vendor and its employees, including laws, as applicable, relating to accommodation of disabilities, equal pay, provision of leave (e.g., FMLA, jury duty, etc.), unlawful discrimination, as well as wage and hour requirements; (e) comply with all workers’ compensation insurance coverage laws; (f) file all applicable reports with federal, state and local agencies and authorities as required by applicable Law; (g) maintain all required employment records, including I-9, personnel and medical files consistent with applicable Law and customary business practices; and (h) comply with all applicable equal employment opportunity laws. 
5.9.5 [bookmark: _Toc246326414][bookmark: _Toc246419068][bookmark: _Toc263354248][bookmark: _Toc263697992][bookmark: _Toc268090381][bookmark: _Toc417025190]Compliance with COC Rules
In performing the Services and while at any COC Sites, Vendor Personnel shall:  (a) conduct themselves in a businesslike manner; and (b) comply with the COC Rules.  COC Rules, and additions or modifications thereto, may be communicated orally or in writing to Vendor or Vendor Personnel or may be made available to Vendor or Vendor Personnel by conspicuous posting at a COC Site, electronic posting or other means generally used by COC to disseminate such information to its employees or contractors.  Vendor shall be responsible for the promulgation and distribution of COC Rules to Vendor Personnel to the extent necessary and appropriate. 

5.9.6 [bookmark: _Toc246326415][bookmark: _Toc246419069][bookmark: _Toc263354249][bookmark: _Toc263697993][bookmark: _Toc268090382][bookmark: _Toc417025191]Vendor Personnel Are Not COC Employees
The Parties intend to create an independent contractor relationship and nothing in this Agreement shall operate or be construed as making COC and Vendor partners, participants in a joint venture, principals, joint employers, agents or employees of or with the other.  No officer, director, employee, agent, Affiliate or Subcontractor retained by Vendor to perform work on COC’s behalf or for COC hereunder shall be deemed to be an officer, director, employee, agent, Affiliate, contractor or subcontractor of COC for any purpose.  Vendor, not COC, has the right, power, authority and duty to supervise and direct the activities of the Vendor Personnel and to compensate such Vendor Personnel for any work performed by them on the behalf of or for COC pursuant to this Agreement.  Vendor, and not COC, shall be responsible and therefore solely liable for all acts and omissions of Vendor Personnel related to the Services, including acts or omissions constituting negligence, gross negligence, willful misconduct and/or fraud. 

5.9.7 [bookmark: _Toc246326416][bookmark: _Toc246419070][bookmark: _Toc263354250][bookmark: _Toc263697994][bookmark: _Toc268090383][bookmark: _Toc417025192]Other COC Requirement Regarding Vendor Personnel
a. Background Checks for Vendor Personnel.  Vendor shall ensure:  (i) that Vendor Personnel are authorized to work in any jurisdiction in which they are assigned to perform Services; and (ii) that Vendor Personnel have not been convicted of a felony, do not use illegal drugs, are not proven substance abusers, and are not otherwise disqualified from performing the Services under applicable laws.  To the extent permitted by applicable law, prior to permitting any individual to perform Services for Vendor to comply with Vendor’s obligations under this Agreement, Vendor (and its Subcontractors) shall perform a reference, fingerprint or other criminal background investigation on all Vendor Personnel with access to COC Data, COC Proprietary or Confidential Information, and/or the COC IT Environment.   On the basis of those investigations, all Vendor Personnel shall be clear of any sexual convictions, and drug related convictions and felony convictions.  Upon forty-eight (48) hours of COC’s request, Vendor shall provide COC with a written statement certifying that a criminal background check has been conducted for all Vendor Personnel and that the records of all Vendor Personnel are clear of all of the aforementioned convictions. Such background check shall be in the form generally used by Vendor in its initial hiring of employees or contracting for contractors or, as applicable, during the employment screening process but must, at a minimum, have been performed within the preceding twelve (12) month period and detail the applicable Vendor Personnel’s arrest record and employment history.  Vendor shall have no obligation to conduct regular, periodic background investigations but shall conduct additional background investigations as reasonably requested by COC.  Vendor Personnel who do not meet criteria acceptable to COC, in COC’s sole discretion, shall not be assigned to work hereunder.  COC shall have the right, at its sole option, to refuse access to any Vendor Personnel to any COC Site.   

b. Identification of Vendor Personnel.  All Vendor Personnel shall clearly identify themselves as Vendor Personnel and not as employees of COC.  This shall include any and all communications, whether oral, written or electronic.  When at a COC Site or facility, COC will provide each Vendor Personnel with and each Vendor Personnel shall then wear a photo identification badge indicating that he or she is employed by Vendor.  Such badge will be clearly marked as determined by COC.  Upon expiration or termination of this Agreement, all employees shall turn in their photo identification badges to the Vendor.

c. Marketing Activity.  COC and Vendor will work together to develop a protocol for Vendor Personnel to conduct marketing activities to COC Personnel at COC Sites (including marketing of any New Services). 

d. Turnover Rate and Data for Vendor Personnel.  To ensure consistency of Services delivery and minimize Vendor Personnel learning curves, Vendor shall make reasonable efforts to minimize the turnover in Vendor Key Employees not to exceed ten percent (10%) per year.  If COC determines that the turnover rate of the Vendor Key Employees is unacceptable and so notifies Vendor, Vendor shall within ten (10) Business Days:  (i) provide COC with data concerning Vendor’s turnover rate; (ii) meet with COC to discuss the reasons for the turnover rate; and (iii) submit a proposal for reducing the turnover rate for COC’s review and written approval.  Notwithstanding any transfer or turnover of Vendor Key Employees, Vendor shall remain obligated to perform the Services without degradation and in accordance with the Service Level Agreements and the other terms and conditions of this Agreement. 

5.9.8 [bookmark: _Toc246326417][bookmark: _Toc246419071][bookmark: _Toc263354251][bookmark: _Toc263697995][bookmark: _Toc268090384][bookmark: _Toc417025193]COC Employees
a. Role of City Manager.  The City Manager shall act as the primary liaison between COC and the Vendor Delivery Executive and shall have overall responsibility for the day-to-day oversight of Vendor’s performance under this Agreement and coordination of COC-retained authorities.   

b. COC Personnel.  The City Manager shall act as the primary liaison between COC and the COC Personnel.  If any COC Personnel is unable to perform the functions or responsibilities assigned to him or her in connection with this Agreement, or if he or she is no longer employed by COC, COC shall replace such person or reassign the functions or responsibilities to another person and identify such person to Vendor.   

5.9.9 [bookmark: _Toc246326418][bookmark: _Toc246419072][bookmark: _Toc263354252][bookmark: _Toc263697996][bookmark: _Toc268090385][bookmark: _Toc417025194]Equal Employment
Both Parties agree that they shall not discriminate against any employee or applicant for employment because of race, religion, color, age, gender, sexual orientation, disability (including disability due to veteran status), national origin, liability for service in the armed forces or status as veteran of the Vietnam era, and they shall comply with all the requirements of the Equal Opportunity Clause set forth in Executive Order 11246, as amended, and its implementing instructions, as well as the Rehabilitation Act of 1973 and the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, to the extent the foregoing is applicable.  Upon COC’s request, Vendor shall furnish to COC written certification that Vendor is in compliance with all applicable non-discrimination laws, including Executive Order 11246.  Both Parties certify that they do not and shall not maintain facilities for their employees in a segregated manner or permit their employees to perform the Services at any location under their control where segregated facilities are maintained, and agree to obtain similar certifications from any Subcontractors.
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ARTICLE X - MANAGEMENT AND CONTROL

5.10.1 [bookmark: _Toc246326420][bookmark: _Toc246419074][bookmark: _Toc263354254][bookmark: _Toc263697998][bookmark: _Toc268090387][bookmark: _Toc417025196]City Manager
The City Manager for this Agreement shall be as set forth below (or his or her designee):
Mr. Leonard Martin
1945 E. Jackson Road
Carrollton, TX  75006
Tel:  972-466-3001
 
COC shall notify Vendor in writing of any change in the name or address of the City Manager.  The City Manager shall be responsible for COC’s performance of its tasks under the Statement of Work.  The City Manager shall meet or confer with Vendor Delivery Executive on a regular basis.  The City Manager shall have the right to inspect any and all Services provided by or on behalf of Vendor.

5.10.2 [bookmark: _Toc246326421][bookmark: _Toc246419075][bookmark: _Toc263354255][bookmark: _Toc263697999][bookmark: _Toc268090388][bookmark: _Toc417025197]COC Personnel
Unless otherwise stated in this Agreement, all COC personnel assigned to this Agreement shall be under the exclusive supervision of COC.  Except as otherwise provided in this Agreement, Vendor understands and agrees that all such COC personnel are assigned only for the convenience of COC.  Vendor hereby represents that its price and performance hereunder are based solely on the work of Vendor’s personnel, except as otherwise expressly provided by this Agreement; provided, however, that nothing in this Section shall relieve Vendor of its obligations under this Agreement.
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ARTICLE XI - DATA

5.11.1 [bookmark: _Toc246326423][bookmark: _Toc246419077][bookmark: _Toc263354257][bookmark: _Toc263698001][bookmark: _Toc268090390][bookmark: _Toc417025199]Provision of Data
COC shall supply to Vendor, in connection with the Services required, data in the form and on such time schedules as may be agreed upon by COC and Vendor from time to time in order to permit Vendor to perform the Services in accordance with the Service Level Agreements and perform all critical services.  Vendor shall adhere to all established COC Data retention policies. 

5.11.2 [bookmark: _Toc246326424][bookmark: _Toc246419078][bookmark: _Toc263354258][bookmark: _Toc263698002][bookmark: _Toc268090391][bookmark: _Toc417025200]Ownership, Use and Return of COC Data
a. Ownership.  The COC Data is and shall remain the property of COC, and COC shall retain exclusive rights and ownership of the COC Data.   

b. Use by Vendor.  In addition to any other rights and obligations set forth in Article XXI (Confidentiality), the COC Data or any part of such data shall not be (1) used by Vendor for any purpose other than as required under this Agreement in connection with providing the Services, (2) disclosed, sold, assigned, leased or otherwise provided to third parties by Vendor or (3) commercially exploited or otherwise used by or on behalf of Vendor, its officers, directors, employees or agents. In the event that Vendor becomes legally compelled to disclose any of the COC Data to a court, administrative agency or other governmental body, and can inform COC without violating any applicable terms of secrecy, Vendor shall provide COC with written notice thereof within five (5) Business Days of such event so that COC may seek a protective order or other appropriate remedy unless such notice would violate any court rule or Law.  If such protective order or other remedy is not obtained, Vendor agrees to furnish only that portion of the COC Data which is legally required to be furnished and to exercise best efforts to obtain assurance that confidential treatment will be accorded such data.  Vendor shall not withhold any COC Data as a means of resolving any dispute.  COC Data shall not be utilized by Vendor for any purpose other than the performance of Services under this Agreement and Vendor shall at all times comply with COC’s privacy policy, as modified by COC from time to time. Should COC modify COC’s privacy policy and such changes cause Vendor to incur additional costs in order to comply, then the Parties will negotiate in good faith any adjustment to the Fees.  COC Data shall not be sold, assigned, leased, encumbered, commercially exploited or otherwise provided to third parties by or on behalf of Vendor or any Vendor Personnel.  Vendor shall promptly notify COC if it believes that any use of COC Data by Vendor contemplated under this Agreement or to be undertaken as part of the Services is inconsistent with the foregoing. 

c. Return of COC Data.  Vendor shall promptly deliver, to COC, COC Data (or the portion of such COC Data specified by COC) in the format and on the media prescribed by COC (i) at any time at COC’s request, (ii) at the end of the Term and the completion of all requested Disentanglement Services, or (iii) with respect to particular COC Data, at such earlier date that such data are no longer required by Vendor to perform the Services.  Thereafter, Vendor shall return or destroy, as directed by COC, all copies of the COC Data in Vendor’s possession or under Vendor’s control as soon as possible, but in any event within ten (10) Business Days, and deliver to COC written certification of such return or destruction signed by an authorized representative of Vendor.  
5.11.3 [bookmark: _Toc246326425][bookmark: _Toc246419079][bookmark: _Toc263354259][bookmark: _Toc263698003][bookmark: _Toc268090392][bookmark: _Toc417025201]Safeguarding COC Data
a. Safeguarding Procedures.  Vendor shall establish and maintain environmental, safety and facility procedures, data security procedures and other safeguards against the destruction, loss, unauthorized access or alteration of COC Data in the possession or under the control of Vendor that are (i) no less rigorous than those maintained by COC as of the Reference Date (or implemented by COC in the future to the extent deemed necessary by COC), including the security and control requirements under this Agreement, (ii) no less rigorous than those maintained by Vendor for its own information of a similar nature, (iii) no less rigorous than accepted security standards in the industry (such as ISO 17799 and/or BS 7799) and (iv) adequate to meet the requirements of COC’s privacy, security and records retention policies and applicable laws.  After the Reference Date and as requested by COC, Vendor shall evaluate the then-current COC security policy and shall prepare and submit for COC review and approval recommendations with respect to changes or modifications to such policy.  Vendor shall maintain and enforce the then-current COC security policy until any changes or modifications are approved in writing by COC for implementation.  COC shall have the right to establish backup security for COC Data and to keep backup copies of the COC Data in COC’s possession at COC’s expense if COC so chooses.  Vendor shall provide COC with downloads of COC Data, as requested by COC, to enable COC to maintain such backup security or backup copies of COC Data.  Vendor shall remove all COC Data from any media taken out of service and shall destroy or securely erase such media in accordance with COC standards and the Policy and Procedures Manual which has been provided to Vendor in writing as a COC Rule.  No media on which COC Data is stored may be used or re-used to store data of any other customer of Vendor or to deliver data to a third party, including another Vendor customer, unless securely erased in accordance with the COC standards and the Policy and Procedures Manual which has been provided to Vendor in writing as a COC Rule.  In the event Vendor discovers or is notified of a breach or potential breach of security relating to COC Data, Vendor shall, in addition to any other obligations it may have under this Agreement,  expeditiously (A) notify COC of such breach or potential breach, (B) investigate (with COC’s participation if so desired by COC) such breach or potential breach and perform a risk assessment, Root Cause Analysis and corrective action plan thereon, (C) provide a written report to COC of such risk assessment, Root Cause Analysis and action plan (D) remediate the effects of such breach or potential breach of security, (E) provide COC with such assurances as COC shall request that such breach or potential breach will not recur and (F) provide periodic updates during the investigation to COC and provide COC the Root Cause Analysis reports.  Nothing in this Agreement will be construed as a limitation on COC’s right to use COC Data for its own purposes. 

b. Reconstruction Procedures.  As part of the Services, Vendor shall be responsible for developing and maintaining procedures for the reconstruction of lost COC Data which are (i) no less rigorous than those maintained by COC as of the Reference Date (or implemented by COC in the future to the extent deemed necessary by COC) and (ii) no less rigorous than those maintained by Vendor for its own information of a similar nature.  Vendor shall restore all destroyed, lost or altered COC Data using generally accepted data restoration techniques.  In addition, if Vendor, its Affiliates, Subcontractors or other Vendor Personnel has caused the destruction, loss or alteration of any COC Data, Vendor shall be responsible for the cost of restoring such data.  Vendor shall at all times adhere to the procedures and safeguards specified in this Section and shall correct (including any required back-up or restoration of data from scheduled backups, or if not available on such backups, restoration by other means with COC’s reasonable cooperation), at no charge to COC, any destruction, loss or alteration of any COC Data attributable to any error or breach of this Agreement due to Vendor or Vendor Personnel.  Vendor shall promptly correct any errors or inaccuracies in the COC Data and the reports (1) caused by Vendor, its agents or Subcontractors or (2) as required to comply with applicable Service Level Agreements. 

5.11.4 [bookmark: _Toc246326426][bookmark: _Toc246419080][bookmark: _Toc263354260][bookmark: _Toc263698004][bookmark: _Toc268090393][bookmark: _Toc417025202]Electronic Incident Reporting
For purposes of this provision, “Electronic Incident” means any unauthorized action by a known or unknown person which, if successfully completed, attempted, or threatened, could reasonably be considered one of the following:  an attack, penetration, denial of service, disclosure of Proprietary or Confidential  Information, misuse of system access, unauthorized access or intrusion (hacking), Virus intrusion, scan of the Systems, networks, technology, content or websites of COC (or another COC Authorized User) or Vendor (or its Affiliates or Subcontractors), or any other activity that could adversely affect Proprietary or Confidential Information.  Vendor shall report to COC all known or suspected Electronic Incidents.  If an Electronic Incident occurs, Vendor shall as soon as possible notify COC as specified in the Policy and Procedures Manual, provided that COC has provided such manual  to Vendor in advance in writing as a COC Rule, and provide the following information, to the extent known to or ascertainable by Vendor:  the nature and impact of the Electronic Incident; actions already taken by Vendor; Vendor’s assessment of immediate risk; and corrective measures to be taken, evaluation of alternatives and next steps.  Vendor shall continue providing appropriate status reports to COC regarding the resolution of the Electronic Incident and prevention of future such Electronic Incidents.  In consultation with Vendor, COC may, in its reasonable discretion, require that Vendor’s ability to access, process, or store COC Proprietary or Confidential Information be suspended, connectivity with Vendor be terminated, or other appropriate action be taken pending such resolution, provided that upon any such action by COC, Vendor shall be relieved of its obligations under this Agreement to the extent it is unable to perform under such circumstances and so notifies COC at the time of such suspension by COC. 
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During the Term, COC may perform information security reviews on any Systems, Equipment, software, network(s) or facilities used by Vendor to provide the Services hereunder (“Reviews”).  The Reviews may include physical inspection, external scan, internal scan, code review, process reviews and reviews of system configurations.  The Reviews may be conducted, at COC’s discretion and at COC’s expense, by COC or its designee(s).  The Parties shall mutually agree upon the scope and methodology of such Reviews, provided that Vendor shall not unreasonably withhold or delay its agreement to such scope and methodology.  Vendor hereby grants permission to COC to perform the Reviews per the agreed upon scope and methodology; provided, however, that any such Review shall be conducted by COC.   Vendor will not bring any claim otherwise permitted by any Law which may provide a cause of action against COC based upon Reviews permitted under this Section and conducted pursuant to the agreed upon scope and methodology.  Should any Review result in the discovery of material security risks to the Systems, Equipment, software, network(s) or facilities used by Vendor to provide the Services, COC shall promptly notify Vendor of such risks, and Vendor shall respond to COC in writing within three (3) days with Vendor’s plan to take reasonable measures to promptly correct, Repair, or modify the applicable System, Equipment, software, network or facility to effectively eliminate such risks at no cost to COC or the other COC Authorized User.  Upon approval by COC, Vendor shall implement such plan as quickly as practicable.  Should Vendor fail to take reasonable measures to remedy the identified risk, COC may terminate this Agreement for cause effective immediately. 
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a. Compliance with Privacy Laws.  Vendor shall comply with the provisions of and the obligations imposed on Vendor under applicable Privacy Laws.  In addition, Vendor shall provide COC with such assistance as COC may reasonably require to fulfill the responsibilities of COC and the other COC Authorized User under such Privacy Laws.  Vendor also shall comply with the other data privacy policies of COC, as well as the data privacy policies of any self-regulatory organizations to which COC or the other COC Authorized User belong which are applicable to Vendor in its role as a data processor and third party service provider to COC and the other COC Authorized User in relation to COC Personal Data.  No COC Personal Data may be transmitted outside of the United States of America. 

b. Return of Personal Data.  All COC Personal Data acquired by Vendor shall be returned or destroyed (at the option of COC) by Vendor on request in accordance with Section 5.11.2(c), unless and to the extent such COC Personal Data is required by Vendor to discharge its obligations hereunder or under applicable Privacy Laws. 

c. Vendor Responsible for Third Parties.  Vendor shall be responsible for the acts and omissions of any Subcontractors or Third Party Vendors it has engaged to process (within the meaning of the applicable Privacy Laws) COC Personal Data on Vendor’s behalf in the same manner and to the same extent as it is responsible for its own acts and omissions with respect to such COC Personal Data. 

d. Personal Data Security.  Without limiting Vendor’s obligations under Section 5.11.3(a) or otherwise with respect to data security, Vendor shall:

i. having regard to the state of technological development and the cost of implementing any measures, provide a level of security (including appropriate technical and organizational measures (e.g., encryption)) appropriate to: (A) the harm that might result from unauthorized or unlawful processing of such COC Personal Data, or accidental loss, destruction or damage of such COC Personal Data; and (B) the nature of the COC Personal Data; 

ii. take commercially reasonable steps to ensure the reliability of Vendor Personnel who have access to the COC Personal Data; 

iii. provide COC with such information, assistance and cooperation, and execute such documents and additional terms, as COC may reasonably require from time to time to establish Vendor’s and/or COC’s compliance with the obligations relating to security contained in the Privacy Laws; and  

iv. inform COC as soon as reasonably practicable of any particular risk to the security of any of Vendor’s computer networks of which it becomes aware and of the categories of COC Personal Data and individuals that may be affected. 

e. HIPAA. Vendor’s obligations with respect to the Health Insurance Portability and Accountability Act of 1996, Public Law 104‑191 (“HIPAA”) and regulations promulgated thereunder including the Standards for Privacy of Individually Identifiable Health Information at Title 45, Parts 160 and 164 of the Code of Federal Regulations (“C.F.R.”) (“Privacy Rule”) and the Security Standards for the Protection of Electronic Protected Health Information at 45 C.F.R. Parts 160 and 164 (“Security Rule”), and the requirements of the Health Information Technology for Economic and Clinical Health Act, as incorporated in the American Recovery and Reinvestment Act of 2009, that relate to the obligations of Covered Entities and Business Associates for PHI (the “HITECH Act”) are set forth in the Business Associate Agreement, such agreement to be executed by the Parties on or about the Reference Date.
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ARTICLE XII - SOFTWARE, DOCUMENTATION AND INTELLECTUAL PROPERTY

5.12.1 [bookmark: _Toc246326430][bookmark: _Toc246419084][bookmark: _Toc263354264][bookmark: _Toc263698008][bookmark: _Toc268090397][bookmark: _Toc417025206]COC Licensed Property
Subject to Article XXI (Confidentiality), COC hereby grants to Vendor, under the limitations of the license agreements, solely to provide the Services, a worldwide, royalty-free, nonexclusive, paid-in-full and non-transferable right and license to have access to, operate, use, modify, alter and create derivative works of  the COC Licensed Property.  .  Vendor shall be entitled to grant to Vendor Affiliates and Subcontractors and their respective agents, solely to assist Vendor in the provision of, or to provide, the Services, a worldwide, royalty-free, non-exclusive, paid-in-full, non-transferable right and sublicense to have access to, operate, use, modify, alter and create derivative works of the COC Licensed Property.  Such license grant shall be subject to a written agreement no less protective of the COC Licensed Property than the terms herein.  Upon the later of (a) expiration of this Agreement or termination of this Agreement for any reason or (b) the completion of any Disentanglement Services as described in Article X1X (Disentanglement Services), (i) the license rights granted to Vendor, Vendor Affiliates, Subcontractors and their respective agents in this Section shall immediately terminate and (ii) Vendor shall (a) deliver to COC, at no cost to COC, a current copy of all of the COC Licensed Property in the form in use as of the date of such termination and (b) destroy or erase all other copies of the COC Licensed Property in Vendor’s or its Affiliates’ or Subcontractors’ or their respective agents’ possession, provided that Vendor may retain one (1) archival copy solely as a record of its services or for use as evidence in the event of a dispute between the Parties.  Vendor’s obligations herein shall survive termination or expiration of this Agreement for any reason.
COC represents and warrants that COC has all rights to grant to Vendor the licenses to the COC Licensed Property as set forth in this Section 5.12.1. To the maximum extent allowable by law, COC shall indemnify Vendor against any losses, costs, expenses, or liabilities incurred by Vendor due to COC’s failure or inability to grant such licenses to Vendor.  In addition, COC shall hold Vendor harmless in the event the use of the COC Licensed Property by Vendor or its Subcontractors results in losses, costs, expenses, or liabilities incurred by Vendor due to third party infringement claims.  
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The COC Proprietary Tools shall be and will remain the exclusive property of COC.  
COC acknowledges that COC Proprietary Tools do not include any Vendor Proprietary Tools. 

5.12.3 [bookmark: _Toc246326432][bookmark: _Toc246419086][bookmark: _Toc263354266][bookmark: _Toc263698010][bookmark: _Toc268090399][bookmark: _Toc417025208]Vendor Proprietary Software and Vendor Proprietary Tools 
Vendor Proprietary Software shall be and shall remain the exclusive property of Vendor, and Vendor Third Party Software shall be and remain the exclusive property of Vendor Third Party Vendors. COC and Vendor acknowledge that Vendor New Software may consist of Generally Available Software which may be required for the Vendor to provide the Services.  In all cases where a Vendor Third Party Vendor is required to deliver Vendor New Software which is Generally Available Software, the Vendor Third Party Vendor shall provide to Vendor a non-exclusive license to use such Generally Available Software during the Term of the Agreement in order for Vendor to fulfill Vendor’s role as the project integrator.  Upon completion of the Term, COC and Vendor agree that all such Generally Available Software licenses delivered by Vendor’s Third Party Vendors will be transferred to COC, unless the terms of the Vendor’s Third Party Vendors’ licenses prohibit such transfers.  Any costs associated with such transfers will be at COC’s own expense.   COC will be required to pay the ongoing license fees associated with Vendor Third Party Software licenses that are not one-time charge or perpetual licenses.  COC will pay all fees with respect to any COC -requested ongoing maintenance and support of Vendor Third Party Software or Vendor Proprietary Software. Except for the aforementioned Generally Available Software license transfers from Vendor to COC, the Generally Available Software licenses shall be non-transferable. No additional fees will be payable by COC to Vendor in respect of Vendor Proprietary Software or documentation in respect of Vendor Proprietary  Software on expiration of this Agreement, provided that the associated Termination Costs for such software and documentation will be payable by COC to Vendor on early termination of this Agreement.
Vendor Proprietary Tools are and remain the property of Vendor or Vendor’s Third Party Vendors, as the case may be. Upon the expiration or termination of this Agreement, Vendor or Vendor’s Third Party Vendors, as the case may be, retains its or their proprietary interest in all of the Vendor Proprietary Tools and that no rights, license, or ownership in such tools pass to COC.

 Subject to the provisions of Section 5.12.5, “License Restrictions,” Vendor hereby grants to COC:  during the Term, the right to use and to have the benefit of the use in connection with the Services, a world-wide, royalty-free, non-exclusive, paid-in-full and non-transferable license to the Vendor Proprietary Tools and Vendor Third Party Software used in connection with the Services.  COC agrees to use commercially reasonable efforts to complete its transition from Vendor Proprietary Tools and Vendor Third Party Software during the Disentanglement Period. 
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Vendor Proprietary Documentation shall be and shall remain the exclusive property of Vendor, and Vendor Third Party Documentation shall be and remain the exclusive property of Vendor’s  Third Party Vendors. No additional fees will be payable by COC to Vendor in respect of Vendor Third Party Documentation or documentation for Vendor Proprietary Software on expiration of this Agreement, provided that the unamortized costs for such items will be payable by COC to Vendor on early termination of this Agreement. 
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a. The licenses granted by Vendor to COC pursuant to each of Section 5.12.3 (Vendor Proprietary Software and Vendor Proprietary Tools)  and 5.12.4 (Vendor Documentation) with respect to Vendor Proprietary Software, Vendor Proprietary Tools, and Vendor Documentation do not include the right of COC to modify, alter or create derivative works thereof.     

b. Except as set forth in this Article XII (Software, Documentation, and Intellectual Property), Vendor does not grant to COC any license or other rights in the Vendor Third Party Software, Vendor Proprietary Software, Vendor Proprietary Tools, Vendor Third Party Documentation, or Vendor Proprietary Documentation. 

5.12.6 [bookmark: _Toc246326438][bookmark: _Toc246419092][bookmark: _Toc263354269][bookmark: _Toc263698013][bookmark: _Toc268090402][bookmark: _Toc417025211]Authority to License and Non-Infringement
Vendor warrants that it has full power and authority to (i) enter into this Agreement; (ii) grant the rights granted by this Agreement to COC; (iii) deliver the Services specified by this Agreement; and (iv) fulfill all of its other obligations required under this Agreement.  Vendor further warrants that no consent of any other person or entity is required by Vendor to perform as described in (i)-(iv) above (other than consents that have been obtained and are valid and in effect).  Each Party further warrants that neither its performance of this Agreement, nor its grant of a license to, or the use by, the other Party of (a) in the case of Vendor, Services, the Vendor Equipment, the Vendor Third Party Software, Vendor Proprietary Software, Vendor Proprietary Tools, the Vendor Proprietary Documentation, Vendor Third Party Documentation, the Vendor Modified Documentation and the Vendor Modified Software, and (b) in the case of COC, the COC Licensed Property, the COC Equipment, the COC Documentation and the COC Third Party Documentation, will in any way violate any non-disclosure and/or non-use agreement, nor constitute an infringement or other violation of any copyright, trade secret, trademark, service mark, patent, invention, proprietary information or other rights of any third party.

5.12.7 [bookmark: _Toc246326439][bookmark: _Toc246419093][bookmark: _Toc263354270][bookmark: _Toc263698014][bookmark: _Toc268090403][bookmark: _Toc417025212]Non-Interference with Use
COC shall be entitled to use the Services, Vendor Equipment, Vendor Third Party Software, 
Vendor Proprietary Tools, and Vendor Proprietary Software, as provided in this Agreement without disturbance, subject to the applicable license terms and confidentiality provisions of this Agreement and subject to COC’s obligation to make the undisputed payments required under this Agreement.  Vendor represents and warrants that this Agreement is neither subject nor subordinate to any right or claim of any third party, including, without limitation, Vendor’s creditors.  Further, Vendor requests and warrants that during the Term, it will not subordinate this Agreement or any rights hereunder to any third party without the prior written consent of COC, and without providing in such subordination instrument for non-disturbance of COC’s use of the Services, Vendor Equipment, Vendor Third Party Software, Vendor Proprietary Tools, and Vendor Proprietary Software in accordance with this Agreement.

5.12.8 [bookmark: _Toc246326440][bookmark: _Toc246419094][bookmark: _Toc263354271][bookmark: _Toc263698015][bookmark: _Toc268090404][bookmark: _Toc417025213]Vendor’s Proprietary Rights Indemnity
a. Indemnification.  At Vendor’s expense as described herein, Vendor agrees to defend, indemnify and hold harmless COC, (and their respective directors, officers, agents and employees and predecessors and successors in interest) and the Authorized Users from and against any third party claims, actions or proceedings and any liability, direct damages, costs or expenses, arising under such third party claims, actions or proceedings, including, without limitation, attorneys’ fees, that the Services, Vendor Third Party Software, Vendor Third Party Documentation, Vendor Proprietary Software, Vendor Proprietary Tools, or Vendor Proprietary Documentation : (i) infringes upon or otherwise violates any copyright, trade secret, trademark, service mark, patent, invention or other proprietary rights of any third party or (ii) that COC’s use (as set forth in this Agreement) of the foregoing items violates this Section (“Infringement Claim”). Subject to the aggregate amount of the Vendor Cap, Vendor shall pay all amounts that a court finally awards or that Vendor agrees to in settlement of such Infringement Claim(s) as well as any and all expenses or charges arising from such Infringement Claim(s) (including attorneys’ fees) as they are incurred by COC or any other party indemnified under this Section.  Vendor will have no defense or indemnity obligation under this Section to the extent any such Infringement Claim arises from a Vendor Infringement Exclusion, defined below, except as otherwise approved or authorized by Vendor. 

b. Remedial Acts.  In the event COC’s ongoing use of the Services, Vendor Third Party Software, Vendor Third Party Documentation, Vendor Proprietary Software,  Vendor Proprietary Tools or Vendor Proprietary Documentation, or any part thereof, is the subject of any action by a third party arising from an infringement claim that would preclude or impair COC’s use of the foregoing items  or any part thereof, (e.g., an injunction prohibiting or limiting use), or if COC’s continued use of such items or any part thereof, may subject it to damages or statutory penalties, COC shall give written notice to Vendor of such fact(s).  Upon notice of such facts, Vendor shall, to the extent reasonably possible, procure the right for COC to continue to use the affected item, or part thereof, or, to the extent reasonably possible, replace or modify the affected item with another system or components of comparable quality and performance capabilities to become non-infringing.  Except to the extent that a Vendor Infringement Exclusion applies,  if Vendor fails to complete the remedial acts set forth above within thirty (30) days of the date of the written notice from COC (or such shorter time as is required for Vendor to continue to provide the Services to COC under this Agreement), COC shall have the right to take such remedial acts it determines to be commercially reasonable to mitigate any impairment of its use of such items Documentation, or damages (hereafter referred to as “COC’s Remedial Acts”).  Vendor shall indemnify COC for all amounts paid and direct costs incurred by COC to implement COC’s Remedial Acts.  Failure by Vendor to pay such amounts within ten (10) days of invoice by COC shall, in addition to and cumulative to all other remedies available to COC under this Agreement, entitle COC to withhold payments due to Vendor under this Agreement, solely to the extent that COC has been precluded from using the Services and deliverables in this Section, up to the amount paid in connection with COC’s Remedial Acts. 

c. Vendor Infringement Exclusions.  Vendor shall have no obligation under this Section with respect to any Infringement Claim to the extent such Infringement Claim is finally determined to be caused by: (i) modifications, adjustments, or alterations to any of the Vendor Items made by Modifiers; (ii) misuse of the Vendor Items by the Modifiers, whether or not intentional; (iii)  combination or utilization by the Modifiers of the Vendor Items with software, documentation, intellectual property, hardware, materials, or other items not provided or approved by Vendor in writing in advance; (iv) Vendor’s compliance with specifications or direction provided by COC in writing;  (v) use by the Modifiers of the Vendor Items, or any part thereof, after Vendor has provided modifications to COC (at no cost to COC) that would have avoided the allegedly infringing activity and COC has failed to install and implement such modifications as requested by Vendor, or (vi) failure by COC to perform its obligations under this Agreement.  Items (i), through (vi) above are collectively referred to as the “Vendor Infringement Exclusions”).  Vendor shall have no obligation to provide a defense to COC to the extent that the Infringement Claim is based on a Vendor Infringement Exclusion.   

5.12.9 [bookmark: _Toc246326441][bookmark: _Toc246419095][bookmark: _Toc263354272][bookmark: _Toc263698016][bookmark: _Toc268090405][bookmark: _Toc417025214]COC Infringement Claim Exclusions
In the event any such Infringement Claim results in a material adverse impact on Vendor’s ability to perform the Services, COC and Vendor shall comply with Section 5.3.5 (Change Management).  COC shall have no obligation under this Section with respect to any Infringement Claim, to the extent such Infringement Claim is finally determined to be caused by: (i) modifications to COC Licensed Property or the COC Equipment, or any part thereof, made by Vendor or its Subcontractors and Affiliates (except as directed, authorized or approved by COC in writing); (ii) COC’s compliance with specifications or direction provided by Vendor (and such specifications or directions are the subject of the Infringement Claim); or (iii) use by Vendor of the COC Licensed Property or the COC Equipment, or any part thereof, after COC has provided modifications to Vendor (at no cost to Vendor) that would have avoided the allegedly infringing activity ((i), (ii) and (iii) above are collectively referred to herein as the “COC Infringement Exclusions”).  COC shall have no obligation to provide a defense to Vendor to the extent the Infringement Claim is based on a COC Infringement Exclusion. 

5.12.10 [bookmark: _Toc246326442][bookmark: _Toc246419096][bookmark: _Toc263354273][bookmark: _Toc263698017][bookmark: _Toc268090406][bookmark: _Toc417025215]Conditions to Indemnity Obligations 
The indemnitor’s obligation to defend, indemnify and hold harmless the indemnitee, as applicable, pursuant to this Agreement shall be subject to indemnitee having given the indemnitor prompt written notice of the claim or of the commencement of the related action, as the case may be, and information and reasonable assistance, at the indemnitor’s expense, for the defense or settlement thereof.  The indemnitor shall have sole control of the defense and settlement of such claim or related action, provided that the indemnitor shall not settle such claim or related action in a manner which imposes any obligation on the indemnitee (including admission of guilt) without the prior written consent of the indemnitee.  The indemnitee shall be entitled to engage counsel at its sole expense to consult with the indemnitor with respect to the defense of the claim and related action. 


5.13 [bookmark: _Toc246326443][bookmark: _Toc246419097][bookmark: _Toc263354274][bookmark: _Toc263698018][bookmark: _Toc268090407][bookmark: _Toc417025216]ARTICLE XIII - FEES AND PAYMENT TERMS
5.13.1 [bookmark: _Toc246326444][bookmark: _Toc246419098][bookmark: _Toc263354275][bookmark: _Toc263698019][bookmark: _Toc268090408][bookmark: _Toc417025217]General
a. Sole Consideration.  As the sole and entire financial consideration for all of the Services to be performed by Vendor under this Agreement, and for all of the other tasks, services and obligations of Vendor under this Agreement, COC shall pay to Vendor the Fees, plus the Pass Through Expenses.  Subject to the terms of Article XIV (Invoices and Payment), COC shall be invoiced for the Fees monthly in twelve (12) equal payments.  COC shall be invoiced for the Pass Through Expenses as invoices are received by Vendor. All Fees shall be expressed in and billed in U.S. Dollars.  The fundamental premise of the pricing structure of this Agreement is that all Services to be provided by Vendor to COC are paid for solely in accordance with this Agreement including the Fees and Pass Through Expenses, regardless of whether or not all costs to Vendor of providing a specific Service, or a component thereof, can be directly traced to or are captured by that Service or component  The amounts paid by COC include all Vendor costs, including Vendor overhead, profit margin and all costs of service, product and goods delivery within the definition of Services.  Except as otherwise expressly stated in this Article XIII (Fees and Payment Terms) COC shall not pay Vendor any additional fees, assessments, reimbursements or expenses for labor and general business expenses (including travel, meals and overhead expenses) for the Services and other tasks, services and obligations of Vendor hereunder; or any costs incurred by Vendor prior to the Reference Date.

b. Incidental Expenses.  Vendor acknowledges that, except as expressly provided otherwise in this Agreement, expenses that Vendor incurs in performing the Services (including management, travel and lodging, document reproduction and shipping, desktop Equipment and other office Equipment required by Vendor Personnel, and long-distance telephone) are included in Vendor’s charges and rates set forth in this Agreement.  Accordingly, such Vendor expenses are not separately reimbursable by COC unless COC, in its sole discretion, has agreed in advance and in writing to reimburse Vendor for the expense, and those expenses comply with COC’s then-current expense policy.

c. Royalties.  If Vendor uses any design, device or materials covered by letters, patent or copyright, it is mutually understood and agreed without exception that the Fees shall include all royalties or costs arising from the use of such design, device or materials in any way involved in the work.

d. No Charge for Re-performance.  At no additional cost or expense to COC, Vendor shall re-perform (including any required backup or restoration of data from scheduled backups or, if not available on such backups, restoration by other means with COC’s reasonable cooperation) any Services that result in incorrect outputs due to an error or breach by Vendor, and the resources required for such performance shall not be counted in calculating the Fees payable or resources utilized by COC hereunder.

e. Reduction in Costs of Services Delivery.  The Parties shall work together throughout the Term to identify ways of achieving reductions in the cost of Services delivery and corresponding reductions in the Fees to be paid by COC by modifying the delivery and performance mechanisms for the provision of the Services without impacting the Service Level Agreements or Vendor’s other responsibilities under this Agreement.  If requested by COC and at a minimum at least once each Contract Year, Vendor shall prepare a written proposal at a level of detail sufficient to permit COC to make an informed business decision identifying all viable means of achieving the desired reductions without adversely impacting Objectives or requirements identified by COC, or, if such adverse impacts cannot be avoided, identifying such adverse impacts in accordance with Section 4.3.5 (Change Management).  Each year during the Term, Vendor commits to using its best efforts to reduce the Fees and the costs of Services delivery.

f. Out-of-Pocket Expenses.  In addition to any other financial responsibilities of Vendor contemplated by this Agreement, Vendor shall pay all expenses with respect to which financial responsibility has not been expressly assigned to COC, and which are not reasonably related to COC’s express obligations under this Agreement.  Out-of-pocket expenses under this Section shall not include Vendor’s overhead costs (or allocations thereof), general and/or administrative expenses or other mark-ups, and shall be calculated at Vendor’s actual incremental expense and shall be net of all rebates and allowances. 

g. Inflation.  COC shall be responsible for actual inflation, based on the United States Employment Cost Index Private Industry Compensation reported by the U.S. Department of Labor, Bureau of Labor Statistics, up to 3% per year.  Vendor shall be responsible for all inflation above 3%
 
5.13.2 [bookmark: _Toc246326445][bookmark: _Toc246419099][bookmark: _Toc263354276][bookmark: _Toc263698020][bookmark: _Toc268090409][bookmark: _Toc417025218]Adjustments to Fees for Terminated Services
a. Terminated Services.  Subject to payment of Termination Fees, if all or any portion of the Services being provided by Vendor to COC under this Agreement is terminated for any reason, then the Fees relating to such terminated Services shall be reduced in the amount as reflected for such Service in the exhibit of Fees, and such reduction shall apply as of the applicable Termination Date(s). 

b. Set Off.  Subject to the last sentence of Section 5.13.4, Withhold Remedy, COC may set off against any and all amounts otherwise payable to Vendor pursuant to any of the provisions of this Agreement any and all amounts owed by Vendor to COC under the provisions of this Agreement or any other agreements between the Parties, including any SLA Credits.   Within thirty (30) days following any such set off, COC shall provide to Vendor a written accounting of such set off and a written statement of the reasons therefore.   

5.13.3 [bookmark: _Toc246326449][bookmark: _Toc246419103][bookmark: _Toc263354277][bookmark: _Toc263698021][bookmark: _Toc268090410][bookmark: _Toc417025219]Payment Does Not Negate Warranties
The making of any payment or payments by COC, or the receipt thereof by Vendor, shall not imply the waiver of any warranties or other remedies under this Agreement.   
5.13.4 [bookmark: _Toc246326450][bookmark: _Toc246419104][bookmark: _Toc268090411][bookmark: _Toc417025220][bookmark: _Toc263354278][bookmark: _Toc263698022]Withhold Remedy  
  COC may withhold payment of charges that COC disputes in good faith.  COC shall pay undisputed charges when such payments are due and shall pay any disputed charges determined to be properly payable by COC within thirty (30) days following such determination.  COC will use Commercially Reasonable Efforts to provide vendor with an explanation of the dispute on or before the original payment date.  If COC withholds disputed charges that in the aggregate amount exceed two (2) month’s Charges under this Agreement (i.e., all Work Orders), then vendor may provide notice to COC that any additional disputed amounts (i.e., disputed amounts in excess of one (2) month’s Charges) must be deposited into a separate, interest-bearing escrow account pursuant to a mutually agreed upon escrow agreement between the parties and an escrow agent (which must be a national banking association) to be selected by COC.  COC will have thirty (30) days after receiving notice from vendor to establish and fund the escrow account. 
 
5.13.5 [bookmark: _Toc246326451][bookmark: _Toc246419105][bookmark: _Toc268090412][bookmark: _Toc417025221][bookmark: _Toc263354279][bookmark: _Toc263698023]Benchmarking 
From time to time during the Term of this Master Services Agreement, following the first anniversary of the Commencement Date and not more frequently than every 12 months thereafter, COC may initiate a Benchmarking pursuant to which the Parties shall engage the services of an independent third party (a “Benchmarker”) to compare the Charges for all or part of the Services against prices charged by a pool of other service providers to similar customers for work of a similar nature, type, Service Levels, volume and geography (“Benchmarking”).  The Benchmarking may include an evaluation of customer satisfaction.  Any costs associated with a Benchmarker’s engagement shall be shared equally between the Parties.  
The Parties shall agree on a pool of suitably qualified, industry-recognized and experienced Benchmarkers.  Vendor recognizes that COC must comply with applicable Laws and COC policies respecting procurement of services in connection with any engagement of a Benchmarker.  To the extent permissible under such Laws and the reasonable practice of COC, COC shall consult with Vendor respecting the Benchmarker and appropriate criteria related thereto (including general terms of engagement) in making its selection.  The initial Benchmarker pool shall be specified in Exhibit x. (to be determined in the final contract)  The Parties may vary the Benchmarker pool from time to time upon agreement of the Parties.  Vendor shall not unreasonably disagree with any change proposed by COC (and shall provide reasons for any disagreement).  COC, in its reasonable discretion, may choose any Benchmarker from the pool to conduct the Benchmarking.  Any Benchmarker engaged by the Parties shall execute, with COC and Vendor, a non-disclosure agreement in a form acceptable to COC and Vendor.  Vendor shall (i) cooperate fully with COC and the Benchmarker, (ii) provide reasonable access to any premises, Equipment, personnel or documents; (iii) provide all data (which shall not include data of other customers of Vendor) relating to the provision of the Services reasonably requested by the Benchmarker, and (iv) provide any assistance required by Benchmarker to conduct the Benchmarking, all at Vendor’s cost and expense.  Vendor shall not be required to provide to the Benchmarker any underlying cost (as opposed to fee or charge) information of Vendor (other than relating to Pass-Through Expenses).  The Benchmarker shall reasonably explain its methodology, including its use of relevant comparative data (including use of available representative peer group data), and the degree to which the Benchmarker’s judgment was applied versus objective data, to the Parties jointly, subject to reasonable proprietary restrictions generally applied by the Benchmarker with respect to such methodology. The Benchmarking shall be independently administered by the Benchmarker in a manner consistent with such methodology. The Benchmarking shall be conducted so as not to unreasonably disrupt Vendor’s operations.
Results of Benchmarking.  If the Benchmarker finds that the aggregate Charges paid by COC for the Benchmarked Services are not within five percent of the top quartile (of lowest prices), using at least five data points, of the prices charged by suppliers for work of a similar nature, scope, type or volume, then Vendor and COC shall enter into good-faith negotiations with a view to decrease the Charges to eliminate any such unfavorable variance for the current and all future Contract Years to the top quartile; provided, however, that Vendor shall not be required to make any automatic adjustment.  Vendor shall work with COC in good faith to address variances in excess of such thresholds, including through further reductions in the Charges or possible changes to Vendor’s solution.  Reductions in the Charges shall be implemented effective as of the date the Benchmarker’s report was first provided to Vendor.  In no event shall there be an upward or automatic adjustment to the Charges as a result of any Benchmarking.  
Termination.  COC shall provide Vendor with a copy of the Benchmarker’s report, and Vendor shall have 30 days to review such report and contest the Benchmarker’s findings.  If Vendor does not agree to reduce the Charges in accordance with the Benchmarker’s findings within 30 days of submission of such findings to Vendor, COC may terminate the benchmarked Services or the applicable Service Stream Attachment by providing written notice of such termination to Vendor within 120 days after the end of such 30 day period.

5.13.6 [bookmark: _Toc246326452][bookmark: _Toc246419106][bookmark: _Toc263354280][bookmark: _Toc263698024][bookmark: _Toc268090413][bookmark: _Toc417025222]Gain Sharing Opportunities
If either Party identifies a potential Opportunity, the Parties shall discuss such Opportunity, including the likelihood that such Opportunity will result in savings to COC and/or improved quality as to the Services and, if approved by COC, Vendor shall further research the Opportunity and present a written proposal to COC within a mutually agreed time frame.  Vendor’s proposal shall include, as applicable, the estimated current costs, the recommended changes, the anticipated savings and/or improvements in the Services that will be achieved and a proposed Change Order (including a project plan) setting forth each Party’s responsibilities if the Opportunity is to be realized.  In the case of improved quality of Services, a mutually agreed value shall be ascribed to such improved Services and used as the basis for any gain sharing as hereinafter described.  If COC agrees with Vendor’s proposal, the Parties shall execute a Change Order, and the Parties thereafter shall proceed to implement the Opportunity.  The Parties shall specify in the Change Order the gain sharing formula (if any) that will be applicable in order to compensate Vendor with respect to the Opportunity.
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COC and Vendor may agree to provide joint services and products to other municipalities and entities and share in the fees and revenues collected for such services and products. Such revenue sharing ventures shall only be conducted in accordance with the following.
A. Under no circumstances can either COC or Vendor propose services or products to other municipalities or entities, that would obligate the other Party to deliver or provide such services or products, without the written prior consent of both Parties.

B. For each such venture, a Memorandum of Understanding shall be executed between the authorized representatives of the City and Vendor that lists all the terms and conditions for such venture.

5.13.8 [bookmark: _Toc417025224]Extraordinary Events

A. As used in this Agreement, an Extraordinary Event means a circumstance in which an event or discrete set of events has occurred or is planned with respect to the operations of COC or the COC Customers that results or shall result in a change in the scope, nature or volume of the Services that COC or the COC Customers shall require from Service Provider, and which is expected to cause the estimated average monthly usage of any chargeable Resource Unit usage in any Resource Baseline to increase or decrease by twenty percent (20%) or more over at least a three (3) month period. Examples of the kinds of events that might cause such substantial increases or decreases include the following: 
(i)             privatizations, dispositions or reorganizations of COC;
(ii)            changes in the method of service delivery;
(iii)           changes in the applicable regulatory environment or applicable Laws;
(iv)           changes in COC’s policy, technology or processes.

B. If an Extraordinary Event occurs, COC may, at its option, request more favorable pricing with respect to applicable Charges for any Functional Service Area specified in section 3 in accordance with the following: (1) Service Provider and COC shall mutually determine on a reasonable basis the efficiencies, economies, savings and resource utilization reductions, if any, resulting from such Extraordinary Event and, upon COC’s approval, Service Provider shall then proceed to implement such efficiencies, economies, savings and resource utilization reductions as quickly as practicable and in accordance with the agreed upon schedule. As the efficiencies, economies, savings or resource utilization reductions are realized, the Charges specified in section 6 and any affected Resource Baselines shall be promptly and equitably adjusted to pass through to COC the net benefit of such efficiencies, economies, savings and resource utilization reductions; provided, that COC shall reimburse Service Provider for any net costs or expenses incurred to realize such efficiencies, economies, savings or resource utilization reductions if and to the extent Service Provider (i) notifies COC of such additional costs and obtains COC’s approval prior to incurring such costs, (ii) uses commercially reasonable efforts to identify and consider practical alternatives, and reasonably determines that there is no other more practical or cost effective way to obtain such savings without incurring such expenses, and (iii) uses commercially reasonable efforts to minimize the additional costs to be reimbursed by COC. (2) An Extraordinary Event shall not result in Charges to COC being higher than such Charges would have been if the unit rates specified in section 6 had been applied. COC may, at its sole option, elect, for each Extraordinary Event, at any time to forego its rights under this section and instead, apply unit rates specified in section 6 to adjust the Charges. 

5.13.9 [bookmark: _Toc246326454][bookmark: _Toc246419108][bookmark: _Toc263354282][bookmark: _Toc263698026][bookmark: _Toc268090415][bookmark: _Toc417025225]Availability of Funds
COC reasonably believes that monies in an amount sufficient to remit the Fees and Pass Through Expenses can and will lawfully be appropriated and made available to permit payment of COC’s obligations as stated in this Agreement.  The City Manager will include in each fiscal budget a request for the Fees under this Agreement to become due in such fiscal period.  Vendor acknowledges that (i) appropriation of monies for the payment of the Fees hereunder is a governmental function to which COC cannot contractually commit to perform in advance and (ii) this Agreement does not constitute (A) a multiple fiscal year direct or indirect debt or financial obligation; (B) an obligation payable in any fiscal year beyond this fiscal year for which funds are lawfully appropriated; or (C) an obligation creating a pledge of, or a lien on, COC’s tax or general revenues.  In the event that COC’s governing board does not approve an appropriation of funds at any time during the Term of this Agreement for the payment of Fees due and/or to become due hereunder for a fiscal year during the Term, (a) Vendor shall have the rights set forth in Section 5.18.2 and (b) COC shall have the right to terminate the Agreement on the last day of the fiscal period for which sufficient appropriations were received, without penalty or expense to COC, except as to the portion of the Fees for such fiscal year for which funds shall have been appropriated and budgeted and as further calculated in accordance with  Section 5.19.4.  Upon Vendor’s written request made at least thirty (30) days prior to the end of each COC fiscal year, an authorized officer of COC shall certify to Vendor in writing that (i) funds have not been appropriated for the Fees for the subsequent COC fiscal period and (ii) COC has exhausted all funds legally available for the payment of the Fees.  To the extent permitted by applicable law, COC acknowledges and agrees that any complete or partial termination of this Agreement as a result of the application of this Section is not intended to be, and will not be, used as a substitute for COC’s right to terminate all or a part of this Agreement for convenience pursuant to Section 5.18.1 (Termination for Convenience) for the purpose of replacing Vendor as COC’s provider of the Services.


5.14 [bookmark: _Toc246326456][bookmark: _Toc246419110][bookmark: _Toc263354283][bookmark: _Toc263698027][bookmark: _Toc268090416][bookmark: _Toc417025226]ARTICLE XIV - INVOICES AND PAYMENTS

5.14.1 [bookmark: _Toc246326457][bookmark: _Toc246419111][bookmark: _Toc263354284][bookmark: _Toc263698028][bookmark: _Toc268090417][bookmark: _Toc417025227]General
Vendor shall invoice COC monthly, immediately following the end of the month, for the Services that have been provided by Vendor pursuant to the terms of this Agreement in such month.  Vendor shall not invoice COC for, and COC shall not be obligated to pay, any charges or other invoiced amounts (including, without limitation, pass through expenses) that are not properly invoiced within three (3) months after the end of the month in which such charges were incurred, unless a request for an extension is approved in writing by COC’s Vendor representative within the three (3) month window. Vendor shall bill COC for Services as of the Effective Billing Date.  All bills are due and payable by COC on the thirtieth (30th) day of COC’s receipt of a correct invoice.  Notwithstanding the aforementioned, COC will have the right to set off against amounts owed by COC under the Agreement any amount the Vendor is obligated to pay or credit COC under the Agreement (including SLA Credits), subject to the last sentence of Section 5.13.4, Withhold Remedy.  All invoices under this Agreement shall be submitted to the following address:
City of Carrollton, TX
Mr. Leonard Martin
City Manager
1945 E. Jackson Road
Carrollton, TX  75006 
Fax:  972-466-3252
 
5.14.2 [bookmark: _Toc246326458][bookmark: _Toc246419112][bookmark: _Toc263354285][bookmark: _Toc263698029][bookmark: _Toc268090418][bookmark: _Toc417025228]Invoice Summary
Vendor shall render, by means of an electronic file, a single consolidated invoice for all charges incurred each month.  Each invoice shall:  (a) comply with all applicable legal, regulatory and accounting requirements; (b) allow COC to validate volumes and Fees; (c) permit COC to chargeback internally to the applicable organizational level with sufficient detail as reasonably required by COC; and (d) meet COC’s accounting and billing requirements.  Each invoice shall include the pricing calculations and related data utilized to establish the Fees and sufficient information to validate the Service volumes and associated Fees.  The invoice(s) and data underlying each invoice shall be delivered to COC electronically (if requested by COC) in a form and format compatible with COC’s accounting systems.  All invoices will be subject to 	 review and approval prior to payment.  Invoices shall be accompanied by the reports and other information and data that are reasonably necessary to support the invoiced Fees as well as any SLA Credits or SLA Bonuses.   Except as otherwise directed by COC in writing, each invoice submitted by Vendor shall be substantially similar to the Invoice Sample and shall include a summary section that includes, at minimum, the following information: 
(i) Period of time covered by the invoice; 
(ii) Total invoice amount for COC and COC department according to Service type; 
(iii) Current month payments; 
(iv) Balance due; 
(v) Calculations utilized to establish the charges; 
(vi) Identification of all pass-through expenses for the month to which the invoice corresponds; and 
(vii) Identification of the amounts of any taxes the Vendor is collecting from COC. 

5.14.3 [bookmark: _Toc246326459][bookmark: _Toc246419113][bookmark: _Toc263354286][bookmark: _Toc263698030][bookmark: _Toc268090419][bookmark: _Toc417025229]Billing Adjustments
Vendor shall provide the City Manager with a monthly summary of credit and debit billing adjustments.  The summary shall include, but not be limited to, the number and types of adjustments identified, the number of adjustments resolved and the number and types of adjustments that are outstanding.  Vendor shall insure that all billing debits and credits, including associated taxes, are distributed on the billing reports and the invoice and are shown at the proper hierarchy level.  If an adjustment is found to exceed Twenty Thousand and 00/100 Dollars ($20,000.00), Vendor shall notify the City Manager before processing the adjustment to the billing report and the invoice.  Vendor shall process all adjustments on the reports and invoice.  In no event shall an adjustment result in a net increase to any Charge invoiced more than one hundred and twenty (120) days after the original invoice date for that Charge other than Fees that are the subject of a dispute that is not resolved within one hundred and twenty (120) days in accordance with Section 5.14.4 (Billing Disputes and Reports) below.

5.14.4 [bookmark: _Toc246326460][bookmark: _Toc246419114][bookmark: _Toc263354287][bookmark: _Toc263698031][bookmark: _Toc268090420][bookmark: _Toc417025230]Billing Disputes and Reports
Each Party shall exercise good faith efforts to resolve all billing disputes to the satisfaction of COC within thirty (30) days; provided, however, that in the event the billing dispute relates to services provided to Vendor by a Subcontractor and the obligation to pay for such service is passed through by Vendor directly to COC, the aforementioned thirty (30) day period shall commence on the date COC receives the invoice at issue from the Vendor.  COC shall be entitled to withhold amounts in dispute under this Section in accordance with Section 5.13.4 (Withhold Remedy) without claiming a default of a material duty or obligation by Vendor.  A “billing dispute number” will be assigned by Vendor to all billing disputes.  The billing dispute number will be used by Vendor and COC on all correspondence and reports to identify the dispute.  Vendor shall provide the City Manager and agency department(s) with a monthly report of the status of pending billing disputes.  While any billing disputes are being resolved, COC agrees to continue to pay Vendor any undisputed amounts due under this Agreement, and Vendor agrees to continue to provide Services during the time of such dispute.


5.15 [bookmark: _Toc246326461][bookmark: _Toc246419115][bookmark: _Toc263354288][bookmark: _Toc263698032][bookmark: _Toc268090421][bookmark: _Toc417025231]ARTICLE XV - LIMITATIONS OF LIABILITY AND DAMAGES

Subject to the further terms of this Article XV (Limitations of Liability and Damages) and subject to any constitutional prohibitions, a breaching Party shall be liable to the other Party for all reasonably foreseeable Losses incurred by such other Party as a result of the breaching Party’s failure to perform its obligations under this Agreement.

5.15.1 [bookmark: _Toc246326462][bookmark: _Toc246419116][bookmark: _Toc263354289][bookmark: _Toc263698033][bookmark: _Toc268090422][bookmark: _Toc417025232]Caps On Liability for Direct Damages

a. COC CAP. SUBJECT TO APPLICABLE LAW, THE AGGREGATE CUMULATIVE MONETARY LIABILITY OF COC FOR ANY AND ALL AMOUNT S FOR ANY AND ALL CLAIMS ARISING UNDER OR RELATING TO THIS AGREEMENT, NOTWITHSTANDING THE FORM IN WHICH ANY SUCH ACTION IS BROUGHT, WHETHER IN CONTRACT, TORT, INDEMNIFICATION,  OR OTHERWISE, SHALL BE LIMITED TO AN AMOUNT EQUAL TO THE AMOUNTS, INCLUDING FEES, PAID TO VENDOR UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE MOST RECENT EVENT GIVING RISE TO THE CLAIM (the “COC CAP”). WHEN CALCULATING THE COC CAP, THE FEES OR OTHER AMOUNTS PAYABLE BY COC TO VENDOR  IN ACCORDANCE WITH COC’s OBLIGATIONS UNDER THIS AGREEMENT ARE IN ADDITION TO, AND ARE NOT COUNTED TOWARDS, CALCULATION OF THE AMOUNT OF THE COC CAP; i.e., COC’s PAYMENT OF FEES DUE TO VENDOR DOES NOT REDUCE THE AMOUNT OF THE COC CAP.
b.  VENDOR CAP.  SUBJECT TO APPLICABLE LAW, THE AGGREGATE CUMULATIVE MONETARY LIABILITY OF VENDOR FOR ANY AND ALL ASSESSED AMOUNTS FOR LIQUIDATED DAMAGES AND FOR ANY AND ALL CLAIMS ARISING UNDER OR RELATING TO THIS AGREEMENT, NOTWITHSTANDING THE FORM IN WHICH ANY SUCH ACTION IS BROUGHT, WHETHER IN CONTRACT, TORT, INDEMNIFICATION OR OTHERWISE, SHALL BE LIMITED TO FIFTEEN MILLION DOLLARS ($15,000,000) (the “VENDOR CAP”). The amount of the Vendor Cap is cumulative and all payments under this Agreement will be aggregated to calculate satisfaction of the Vendor Cap. THE INDEMNITY IN SECTION 20.20.1.a. WITH RESPECT TO WORK RELATED INJURY OR DISEASE CLAIMS SHALL NOT BE SUBJECT TO THE VENDOR CAP.  
5.15.2 [bookmark: _Toc246326464][bookmark: _Toc246419118][bookmark: _Toc263354290][bookmark: _Toc263698034][bookmark: _Toc268090423][bookmark: _Toc417025233][bookmark: OLE_LINK1][bookmark: OLE_LINK2]Costs of Cure
To the extent a Party elects to cure any failure by it to comply with its obligations under this Agreement, all costs and expenses associated with such cure shall be borne solely by the curing Party and shall in no event count toward satisfaction of the COC Cap or Vendor Cap, as applicable.

5.15.3 Indirect and Consequential Losses or Damages Exclusion 

IN NO EVENT WILL COC OR VENDOR, AS THE CASE MAY BE, BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE, EXEMPLARY, OR OTHER SUCH LOSSES OR DAMAGES, REGARDLESS OF WHETHER COC OR VENDOR, AS THE CASE MAY BE, HAD KNOWLEDGE OF THE POSSIBILITY OF ANY SUCH LOSSES OR DAMAGES.
5.16 [bookmark: _Toc246326465][bookmark: _Toc246419119][bookmark: _Toc263354291][bookmark: _Toc263698035][bookmark: _Toc268090424][bookmark: _Toc417025234]ARTICLE XVI - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES

5.16.1 [bookmark: _Toc246326466][bookmark: _Toc246419120][bookmark: _Toc263354292][bookmark: _Toc263698036][bookmark: _Toc268090425][bookmark: _Toc417025235]Legal and Corporate Authority of Vendor
Vendor represents and warrants to COC that:  (a) Vendor is a (insert state) corporation, and is qualified and registered to transact business in all locations where the performance of its obligations hereunder would require such qualification and registration; (b) Vendor has all necessary rights, powers and authority to enter into and perform this Agreement, and the execution, delivery and performance of this Agreement by Vendor have been duly authorized by all necessary corporate action; (c) the execution and performance of this Agreement by Vendor shall not violate any Law and shall not breach any agreement, covenant, court order, judgment or decree to which Vendor is a party or by which it is bound; (d) Vendor has, and promises that it shall maintain in effect, all governmental licenses and permits necessary for it to provide the Services contemplated by this Agreement; and (e) Vendor owns or leases and promises that it shall own or lease, free and clear of all liens and encumbrances, other than lessors’ interests, or security interests of Vendor’s lenders, all right, title and interest in and to the tangible property and technology and the like that Vendor intends to use or uses to provide the Services, and in and to the related patent, copyright, trademark and other proprietary rights, or has received appropriate licenses, leases or other rights from Third Parties to permit such use. 

5.16.2 [bookmark: _Toc246326467][bookmark: _Toc246419121][bookmark: _Toc263354293][bookmark: _Toc263698037][bookmark: _Toc268090426][bookmark: _Toc417025236]Representations and Warranties of COC
COC represents and warrants to Vendor that (a) as of the Reference Date, COC is a municipal corporation legally established and validly existing under the laws of the State of Texas, (b) COC has all necessary rights, powers and authority to enter into and perform this Agreement, and the execution, delivery and performance of this Agreement by COC has been duly authorized by all necessary corporate action; and (c) the execution and delivery of this Agreement by COC and to the best of its knowledge will not violate any Law and shall not breach any covenant, court order, judgment or decree to which COC is a party or by which it is bound. 

5.16.3 [bookmark: _Toc246326468][bookmark: _Toc246419122][bookmark: _Toc263354294][bookmark: _Toc263698038][bookmark: _Toc268090427][bookmark: _Toc417025237]Performance Warranty
Vendor represents, warrants and agrees that during the Term of this Agreement, Vendor will provide the Services in a prompt, diligent and workmanlike manner, in accordance with the best practice standards used in well-managed operations performing services similar to the Services.  Vendor further represents, warrants and agrees that Vendor will provide the Services in accordance with the Service Level Agreements and that the COC IT Environment shall perform in accordance with the Service Level Agreements.   

5.16.4 [bookmark: _Toc246326469][bookmark: _Toc246419123][bookmark: _Toc263354295][bookmark: _Toc263698039][bookmark: _Toc268090428][bookmark: _Toc417025238]Financial Condition and Accuracy of Financial Information
Vendor represents and warrants to COC that Vendor now possesses, and covenants that it shall maintain throughout the Term, sufficient financial resources to comply with the requirements of this Agreement.  If Vendor experiences a change in its financial condition that may adversely affect its ability to perform under this Agreement, then it promptly shall notify COC of such change.  Vendor further represents and warrants to COC that all financial statements, reports and other information furnished by Vendor to COC as part of the Vendor Bid or otherwise in connection with the award of this Agreement fairly and accurately represent the business, properties, financial condition and results of operations of Vendor as of the respective dates, or for the respective periods, covered by such financial statements, reports or other information.  Since the respective dates or periods covered by such financial statements, reports or other information there has been no material adverse change in the business, properties, financial condition or results of operations of Vendor.  

5.16.5 [bookmark: _Toc246326471][bookmark: _Toc246419125][bookmark: _Toc263354296][bookmark: _Toc263698040][bookmark: _Toc268090429][bookmark: _Toc417025239]Litigation Warranty
a. Vendor represents, warrants and agrees that as of the Reference Date there is no existing, threatened or contemplated claim, litigation, proceeding, investigation or material controversy that would have a material adverse effect upon (i) its ability to enter into, or perform its obligations under, this Agreement or (ii) its financial condition or operations.  At all times during the Term, Vendor shall notify COC, within fifteen (15) days of Vendor’s knowledge of any such claim, suit or proceeding initiated by or against Vendor that may materially adversely affect Vendor’s ability to perform under this Agreement, including where amounts in dispute may result in a material adverse change in the financial status of Vendor.  When reasonably possible all times during the Term, Vendor shall notify COC, within forty-eight (48) hours, and in all cases within seventy two (72) hours, if process is served on Vendor in connection with this Agreement, including any subpoena for Vendor’s records, and shall send a written notice of the service together with a copy of the same to COC within seventy-two (72) hours of such service. 

b. COC represents, warrants and agrees that, to the best of its knowledge, as of the Reference Date, there is no existing, threatened or contemplated claim, litigation, proceeding, investigation or material controversy that would have a material adverse effect upon (i) its ability to enter into, or perform its obligations under, this Agreement or (ii) its financial condition or operations. 

5.16.6 [bookmark: _Toc246326472][bookmark: _Toc246419126][bookmark: _Toc263354297][bookmark: _Toc263698041][bookmark: _Toc268090430][bookmark: _Toc417025240]Licensed Software
During the Term, and subject to the Vendor Infringement Exclusions, Vendor warrants that the overall functionality of the Vendor Third Party Software and Vendor Proprietary Software shall not be substantially decreased from the functionality existing as of Reference Date, unless such decrease results from governmental regulation or requested changes by COC or the functionality is replaced with comparable functionality or the changes are otherwise agreed upon by the Parties. 

5.16.7 [bookmark: _Toc246326473][bookmark: _Toc246419127][bookmark: _Toc263354298][bookmark: _Toc263698042][bookmark: _Toc268090431][bookmark: _Toc417025241]Licensed Users
Vendor represents and warrants that it shall acquire, maintain and continuously update (as applicable) the type and number of license(s) required to grant COC and the COC Authorized Users the right to use the Vendor Third Party Software and Vendor Proprietary Software in order to utilize the Services and otherwise comply with the terms of this Agreement.  

5.16.8 [bookmark: _Toc246326474][bookmark: _Toc246419128][bookmark: _Toc263354299][bookmark: _Toc263698043][bookmark: _Toc268090432][bookmark: _Toc417025242]Vendor Modified Software
The Vendor warrants that Vendor Modified Software developed by Vendor pursuant to this Agreement shall be free from material errors in operation and performance, shall comply with the applicable Vendor Modified Documentation and specifications in all material respects and shall provide the functions and features and operate in the manner described in the applicable Statement of Work or as otherwise agreed to by the parties for the Vendor Modified Software Warranty Period.  The Vendor Modified Software Warranty Period shall be (a) three (3) months for Vendor Modified Software that executes on a daily, weekly or monthly cycle; (b) , three (3) calendar quarters for Vendor Modified Software that executes on a quarterly cycle;  and (c) two (2) years for Vendor Modified Software that executes on an annual cycle.  During the Vendor Modified Software Warranty Period for a particular item of Vendor Modified Software, the Vendor shall promptly correct any defects reported in such Vendor Modified Software at no additional cost to COC.  All warranties for Vendor Modified Software developed by Vendor shall terminate upon the Termination of this Agreement unless COC elects to pay Vendor at a mutually agreeable price to maintain the Vendor Modified Software after the termination of this Agreement.
5.16.9 [bookmark: _Toc246326475][bookmark: _Toc246419129][bookmark: _Toc263354301][bookmark: _Toc263698045][bookmark: _Toc268090433][bookmark: _Toc417025243]Equipment and Software Maintenance
The Vendor represents and warrants that it will maintain Equipment and software to the extent that the Vendor has maintenance responsibility for such assets as part of the Services so that they operate in accordance with their specifications, including (i) maintaining Equipment in good operating condition, subject to normal wear and tear; (ii) undertaking Repairs and preventive maintenance on Equipment in accordance with the applicable Equipment manufacturer’s recommendations; and (iii) performing software maintenance in accordance with the applicable software vendor’s documentation and recommendations. 

5.16.10 [bookmark: _Toc246326476][bookmark: _Toc246419130][bookmark: _Toc263354302][bookmark: _Toc263698046][bookmark: _Toc268090434][bookmark: _Toc417025244]Support Not to be Withheld
Subject to Section5.13.4, Withhold Remedy, Vendor covenants that during the Term of this Agreement it shall not withhold Support for Services provided hereunder, for any reason, (except in connection with (a) a failure by COC to timely pay Fees or costs for Vendor Third Party Pass Through Services due to Vendor without promptly notifying of a dispute with respect to such Fees; (b) a default by COC of any of its other obligations under this Agreement; or (c) a termination by Vendor based on non-payment by COC as described in Section 5.13.8 (Availability of Funds) of this Agreement) including but not limited to a dispute between the Parties arising under this Agreement, except as may be specifically authorized herein.

5.16.11 [bookmark: _Toc246326478][bookmark: _Toc246419132][bookmark: _Toc263354303][bookmark: _Toc263698047][bookmark: _Toc268090435][bookmark: _Toc417025245]Viruses
Vendor represents, warrants, covenants and agrees that it shall use its best practices to ensure that no Viruses are introduced into the COC IT Environment.  If a Virus is found to have been introduced into the COC IT Environment, Vendor shall promptly notify COC in writing and, at no additional charge to COC, shall assist COC in reducing the effects of, and mitigating the losses and restoring any deficiencies resulting from, the Virus.   

5.16.12 [bookmark: _Toc246326479][bookmark: _Toc246419133][bookmark: _Toc263354304][bookmark: _Toc263698048][bookmark: _Toc268090436][bookmark: _Toc417025246]Disabling Devices
Vendor shall not cause any unplanned interruption of the operations of, or accessibility to, the COC IT Environment through any device, method or means including, the use of any Disabling Device(s) or (ii) block access to or prevent the use of the COC IT Environment by COC or COC Authorized Users.  Vendor agrees that it has not, and will not, place any Disabling Device in the COC IT Environment, nor shall it invoke any Disabling Devices contained on the COC IT Environment at any time (including upon expiration or termination of this Agreement for any reason).  

5.16.13 [bookmark: _Toc246326480][bookmark: _Toc246419134][bookmark: _Toc263354305][bookmark: _Toc263698049][bookmark: _Toc268090437][bookmark: _Toc417025247]Insurance Premiums
Vendor agrees that it will pay all premiums, deductible amounts and other costs required to maintain all insurance policies in accordance with Article XX (Insurance and Indemnity) herein.

5.16.14 [bookmark: _Toc246326481][bookmark: _Toc246419135][bookmark: _Toc263354306][bookmark: _Toc263698050][bookmark: _Toc268090438][bookmark: _Toc417025248]Compliance with Laws
Vendor shall comply, and shall require its Subcontractors to comply, as applicable, with all Vendor Regulatory Requirements.  Vendor shall identify, obtain and pay for permits, certificates, approvals and inspections required under such Vendor Regulatory Requirements.  COC shall comply, and shall require its subcontractors to comply, as applicable, with all COC Regulatory Requirements.  With respect to any COC Personal Data in Vendor’s custody or control, Vendor shall, in addition to its other obligations under this Agreement, comply with any obligations imposed on Vendor under any applicable data Privacy Laws and shall provide COC with such assistance as COC may reasonably require to fulfill COC’s responsibilities under such laws.  Vendor also shall comply with the data privacy policies of COC as otherwise modified and made available by COC to Vendor.  COC’s data privacy policies are applicable to Vendor in connection with its use of and access to COC Personal Data.  With respect to additions or modifications to COC’s data privacy policies, Vendor’s compliance with the modifications or additions shall be considered part of the Fees.  Lack of knowledge by Vendor of any federal, state, county or local laws, ordinances, rules or regulations that in any manner affect the Services covered herein will in no way be a cause for relief from responsibility. 

5.16.15 [bookmark: _Toc246326482][bookmark: _Toc246419136][bookmark: _Toc263354307][bookmark: _Toc263698051][bookmark: _Toc268090439][bookmark: _Toc417025249]OSHA
Vendor warrants that the products or services supplied to COC shall conform in all respects to the standards set forth in the Occupational Safety and Health Act of 1970, as amended.

5.16.16 [bookmark: _Toc246326483][bookmark: _Toc246419137][bookmark: _Toc263354308][bookmark: _Toc263698052][bookmark: _Toc268090440][bookmark: _Toc417025250]Drug-Free Workplace
a. Vendor Statements and Notification.  Vendor shall: 

(i) Publish a statement notifying its employees that the unlawful manufacture, distribution, dispensing, possession or use of a controlled substance is prohibited in Vendor’s workplace, including all COC Sites, and specifying the actions that will be taken against employees for violations of such prohibition; 
(ii) Establish an ongoing drug awareness program to inform such employees about the dangers of drug abuse in the workplace, Vendor’s policy of maintaining a drug-free workplace, any available drug counseling, rehabilitation and employee assistance programs and the penalties that may be imposed upon employees for drug abuse violations occurring in the workplace. 
(iii) Provide all employees engaged in performance of the Services with a copy of the statement required by Section 5.16.16(a)(i) above; 
(iv) Notify all Vendor Personnel in writing that, as a condition of continued employment, all Vendor Personnel will abide by the terms of the statement in Section 5.16.16(a) above and notify Vendor in writing of any employee’s conviction under a criminal drug statute for a violation occurring in the workplace no later than five (5) days after such conviction. 
(v) Notify the City Manager in writing within ten (10) days after receiving notice under Section 5.16.16(a)(iv) above; 
(vi) Within thirty (30) days after receiving notice under Section 5.16.16(a)(iv) above, take appropriate personnel action against any employee who is convicted of a drug abuse violation occurring in the workplace, up to and including termination; or require such employee to satisfactorily participate in a drug abuse assistance or rehabilitation program approved for such purposes by a federal, state or local health, law enforcement or other appropriate agency; and 
b. Compliance with laws.  Vendor agrees not to engage in the unlawful manufacture, distribution, dispensing, possession or use of a controlled substance while performing the Services under this Agreement. 

5.16.17 [bookmark: _Toc246326484][bookmark: _Toc246419138][bookmark: _Toc263354309][bookmark: _Toc263698053][bookmark: _Toc268090441][bookmark: _Toc417025251]Changes in Law and Regulations
Vendor shall identify the impact of changes in Vendor Regulatory Requirements on its ability to deliver the Services and perform its obligations under the Agreement.  Vendor shall notify COC of such Vendor Regulatory Requirements within ten (10) days after enactment of any such Vendor Regulatory Requirements and shall work with COC to identify the impact of such changes on how COC uses the Services.  COC and Vendor shall promptly make any resulting modifications to the Services as reasonably necessary as a result of such Vendor Regulatory Requirements through the Change Management procedures.  Vendor shall comply with changes to all Vendor Regulatory Requirements and shall implement any necessary modifications to the Services prior to the deadline imposed, or extensions authorized by, the regulatory or other governmental body having jurisdiction for such Vendor Regulatory Requirements.  All costs associated with identification and compliance with the Vendor Regulatory Requirements shall be borne by Vendor.  Upon execution of a Change Order, Vendor shall implement changes in COC Regulatory Requirements, and shall implement any necessary modifications to the Services, in accordance with the Change Management procedures and/or an applicable Statement of Work.  Except as provided in this Section, Vendor shall have no obligation to identify regulatory changes.  

5.16.18 [bookmark: _Toc246326485][bookmark: _Toc246419139][bookmark: _Toc263354310][bookmark: _Toc263698054][bookmark: _Toc268090442][bookmark: _Toc417025252]Conflict of Interests
Vendor represents and warrants to COC that neither Vendor nor any of its Affiliates, nor any Vendor Personnel or Subcontractor, has accepted or shall accept anything of value based on an understanding that the actions of Vendor, any such Affiliates or any such Subcontractor or Vendor Personnel would be influenced thereby in connection with this Agreement.  Vendor further represents and warrants that it has not given and will not give commissions, payments, kickbacks, lavish or extensive entertainment or other inducements any COC employee or agent, representative or agent in connection with this Agreement.  Vendor also represents and warrants that, to the best of its knowledge, no officer, director, employee, agent or representative of Vendor and/or any Subcontractor or Vendor Personnel has given any such payments, gifts, entertainment or other thing of value to any COC employee or agent, representative or agent.  Vendor further represents and warrants that no employee, official or member of the executive committee of the board of COC has or will have a pecuniary interest or benefit directly or indirectly from this Agreement and that it has not offered or given gratuities (in the form of entertainment, gifts or otherwise) to any employee, official or member of the executive committee of the board of COC with a view toward securing favorable treatment in the awarding, amending or evaluating the performance of this contract.  For breach of any representation or warranty in this clause, COC shall have the right to annul this Agreement without liability and/or have recourse to any other remedy it may have at law. 

5.16.19 [bookmark: _Toc246326486][bookmark: _Toc246419140][bookmark: _Toc263354311][bookmark: _Toc263698055][bookmark: _Toc268090443][bookmark: _Toc417025253]Technical Architecture and Product Standards
Vendor shall (1) comply with the COC Rules and (2) obtain COC’s written approval for any material deviation from the COC Rules.   

5.16.20 [bookmark: _Toc246326487][bookmark: _Toc246419141][bookmark: _Toc263354312][bookmark: _Toc263698056][bookmark: _Toc268090444][bookmark: _Toc417025254]Information Furnished to COC
Vendor represents and warrants to COC that all written information (including financial information) furnished to COC prior to the Reference Date by or on behalf of Vendor in connection with this Agreement, including in the Vendor Bid, and all the information made a part of this Agreement is true, accurate and complete, and contains no untrue statement of a material fact or omits any material fact necessary to make such information not misleading. 

5.16.21 [bookmark: _Toc246326488][bookmark: _Toc246419142][bookmark: _Toc263354313][bookmark: _Toc263698057][bookmark: _Toc268090445][bookmark: _Toc417025255]Protection of COC Property
Vendor shall use reasonable care to avoid damaging existing buildings, equipment and vegetation on or about premises owned by, or under the control of, COC.  If Vendor’s failure to use reasonable care causes damage to any of this property to the extent such damage was caused by Vendor, Vendor shall replace or repair the damage at no expense to COC.  If the Vendor fails or refuses to make such repair or replacement, Vendor shall be liable for the cost, which may be deducted from the Fees. 

5.16.22 [bookmark: _Toc246326489][bookmark: _Toc246419143][bookmark: _Toc263354314][bookmark: _Toc263698058][bookmark: _Toc268090446][bookmark: _Toc417025256]Prior Contracts with COC
Vendor represents and warrants to COC that neither Vendor nor any of its Affiliates or Subcontractors is in default or breach of any other contract or agreement related to business processes, services, software and/or equipment that Vendor or its Affiliates or Subcontractors may have with COC.  Vendor further represents and warrants that neither Vendor nor any of its Affiliates or Subcontractors has been a party to any contract for business processes, services, software and/or equipment with COC that was terminated within the previous five (5) years for the reason that Vendor or its Affiliates or Subcontractors failed to perform or otherwise breached an obligation of such contract. 

5.16.23 [bookmark: _Toc246326490][bookmark: _Toc246419144][bookmark: _Toc263354315][bookmark: _Toc263698059][bookmark: _Toc268090447][bookmark: _Toc417025257]Completeness of Due Diligence Activities
Vendor acknowledges that it has been provided with sufficient access to COC Sites, information and personnel, and has had sufficient time in which to conduct and perform a thorough due diligence of COC operations and requirements and COC assets currently used by COC (or its designated Third Party Vendors) in currently providing such services.  In light of the foregoing, Vendor will not seek any adjustment in the Fees based on any incorrect assumptions made by Vendor in arriving at the Fees. 

5.16.24 [bookmark: _Toc246326491][bookmark: _Toc246419145][bookmark: _Toc263354316][bookmark: _Toc263698060][bookmark: _Toc268090448][bookmark: _Toc417025258]Representations and Warranties Throughout Agreement
It is understood and agreed by the Parties that Vendor’s representations and warranties are set forth throughout this Agreement and are not confined to this Article XVI (Representations, Warranties, and Covenants).

5.16.25 [bookmark: _Toc246326492][bookmark: _Toc246419146][bookmark: _Toc263354317][bookmark: _Toc263698061][bookmark: _Toc268090449][bookmark: _Toc417025259]Warranty Disclaimer
THE WARRANTIES BY VENDOR SET FORTH IN THIS AGREEMENT ARE MADE TO, AND FOR THE BENEFIT OF, COC EXCLUSIVELY.  




5.17 [bookmark: _Toc246326493][bookmark: _Toc246419147][bookmark: _Toc263354318][bookmark: _Toc263698062][bookmark: _Toc268090450][bookmark: _Toc417025260]
ARTICLE XVII - DISPUTES WITH OTHER VENDORS

5.17.1 [bookmark: _Toc246326497][bookmark: _Toc246419151][bookmark: _Toc263354322][bookmark: _Toc263698066][bookmark: _Toc268090451][bookmark: _Toc417025261]Disputes With Vendors Other than Vendor
At no extra cost to COC, Vendor agrees that on COC’s written request, it will participate in dispute resolution with COC and COC’s Third Party Vendors to resolve any disputes between and/or among such vendors, including Vendor and COC, as to responsibility by any particular vendor for issues arising from warranty and other information system performance obligations.  Neither party shall be required to submit Proprietary or Confidential Information to such Third Party Vendor(s) unless the Third Party Vendor(s) has executed an appropriate confidentiality or non-disclosure agreement as to the information that will be disclosed to it.




5.18 [bookmark: _Toc246326499][bookmark: _Toc246419153][bookmark: _Toc263354323][bookmark: _Toc263698067][bookmark: _Toc268090452][bookmark: _Toc417025262]ARTICLE XVII - TERMINATION

5.18.1 [bookmark: _Toc246326500][bookmark: _Toc246419154][bookmark: _Toc263354324][bookmark: _Toc263698068][bookmark: _Toc268090453][bookmark: _Toc417025263]Termination For Convenience
COC shall have the right to terminate for its convenience all or any portion of this Agreement, any Statement of Work and/or any Service Tower, in any case in whole or in part, in each case by delivering to Vendor a Termination Notice no less than ninety (90) days before the Termination Date.  If COC terminates for its convenience all or any portion of this Agreement, any Statement of Work, and/or any Service Tower, in any case in whole or part, as provided in this Section, upon satisfactory completion of Vendor’s obligations as set forth in Article XIX (Disentanglement Services), COC shall pay to Vendor an amount determined in accordance with Section 5.18.4, Payment of Fees.  Upon such termination, Vendor and COC shall proceed in accordance with Article XIX (Disentanglement Services).
5.18.2 [bookmark: _Toc246326502][bookmark: _Toc246419155][bookmark: _Toc263354325][bookmark: _Toc263698069][bookmark: _Toc268090454][bookmark: _Toc417025264]Termination for Lack of Appropriated Funds
Vendor agrees that, should the City Council governing COC fail to appropriate sufficient funds to make the payments due pursuant to this Agreement, COC will immediately notify Vendor of such occurrence, and Vendor may either (a) reduce its staffing and level of services to the amount appropriated and budgeted or (b) notify COC that this Agreement will terminate following the period for which funds have been appropriated and budgeted.  Such termination shall be without charge or penalty to COC except as provided in Section 5.18.4, provided, however, that COC does not contract with or hire any third party to provide similar Services for a period of at least sixty (60) days after termination under this provision.  Upon such termination, Vendor and COC shall proceed in accordance with Article XIX (Disentanglement Services).
5.18.3 [bookmark: _Toc246326503][bookmark: _Toc246419156][bookmark: _Toc263354326][bookmark: _Toc263698070][bookmark: _Toc268090455][bookmark: _Toc417025265]Survival
a. General.  The provisions of Articles I (Agreement Structure and Definitions), XI (Data), XII (Software, Documentation and Intellectual Property), XIII (Fees and Payment Terms), XIV (Invoices and Payments), XV (Limitations of Liability and Damages), XVI (Representations, Warranties and Covenants of the Parties), XIX (Disentanglement Services), XX (Insurance and Indemnity), XXI (Confidentiality), XXII (Audit, Inspection and Examination of Records) and XXV (Miscellaneous) and any other Sections Exhibits, or attachments of this Agreement that by their nature may reasonably be presumed to survive any termination or expiration of this Agreement, shall so survive. 
b. Confidentiality Requirements Survival.  Vendor’s obligations with respect to COC Personal Data shall survive the expiration or termination of this Agreement for any reason and shall be perpetual.   

5.18.4 [bookmark: _Toc246326504][bookmark: _Toc246419157][bookmark: _Toc263354327][bookmark: _Toc263698071][bookmark: _Toc268090456][bookmark: _Toc417025266]Payment of Fees and Termination Costs
On expiration or in the event of termination of this Agreement in whole or in part for any reason whatsoever, COC agrees to pay to Vendor the Termination Costs . Subject to the licensing provisions contained elsewhere in this Agreement, licenses to Vendor Proprietary Software and Vendor Third Party Software, and title to Equipment shall pass to COC upon payment of the Fees and Termination Costs.
To ensure clarity, a default of this Agreement shall include:
a series of breaches of covenants, agreements, obligations, representations or warranties in the Agreement occurring simultaneously or over time, whether or not each such breach is a material breach, and whether or not each such breach was cured, that taken together are determined by COC to constitute a material breach of the Agreement; or
for a failure to resume delivery of Critical Services within 24 hours; or
for a failure to perform its responsibilities under any Business Continuity or Disaster Recovery Plans, including such Business Continuity or Disaster Recovery Plans that apply to Service Provider’s own locations used for the delivery of the Services; or
for a failure to agree final Transition and Transformation Plans; or
for a failure to successfully complete Transition or Transformation in accordance with the agreed Transition or Transformation Plans or for causing a material disruption to COC‘s business during the Transition or Transformation Period; or
for multiple failures over time of a single Service Level or a pattern of failure over time across multiple Service Levels; or
for a failure to make adjustments to price or service levels in accordance with the outcome of a Benchmarking Report; or
if a Force Majeure Event lasts for more than10 consecutive days or in the aggregate for more than 20 days in any 6 month period; or
in case an act or omission of Service Provider results in any Regulatory Entity notifying COC that it may consider withdrawing any license granted to COC or Service Provider and such withdrawal would have a material and adverse effect on COC‘s  operations or business or the Services; or
in case a Regulatory Change materially increases the fees or reduces the benefits received by COC. 



	If termination by COC is pursuant to 
	Then COC shall be liable to pay Vendor as a Termination Charge:

	Termination for Default
	Balance Sheet Amounts 

	Termination for Convenience
	Wind Down Expenses 
Early Termination Fees
Balance Sheet Amounts

	Lack of Completion of Transition
	Balance Sheet Amounts

	Force Majeure
	Wind Down Expenses 
Balance Sheet Amounts, less any insurance proceeds received by Vendor. 

	Benchmarks
	Wind Down Expenses
Balance Sheet Amounts

	Insolvency
	Wind Down Expenses
Balance Sheet Amounts

	Changes in Laws
	Wind Down Expenses
Balance Sheet Amounts

	Regulatory Termination Event
	Wind Down Expenses 
Balance Sheet Amounts

	Termination for Lack of Appropriated Funds
	Wind Down Expenses
Balance Sheet Amounts

	Vendor Change of Control
	Wind Down Expenses
Balance Sheet Amounts

	Termination by Vendor
	Wind Down Expenses
Early Termination Fees
Balance Sheet Amounts



Note that the description in the left hand column above of the reason for termination is solely for the convenience of the parties, and the termination must comply with the provisions of the referenced Section of the General Terms and Conditions.
For the purposes of the Agreement Balance Sheet Amounts, Early Termination Fees and Wind Down Expenses shall be defined as follows:
(a)          “Wind Down Expenses” means the lesser of (i) the amount shown on the relevant Exhibit to Schedule C (Charging Methodology) of the terminated Work Order and (ii) the following expenses actually and reasonably incurred by Vendor or an Approved Subcontractor as a direct result of termination in order to wind down the affected portion of the Services, for the following:
(i)            Vendor Personnel severance obligations (in accordance with Vendor’s then standard policies) for Vendor Personnel who are performing Services as of the date of termination and who have been substantially dedicated to performing the terminated portion of the Services for at least one (1) year prior thereto and who cannot otherwise be deployed by Vendor, provided that the Vendor may not charge COC for the portion of an individual’s severance payment that exceeds one (1) week of salary for every full year they have been substantially dedicated to COC (including fringe benefits and payroll taxes);
(ii)          Contract termination charges for agreements with third party Vendors or Approved Subcontractors, but not in excess of the amount which Vendor would have had to pay if termination was as a result of Vendor’s termination for convenience.  
(b)          “Early Termination Fees” means the amount shown on the relevant Exhibit to Schedule C (Charging Methodology) of the terminated Work Order for the date when termination is to be effective.  If such amounts are shown on an annual basis, termination other than on the annual anniversary shall result in an Early Termination Fee calculated by mathematical extrapolation between the two (2) annual amounts.
(c)           “Balance Sheet Amounts” means the lesser of (i) the amount shown on the relevant Exhibit x (to be determined in the final contract) of the terminated Work Order and (ii) the actual amount capitalized by Vendor with respect to the asset or cost incurred (e.g., residual lease value,  lease buyout, or other balance sheet amounts agreed by the parties), less in either case all accumulated depreciation or amortization through the date when the termination is to be effective  Balance Sheet Amounts may be adjusted by a Change Order or in accordance with adjustments to the refresh schedule agreed between the parties.

5.18.5 [bookmark: _Toc246326505][bookmark: _Toc246419158][bookmark: _Toc263354328][bookmark: _Toc263698072][bookmark: _Toc268090457][bookmark: _Toc417025267]Cumulative Remedies
The Parties understand and agree that the rights and remedies available to COC at law, in equity and/or under this Agreement shall be cumulative and nonexclusive in nature.



5.19 [bookmark: _Toc246326506][bookmark: _Toc246419159][bookmark: _Toc263354329][bookmark: _Toc263698073][bookmark: _Toc268090458][bookmark: _Toc417025268]
ARTICLE XIX - DISENTANGLEMENT SERVICES

5.19.1 [bookmark: _Toc246326507][bookmark: _Toc246419160][bookmark: _Toc263354330][bookmark: _Toc263698074][bookmark: _Toc268090459][bookmark: _Toc417025269]General Obligations
Vendor shall accomplish a complete transition of any terminated Services, whether in their entirety or on a Service Tower-by-Service Tower basis, as applicable, Replacement Vendor as directed by COC, without any material interruption of, or adverse impact on, the Services.  As part of the Services, Vendor shall perform the obligations set forth in this Article XIX, Disentanglement Services.

5.19.2 [bookmark: _Toc246326508][bookmark: _Toc246419161][bookmark: _Toc263354331][bookmark: _Toc263698075][bookmark: _Toc268090460][bookmark: _Toc417025270]Disentanglement Process and Performance
a. Initiation of Disentanglement Services.  The Disentanglement Services, the scope of which shall be agreed by the Parties, shall begin on any of the following dates:  (a) the date designated by COC in connection with the expiration of the Term; (b) the Termination Date specified in any Termination Notice delivered by COC to Vendor pursuant to and in compliance with COC’s termination rights as set forth in Article XVIII (Termination); or (c) the Termination Date specified in any Termination Notice delivered by Vendor to COC. 

b. End of Disentanglement Services.  Disentanglement Services shall continue until the Termination Date or Expiration Date, as applicable.  COC may extend the Disentanglement Services as set forth in Section 5.19.6 (Period for Performance of Disentanglement Services) for the fees and on such terms to be agreed by the Parties.   

c. Firm Commitment.  Subject to Section 5.13.8 (Availability of Funds), Vendor shall provide the Disentanglement Services to COC regardless of the reason for the expiration or termination of this Agreement. 

5.19.3 [bookmark: _Toc246326509][bookmark: _Toc246419162][bookmark: _Toc263354332][bookmark: _Toc263698076][bookmark: _Toc268090461][bookmark: _Toc417025271]Disentanglement Services Plan
Within thirty (30) days written notice from COC to Vendor requesting a plan for Disentanglement Services, Vendor shall provide for COC’s review, comment and approval, the Disentanglement Plan.  Vendor understands and agrees that COC’s operations are dependent on the Services and that COC’s inability to receive the Services would result in irreparable damages to COC.  Therefore, upon the expiration of this Agreement or its termination by either Party for any reason, including the breach of this Agreement by the other Party, the rights of COC shall in any and all events (except as provided in Section 5.19.4 (Performance of Services) be provided as set forth in this Article XIX (Disentanglement Services).  If no Disentanglement Plan has yet been agreed to at the time of termination, the rights of COC upon any termination shall be as set forth in this Article XIX (Disentanglement Services).  If a Disentanglement Plan has been agreed to, then the rights of COC upon any expiration or termination of this Agreement shall be as set forth in the most recent approved Disentanglement Plan, and also as set forth in this Article XIX (Disentanglement Services).  In the event of any inconsistency between this Article XIX (Disentanglement Services) and the applicable Disentanglement Plan, this Section shall govern.  If no Disentanglement Plan has been agreed to by the parties at the time of any termination of this Agreement, then Vendor shall provide the professional services staff necessary to provide the Services, at performance standards and Service Level Agreements in effect at the time of termination or expiration, as well as the transition support services, which services shall be provided as set forth in and in accordance with this Article XIX (Disentanglement Services), including Section 5.19.2(c).

5.19.4 [bookmark: _Toc246326510][bookmark: _Toc246419163][bookmark: _Toc263354333][bookmark: _Toc263698077][bookmark: _Toc268090462][bookmark: _Toc417025272]Performance of Services
Vendor shall provide COC with all of the Services and all of the Disentanglement Services as provided in this Article XIX (Disentanglement Services) and in the then most recent version of the Disentanglement Plan.  All Disentanglement Services shall be provided subject to and in accordance with the terms and conditions of this Agreement.  After the expiration or termination of the Term Vendor shall perform the Disentanglement Services with at least the same degree of accuracy, quality, completeness, timeliness, responsiveness and resource efficiency as it provided and was required to provide with respect to the Services during the Term.  The quality and level of performance of the Disentanglement Services provided by Vendor following the expiration or termination of this Agreement shall continue to meet or exceed the Service Level Agreements (and SLA Credits shall still apply) and shall not be degraded or deficient in any respect.  Vendor Personnel (including all Vendor Key Employees) reasonably considered by COC to be critical to the performance of the Services and Disentanglement Services shall be retained on the COC account through the completion of all relevant Disentanglement Services in accordance with and subject to Sections 5.9.1 (Vendor Key Employees) and 5.9.2 (Removal and Replacement of Vendor Personnel).  The duty of Vendor to provide such Disentanglement Services shall be conditioned on COC paying Vendor the Fees as to the Services received during the Disentanglement Period.  Subject to Section 5.18.2 (Availability of Funds) and Section 5.16.10 (Support Not to be Withheld, Vendor shall have no right to withhold or limit any of the Services or any of such Disentanglement Services.  COC shall have the right to seek specific performance of this Section in any court of competent jurisdiction, and Vendor hereby waives any defense that damages are an adequate remedy. Compliance with this Article XIX (Disentanglement Services) by either party shall not constitute a waiver or estoppel with regard to any rights or remedies available to the parties.

5.19.5 [bookmark: _Toc246326511][bookmark: _Toc246419164][bookmark: _Toc263354334][bookmark: _Toc263698078][bookmark: _Toc268090463][bookmark: _Toc417025273]Cooperation
Vendor will (i) meet with COC as soon as practicable after a notice of termination or notice of a decision to not extend this Agreement has been given to discuss any potential modifications to the then most current Disentanglement Plan, (ii) use all commercially reasonable efforts to assist COC in effecting a transition of the Services, in accordance with industry best practices, to COC or another vendor chosen by COC, (iii)  provide the number and types of resources necessary to complete the transition in accordance with the Disentanglement Plan and (iv) be compensated for all transition related services and costs by payment by COC in accordance with the rates set forth in this Agreement for Services. Vendor and COC acknowledge and agree that their mutual cooperation is important to an effective transition of technology services provided by Vendor to COC or its designated provider(s).  Each of the Parties agrees that acts, conduct, statements or other participation by a Party in efforts relating to the transition of services, on or after the termination or expiration date, shall (i) not be deemed an admission of liability by either party with regard to any claims arising from the termination of this Agreement; (ii) not be deemed a compromise, release or waiver of any disputed claims between the Parties hereto or an estoppel of the right to advance any such claims; or (iii) prejudice either Party’s right to seek damages from the other. 

5.19.6 [bookmark: _Toc246326512][bookmark: _Toc246419165][bookmark: _Toc263354335][bookmark: _Toc263698079][bookmark: _Toc268090464][bookmark: _Toc417025274]Period for Performance of Disentanglement Services
Vendor will continue to provide the Services as well as any and all services on such terms and conditions and for such Fees as agreed between the Parties for a period of twelve (12) months (or such shorter time period as requested by COC). Unless otherwise directed by COC, Vendor shall provide extensions of transition support services on such terms and conditions and for such fees as agreed between the Parties as requested by COC in serial thirty (30) day extension terms for up to an additional six (6) months provided that written notice of each serial thirty (30) day extension is issued at least thirty (30) days prior to the commencement of the requested thirty (30) day extension. The total period of transition support services, including all extensions provided for herein, shall not exceed eighteen (18) months.  In addition to the Services as set forth in this Agreement, the Disentanglement Services shall include, at a minimum, converting data, providing parallel services until transition to a new system, providing on-site technical support, cooperating with COC or its designated vendor in developing required interfaces and such other services as shall be necessary or appropriate to facilitate, without interruption to the Services, the orderly transition of Services to COC or its new provider of services in accordance with industry best practices.  

5.19.7 [bookmark: _Toc246326513][bookmark: _Toc246419166][bookmark: _Toc263354336][bookmark: _Toc263698080][bookmark: _Toc268090465][bookmark: _Toc417025275]Specific Disentanglement Services Obligations
The Disentanglement Services shall include at a minimum and as requested by COC, the following Services, functions and responsibilities: 

a. During the provision of the Disentanglement Services, the Parties shall cooperate fully with one another to facilitate a smooth transition of the terminated Services from Vendor to COC and/or the Replacement Vendor.  Without limiting the generality of the foregoing, Vendor shall:  (i) cooperate with COC and/or the Replacement Vendor and otherwise promptly take all steps required to assist COC in effectuating the Disentanglement Services; (ii) provide to COC and/or the Replacement Vendor full, complete, detailed and sufficient information (including all information then being utilized by Vendor with respect to data conversions, interface specification, programs, tools, utilities and other resources used to provide the Services, except that Vendor will not be required to provide documentation with respect to Vendor Proprietary Tools) and knowledge transfer with respect to all such information in order to enable COC’s and/or the Replacement Vendor’s personnel (or that of Third Parties) to fully assume, become self-reliant with respect to and continue without interruption the provision of the Services; and (iii) provide for the prompt and orderly conclusion of all work, as COC may direct, including completion or partial completion of Services, documentation of work in progress, and other measures to assure an orderly transition to COC and/or the Replacement Vendor. 

b. Vendor shall (i) perform programming and consulting services as requested to assist in implementing the transition plan, (ii) train personnel designated by COC in the use of any equipment, software, materials or processes to be transferred, (iii) catalog all software, COC Data and equipment used to provide the Services, provide machine readable and printed listings of Vendor Third Party Documentation (subject to the terms of those license agreements) and assist in its reconfiguration, (iv) analyze and report on the space required for the COC Data and the software needed to provide the Services, (v) assist in the execution of a parallel operation, data migration and testing process until the transition to COC or COC’s designee has been successfully completed, (vi) create and provide copies of the COC Data in the format and on the media reasonably requested by COC and, when directed by COC to do so, delete (and certify in writing such deletion) all COC Data and documentation in Vendor’s possession or control from any tapes or other data storage media, including written records, in Vendor’s possession or control except archival records as necessary for documentation of Vendor’s engagement with COC, (vii) provide such services as requested by COC so that important knowledge, information and practices pass from Vendor and Vendor personnel to COC, COC’s Third Party Vendors and/or COC Authorized Users and (viii) provide other technical assistance as requested by COC. 

c. In addition to and/or as part of the Procedures Manual, Vendor shall provide to COC complete information, including complete documentation, in accordance with the standards and methodologies to be implemented by Vendor, for all software (including applications developed as part of the Services) and Equipment, that is sufficient to enable COC and/or the Replacement Vendor, to fully assume the provision of the Services to COC. 

d. COC shall be permitted to undertake to hire, effective after the later of the termination of the Term or completion of any Disentanglement Services, any Vendor Personnel or employees of Vendor Affiliates or Vendor’s Subcontractors who were primarily assigned to the performance of Services within the twelve (12) month period prior to the expiration or termination date.  Vendor shall waive, and shall cause its Affiliates to waive, their rights, if any, under contracts with such personnel restricting the ability of such personnel to be recruited or hired by COC.  Notwithstanding anything to the contrary in this Section, during the Term of this Agreement, COC shall not be permitted to undertake to hire any Vendor Personnel or employees of Vendor Affiliates or Vendor’s Subcontractors who are providing Services to COC or Vendor. 

e. To the extent COC or its designee is entitled under Article XII (Software, Documentation and Intellectual Property) to a license, sublicense or other right to use any Vendor Third Party Software or other intellectual property utilized in performing the Services, Vendor shall provide COC or its designee with such license, sublicense or other right, including, where COC has such right, a copy of all Object Code and Vendor Third Party Documentation related to Vendor Third Party Software, in Vendor’s possession or control in a form reasonably requested by COC, subject to the license terms of Vendor’s Third Party Vendors, including payment by COC for such licenses for all software products provided by such  Vendor Third Party Vendors after the Expiration Date or Termination Date, as the case may be. No additional fees will be payable by COC to Vendor in respect of Vendor Proprietary Software or documentation in respect of Vendor Proprietary Software on expiration of this Agreement, provided that the relevant Termination Costs will be payable by COC to Vendor on early termination of this Agreement. 

f. COC’s obligations with respect to Vendor Equipment and other items are set forth in Section 5.18.4. In addition, at COC’s request, Vendor shall use commercially reasonable efforts to provide COC with the right to (i) lease directly from the applicable third party lessor any leased equipment that is primarily dedicated by Vendor, Vendor Subcontractors or Vendor Affiliates to the performance of Services hereunder, (ii) assume Vendor’s lease for any such equipment or (iii) sublease any such equipment from Vendor; provided that Vendor shall use commercially reasonable efforts to minimize any Termination Costs associated with the exercise of any such right by COC.  COC shall assume such lease obligations (and pay for the applicable lease buy-out to the extent not included in the Termination Costs). In the case of leases entered into specifically to provide the Services, Vendor shall use commercially reasonable efforts to obtain such rights in advance and shall not enter into any such lease not offering such rights without COC’s prior written consent, which shall not be unreasonably withheld or delayed (provided that the withholding of consent shall not preclude Vendor from then using a lease not entered into specifically for this engagement to acquire such equipment). In all cases, such owned or leased Equipment shall be transferred in good working condition, reasonable wear and tear excepted, as of the expiration or termination date or the completion of any Services associated with such equipment, whichever is later. In the case of Vendor-owned equipment, Vendor shall grant to COC a warranty of title and a warranty that such Vendor Equipment is free and clear of all liens and encumbrances. In the case of leased equipment, Vendor shall represent and warrant that the lease is not in default and that all payments thereunder have been made through the date of transfer. 

g. Vendor shall return to COC, if not previously returned, all COC Equipment, in condition at least as good as the condition thereof on the Reference Date, ordinary wear and tear excepted. Such COC Equipment shall be returned at the expiration or termination date or the completion of any Services or Transition Services associated with such COC Equipment requested by COC under this Agreement, whichever is later. 

h. Vendor shall inform COC of Subcontractor or Vendor Third Party Vendor contracts primarily dedicated by Vendor, Vendor Subcontractors or Vendor Affiliates to perform the Services. COC shall retain the right to contract directly with any such Subcontractor or Vendor Third Party Vendor. In addition, Vendor shall use commercially reasonable efforts to provide COC with the right to contract directly with any Subcontractor or Vendor Third Party Vendor previously, but no longer, utilized by Vendor to perform any Services or to assume Vendor’s contract with such Subcontractor or Vendor Third Party Vendor. 

i. Vendor agrees that, during the period in which the Disentanglement Services are being provided, it will meet with any vendors chosen by COC to provide the Services to discuss the hiring by such vendors, on terms acceptable to Vendor, of Vendor’s employees who are then providing the Services to COC. 

5.20 [bookmark: _Toc246326514][bookmark: _Toc246419167][bookmark: _Toc263354337][bookmark: _Toc263698081][bookmark: _Toc268090466][bookmark: _Toc417025276]
ARTICLE XX - INSURANCE AND INDEMNITY

5.20.1 [bookmark: _Toc246326515][bookmark: _Toc246419168][bookmark: _Toc263354338][bookmark: _Toc263698082][bookmark: _Toc268090467][bookmark: _Toc417025277]Required Insurance Coverage
Vendor shall obtain, pay for and maintain in full force and effect during the term of this Agreement insurance as follows: 

a. Worker’s Compensation Insurance with the limits prescribed by Texas statute. Vendor may carry an alternative plan of workers’ compensation benefits in the State of Texas if permitted by law such as a non-subscriber type plan.  At Vendor’s sole expense, Vendor agrees to defend, indemnify, and hold harmless COC (as defined in Section 5.20.4, General Indemnity) from and against any liability, loss, damage, cost or expense for any third party claim, action or proceeding by a Vendor employee for a work related injury or disease claim, including attorneys’ fees, arising out of the course and scope of employment by a Vendor employee in the course of performance of this Agreement.  The amount of the indemnity pursuant to the previous sentence shall be unlimited and shall not be subject to the Vendor Cap.
b. Commercial General Liability Insurance, including Products, Completed Operations Liability and Personal Injury, Contractual Liability, and Broad Form Property Damage liability coverage for damages to any property with a minimum combined single limit of $1,000,000 per occurrence and $2,000,000 general aggregate. This policy shall be endorsed to include the City as additional insured as its interests shall appear and shall be occurrence type.
c. Electronic Data Processing (“EDP”): All Risk Property Insurance on Vendor’s equipment, data, media, software, telephone system, and valuable papers, including extra expense coverage, business interruption and recovery, with a minimum limit of three million dollars ($3,000,000) adequate to cover such risks on a replacement and/or functional costs basis. This policy shall be endorsed to include the City as additional insured as its interests shall appear.
d. Automotive Liability Insurance covering use of all owned, non-owned, and hired automobiles with a minimum combined single limit of $1,000,000 per occurrence for bodily injury and property damage liability. This policy shall be endorsed to include the City as additional insured as its interests shall appear and shall be occurrence type.
e. Umbrella Liability Insurance with a minimum limit of $10,000,000 in excess of the insurance under policies indicated in Subsections A, B, and D, above. This policy shall be endorsed to include the City as additional insured as its interests may appear.
f. Employee Dishonesty and Computer Fraud coverage for loss arising out of or in connection with any fraudulent or dishonest acts committed by the employees of Vendor, acting alone or in collusion with others, including the property, data, and funds of others in their care, custody, or control, in a minimum amount of $500,000.
g. Errors & Omissions Liability Insurance covering the liability for financial loss due to negligent acts, errors, omissions, and negligence of employees in the amount of twelve million dollars ($12,000,000) per claim.

The foregoing insurance coverages shall be primary and non-contributing with respect to any other insurance or self-insurance which may be maintained by the City. Vendor shall cause its insurers to issue certificates of insurance evidencing that the coverages required under this Agreement are maintained in force and that not less than (30) days written notice shall be given to the City prior to any material modification, cancellation, or non-renewal of the policies. The insurers selected by Vendor shall assure that its submitted subcontractors, if any, maintain insurance coverages in accordance with Vendor’s normal business practices, and that such subcontractor policies are endorsed to include the City as additional insureds on all subcontractor coverages.  No deductible payments will be paid by the City as additionally insured.  Vendor waives subrogation on applicable policies.  The City is bound by the Texas Open Records Act.
5.20.2 [bookmark: _Toc246326516][bookmark: _Toc246419169][bookmark: _Toc263354339][bookmark: _Toc263698083][bookmark: _Toc268090468][bookmark: _Toc417025278]Certificates of Insurance
Certificates of insurance evidencing all coverages described in this Article XX (Insurance and Indemnity) shall be furnished to COC prior to the Commencement Date.  
a. In the name of COC, its officers and employees as additional insureds where applicable; and  

b. To provide that each of the policies is primary insurance with respect to any other insurance available to COC as to any claim for which coverage is afforded under the policy.  

5.20.3 [bookmark: _Toc246326519][bookmark: _Toc246419172][bookmark: _Toc263354340][bookmark: _Toc263698084][bookmark: _Toc268090469][bookmark: _Toc417025279]Other Insurance Requirements
Whenever commercially reasonable or possible, insurance policies required hereunder shall be issued by insurance companies (i) authorized to do business in the State of Texas, and (ii) with a financial rating of at least an A10 status as rated in the most recent edition of Best’s Insurance Reports.  

5.20.4 [bookmark: _Toc246326520][bookmark: _Toc246419173][bookmark: _Toc263354341][bookmark: _Toc263698085][bookmark: _Toc268090470][bookmark: _Toc417025280]General Indemnity
Vendor’s Indemnity.  At Vendor’s expense as provided herein, Vendor agrees to defend, indemnify and hold harmless COC, its respective directors, officers, agents and employees and predecessors and successors in interest and the COC Authorized Users (collectively, for purposes of this Section, “COC”) from and against any liability, loss, damage, cost or expense, and any third party claim, action or proceeding, including, without limitation, attorneys’ fees as provided herein, arising out of or related to: (a) any claims between Vendor and any of its partners or Subcontractors; (b) injuries or death to persons or damage to property, including theft, in any way arising out of or caused by the work or Services performed, material provided or Software licensed by Vendor or persons furnished by Vendor; or (c) any breach of the provisions of Article XI (Data) or Article XXI (Confidentiality) relating to Vendor’s use of COC Data of COC Confidential Information (for the purposes of this Section, (a) through (c) shall be referred to as the “COC Indemnified Claims”).  Vendor shall pay, subject to the amount of and conditions in relation to the Vendor Cap, all amounts that a court finally awards for such COC Indemnified Claims or that Vendor agrees to in settlement of any COC Indemnified Claim(s) as well as any and all reasonable expenses or charges as they are incurred by COC in cooperating in the defense of any COC Indemnified Claim(s).  

5.20.5 [bookmark: _Toc246326521][bookmark: _Toc246419174][bookmark: _Toc263354342][bookmark: _Toc263698086][bookmark: _Toc268090471][bookmark: _Toc417025281]Damage to COC Facilities, Buildings or Grounds
Vendor shall repair, or cause to be repaired, at its own cost, any and all damage to COC’s facilities, buildings or grounds caused by Vendor or employees or agents of Vendor.  Such repairs shall be made immediately after Vendor has become aware of such damage, but in no event later than thirty (30) days after the occurrence.  If Vendor fails to make timely repairs, COC may make any necessary repairs.  All costs incurred by COC, as determined by COC, for such repairs shall be repaid by Vendor by cash payment upon demand, or without limitation of all COC’s other rights and remedies provided by law or under this Agreement, COC may deduct such costs from any amounts due to Vendor from COC under this Agreement. 

5.20.6 [bookmark: _Toc246326522][bookmark: _Toc246419175][bookmark: _Toc263354343][bookmark: _Toc263698087][bookmark: _Toc268090472][bookmark: _Toc417025282]Indemnities Throughout Agreement
It is understood and agreed by the Parties that Vendor’s indemnification obligations are set forth throughout this Agreement and are not confined to this Article XX (Insurance and Indemnity), and that Vendor’s obligations are subject to the provisions of Section 5.12.10, Conditions to Indemnity Obligations, and the amount of and conditions concerning the Vendor  Cap, with the exception that the indemnity in Section 5.20.1.a regarding work-related injury or disease claims is not subject to the Vendor Cap.  


5.21 [bookmark: _Toc246326523][bookmark: _Toc246419176][bookmark: _Toc263354344][bookmark: _Toc263698088][bookmark: _Toc268090473][bookmark: _Toc417025283]
ARTICLE XXI - CONFIDENTIALITY

5.21.1 [bookmark: _Toc246326524][bookmark: _Toc246419177][bookmark: _Toc263354345][bookmark: _Toc263698089][bookmark: _Toc268090474][bookmark: _Toc417025284]Definition of Proprietary and Confidential Information
COC will comply with the Texas Public Information Act, Chapter 552 of the Texas Government Code, regarding this Agreement.

5.21.2 [bookmark: _Toc246326525][bookmark: _Toc246419178][bookmark: _Toc268090475][bookmark: _Toc417025285][bookmark: _Toc263354346][bookmark: _Toc263698090]Exclusions 
Proprietary and Confidential Information will not include any information or material, to the extent any such information or material, or any element thereof: 
a. has previously become or is generally known, unless it has become generally known through a breach of this Agreement or a similar confidentiality or non-disclosure agreement; 

b. was already rightfully known to the Receiving Party prior to being disclosed by or obtained from the Disclosing Party as evidenced by written records kept in the ordinary course of business of or by proof of actual use by the Receiving Party; 

c. has been or is hereafter rightfully received by the Receiving Party from a third person (other than the Disclosing Party) without restriction or disclosure and without breach of a duty of confidentiality to the Disclosing Party; or 

d. has been independently developed by the Receiving Party without access to Proprietary and Confidential Information of the Disclosing Party. 

It will be presumed that any Proprietary and Confidential Information in a Receiving Party’s possession is not within exceptions (b), (c) or (d) above, and the burden will be upon the Receiving Party to prove otherwise by records and documentation. 

5.21.3 [bookmark: _Toc246326527][bookmark: _Toc246419180][bookmark: _Toc263354347][bookmark: _Toc263698091][bookmark: _Toc268090476][bookmark: _Toc417025286]Compelled Disclosures
To the extent required by applicable law or by lawful order or requirement of a court or governmental authority having competent jurisdiction over the Receiving Party, the Receiving Party may disclose Proprietary and Confidential Information, including COC Data, in accordance with such law or order or requirement, subject to the following conditions:  As soon as possible after becoming aware of such law, order or requirement and prior to disclosing Proprietary and Confidential Information, including COC Data, pursuant thereto, the Receiving Party will, to the extent not prevented by secrecy obligations, court rules or Law, so notify the Disclosing Party in writing and, if possible, the Receiving Party will provide the Disclosing Party notice not less than five (5) Business Days prior to the required disclosure.  The Receiving Party will use reasonable efforts not to release Proprietary and Confidential Information, including COC Data, pending the outcome of any measures taken by the Disclosing Party to contest, otherwise oppose or seek to limit such disclosure by the Receiving Party and any subsequent disclosure or use of Proprietary and Confidential Information, including COC Data, that may result from such disclosure.  The Receiving Party will cooperate with and provide assistance to the Disclosing Party regarding such measures.  Notwithstanding any such compelled disclosure by the Receiving Party, such compelled disclosure will not otherwise affect the Receiving Party’s obligations hereunder with respect to Proprietary and Confidential Information, including COC Data, so disclosed. 

5.21.4 [bookmark: _Toc246326528][bookmark: _Toc246419181][bookmark: _Toc263354348][bookmark: _Toc263698092][bookmark: _Toc268090477][bookmark: _Toc417025287]Return of Proprietary and Confidential Information
On COC’s written request or upon expiration or termination of this Agreement for any reason, the Vendor will promptly: (a) return or destroy, at COC’s option, all originals and copies of all documents and materials it has received containing COC’s Proprietary and Confidential Information, including COC Data; and (b) deliver or destroy, at COC’s option, all originals and copies of all summaries, records, descriptions, modifications, negatives, drawings, adoptions and other documents or materials, whether in writing or in machine-readable form, prepared by Vendor, prepared under its direction, or at its request from the documents and materials referred to in subparagraph (a) and provide a notarized written statement to COC certifying that all documents and materials referred to in subparagraphs (a) and (b) have been delivered to COC or destroyed, as requested by COC.

5.21.5 [bookmark: _Toc246326529][bookmark: _Toc246419182][bookmark: _Toc263354349][bookmark: _Toc263698093][bookmark: _Toc268090478][bookmark: _Toc417025288]Nonexclusive Equitable Remedy
Each Party acknowledges and agrees that due to the unique nature of Proprietary and Confidential Information, including COC Data, there may be no adequate remedy at law for any breach of its obligations hereunder, that any such breach or threatened breach may result in irreparable harm to such Party and, therefore, that upon any such breach or any threat thereof, each Party may be entitled to appropriate equitable and injunctive relief from a court of competent jurisdiction without the necessity of proving actual loss, in addition to whatever remedies either of them might have at law or equity.  Any breach of this Article XXI may constitute a material breach of this Agreement and be grounds for immediate termination of this Agreement in the exclusive discretion of the non-breaching Party.


5.22 [bookmark: _Toc246326530][bookmark: _Toc246419183][bookmark: _Toc263354350][bookmark: _Toc263698094][bookmark: _Toc268090479][bookmark: _Toc417025289]
ARTICLE XXII - AUDIT, INSPECTION AND EXAMINATION OF RECORDS

5.22.1 [bookmark: _Toc246326531][bookmark: _Toc246419184][bookmark: _Toc263354351][bookmark: _Toc263698095][bookmark: _Toc268090480][bookmark: _Toc417025290]General
In order to fully realize its Objectives, with advance written notice at reasonable times and not more frequently than once per year, COC must have full and free access to, and the right to audit and to make excerpts and transcripts from, any and all pertinent books, records, documents, invoices, papers and the like of the Vendor, or in the possession of the Vendor, which shall relate to, or concern the performance of this Agreement. 

5.22.2 [bookmark: _Toc246326532][bookmark: _Toc246419185][bookmark: _Toc263354352][bookmark: _Toc263698096][bookmark: _Toc268090481][bookmark: _Toc417025291]Contract Records
With respect to the performance of Services and as reasonably needed to validate Vendor’s compliance with this Agreement, Vendor shall maintain complete and accurate Contract Records.  Vendor shall retain Contract Records in accordance with COC’s record retention policy, as modified from time to time and provided to Vendor in writing during the Term.  Vendor also shall ensure that as part of its disaster recovery and business continuity obligations as set forth in Section 5.4.13, Vendor will protect all Contract Records and ensure that they are fully and completely backed-up and recoverable in the event of a disaster.

5.22.3 [bookmark: _Toc246326533][bookmark: _Toc246419186][bookmark: _Toc263354353][bookmark: _Toc263698097][bookmark: _Toc268090482][bookmark: _Toc417025292]Recordkeeping
Vendor shall maintain the Contract Records complying in all respects with all applicable laws including transaction-level documentation, such as supporting invoices, purchase orders, bills of lading, tax returns, exemption certificates and other relevant documents, all as applicable laws require.  Such records and books, and the accounting controls related thereto, shall be sufficient to provide reasonable assurances that:  (a) transactions are recorded so as to permit the preparation of Vendor’s financial statements to maintain accountability for its assets; and (b) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.  Vendor shall retain and maintain accurate records and documents relating to performance of Services under this Agreement until the end of the Record Retention Period. 

5.22.4 [bookmark: _Toc246326534][bookmark: _Toc246419187][bookmark: _Toc263354354][bookmark: _Toc263698098][bookmark: _Toc268090483][bookmark: _Toc417025293]COC Audit Rights
a. Audit Procedures.  In connection with any and all audits conducted by COC under this Section 5.22.4 (COC Audit Rights), the Parties shall follow the following procedures during the Term and the Record Retention Period: 

(i) COC and COC’s internal and external auditors, inspectors, regulators and other representatives that COC may designate from time to time, including COC Authorized Users, vendors, licensees and other Third Parties to the extent COC is legally or contractually obligated to submit to audits by the Permitted Auditors, shall have the right to conduct audits pursuant to this Section 5.22.4 (COC Audit Rights), provided that such Permitted Auditors shall not be direct competitors of Vendor and provided such Permitted Auditors have agreed in writing to be bound by the confidentiality terms that are substantially similar to those in this Agreement. 
(ii) Vendor shall provide such cooperation and assistance as may be reasonably requested by COC and/or its Permitted Auditors, including Vendor installing and operating audit software, in conducting any audit, and shall make requested Vendor Personnel, and Contract Records and other information available during the Record Retention Period.  In performing audits, COC shall endeavor to give Vendor twenty four (24) hours advance notice of audits.  Access for such audits shall be provided during normal business hours, except as may be required on an emergency basis. 
(iii) Notwithstanding any provision of this Section 5.22.4 (COC Audit Rights) or this Agreement to the contrary, COC and its Permitted Auditors shall not be given access to:  (i) the proprietary information of other Vendor customers; (ii) Vendor locations or facilities, or areas in locations or facilities, that are not related to or not involved in, directly or indirectly and in whole or part, the provision of Services to COC; or (iii) Vendor’s internal costs, except as to the extent such costs are the basis upon which COC is charged and/or are necessary to calculate any applicable variable Fees. 
(iv) In performing any audits, COC and its Permitted Auditors shall use commercially reasonable efforts to avoid unnecessary disruption of Vendor’s operations and unnecessary interference with Vendor’s ability to perform the Services in accordance with this Agreement. 
(v) Vendor shall provide to COC (and its Permitted Auditors) reasonable private workspace in which to perform an audit, plus access to photocopiers, telephones, facsimile machines, computer hook-ups and any other facilities or equipment reasonably requested for the performance of the audit. 

b. Operational Audits.  COC and its Permitted Auditors shall have the right to conduct any type of operational audit and inspection, including in order to: (a) verify the integrity of COC Data; (b) examine the systems that process, store, support and transmit that data; (c) examine the internal controls (e.g., HR, finance and accounting, procurement, organizational controls, input/output controls, system modification controls, processing controls, system design controls and access controls) and the security, disaster recovery, business continuity and back-up practices and procedures; (e) examine Vendor’s performance of the Services; (f) verify Vendor’s reported performance against the applicable Service Level Agreements; (g) examine Vendor’s measurement, monitoring and management tools; and (h) enable COC to meet applicable legal, regulatory and contractual requirements, in each case to the extent applicable to the Services. 

c. Financial Audits.  COC and its Permitted Auditors shall have the right to conduct any type of reasonable financial audit and inspection, including in order to: (a) verify the accuracy and completeness of Contract Records; (b) verify the accuracy and completeness of Fees and any Pass-Through Expenses and any other approved expenses; (c) examine the financial controls, processes and procedures utilized by Vendor; (d) examine Vendor’s performance; and (e) enable COC to meet applicable legal, regulatory and contractual requirements, in each case to the extent applicable to the Services and/or the Fees for such Services. 

d. Results of Audit.  If an operational audit under Section 5.22.4 (b) (Operational Audits) reveals a material breach of this Agreement, COC shall promptly notify Vendor in writing of such breach.  If a financial audit under Section 5.22.4 (c) (Financial Audits) reveals an overcharge by Vendor, and Vendor does not successfully dispute the amount questioned by such audit within forty five (45) days of receipt of COC’s notice of such breach, Vendor shall promptly pay to COC the amount of such overcharge.  In addition, if any such audit reveals an overcharge of more than five percent (5%) of the total aggregate audited Fees in one month, Vendor shall promptly reimburse COC for the actual cost of such audit (including all fees of any Permitted Auditors), and shall promptly institute an action, in accordance with Section 5.22.7 (Vendor Response) and at Vendor’s sole cost and expense, to cure the breach.  If a financial audit under Section 5.22.4 (c) (Financial Audits) reveals an undercharge by Vendor, COC shall promptly pay to Vendor the amount of such undercharge.  Vendor shall ensure that its agreements with its Subcontractors contain audit provisions in material accordance with the provisions and requirements of Section 5.22.4, to the extent reasonably attributed to each Subcontractors’ contribution to Vendor’s obligations under the Agreement, as determined by Vendor (COC Audit Rights). 

5.22.5 [bookmark: _Toc246326535][bookmark: _Toc246419188][bookmark: _Toc263354355][bookmark: _Toc263698099][bookmark: _Toc268090484][bookmark: _Toc417025294]Third Party Audits of COC
COC may be subject to regulation and audit by governmental bodies, standards organizations, other regulatory authorities, or other parties to contracts with COC under applicable laws, rules, regulations, standards or contract provisions.  If a governmental body, standards organizations, other regulatory authority, customer, client or other party to a contract with COC exercises its right to examine or audit COC’s books, records, documents or accounting practices and procedures pursuant to such laws, rules, regulations, standards or contract provisions, Vendor shall provide all assistance reasonably requested by COC in responding to such audits or requests for information (including allowing COC to conduct an audit pursuant to Section 5.22.4 (COC Audit Rights), and shall do so in an expeditious manner to facilitate the prompt closure of such third party audit or request.

5.22.6 [bookmark: _Toc246326536][bookmark: _Toc246419189][bookmark: _Toc263354356][bookmark: _Toc263698100][bookmark: _Toc268090485][bookmark: _Toc417025295]Vendor Internal Audit
Promptly following Vendor’s conclusion of any internal audit regarding Vendor’s internal controls regarding the Services (including financial and accounting controls, organizational controls, input/output controls, system modification controls, processing controls, system design controls and access controls), Vendor shall provide COC with copies of those portions of the audit report relevant thereto.  If Vendor determines as a result of its own internal audit that it has overcharged COC, then Vendor shall promptly pay to COC the amount of such overcharge, plus interest from the date of Vendor’s receipt of such overcharge. 

5.22.7 [bookmark: _Toc246326537][bookmark: _Toc246419190][bookmark: _Toc263354357][bookmark: _Toc263698101][bookmark: _Toc268090486][bookmark: _Toc417025296]Vendor Response
Vendor and COC shall meet within ten (10) days, or at another mutually agreeable time upon the completion of an audit conducted pursuant to this Article XXII (Audit, Inspection and Examination of Records) (i.e., an exit interview) and/or the issuance of an interim or final report to Vendor and COC following such an audit.  Vendor and COC shall develop and agree upon an action plan to address and resolve within thirty (30) days, unless a shorter resolution time is mutually agreed to by the Parties in writing, any deficiencies, problems, concerns and/or recommendations identified in such exit interview and/or audit report, and Vendor, at its own expense, shall undertake remedial action in accordance with such action plan and the dates specified therein to the extent necessary to cure the deficiencies and problems identified and otherwise to comply with Vendor’s obligations under this Agreement.

5.22.8 [bookmark: _Toc246326538][bookmark: _Toc246419191][bookmark: _Toc263354358][bookmark: _Toc263698102][bookmark: _Toc268090487][bookmark: _Toc417025297]Vendor Response to External Audits
If an audit by a governmental body, standards organization or regulatory authority having jurisdiction over COC or Vendor results in a finding that Vendor is not in compliance with any applicable Law or standard, including any generally accepted accounting principle or other audit requirement relating to the performance of its obligations under this Agreement, Vendor shall, at its own expense and within the time period specified by such auditor, address and resolve the deficiency(ies) identified by such governmental body, standards organization or regulatory authority. 

5.22.9 [bookmark: _Toc417025298]Self-Audits
In addition to the audits authorized by COC as set forth above, on an annual basis, Vendor shall perform a self-audit of its business and operations to evaluate its compliance with the COC Rules.  The scope and nature of such audit shall be determined by COC in its reasonable discretion.  The audit shall be initiated no later than the anniversary date of each contract year.  Within sixty (60) days of the initiation of the self-audit, Vendor shall provide COC with a written report outlining the results of the self-audit.  The content of the report shall be determined by COC in its reasonable discretion.   




5.23 [bookmark: _Toc246326540][bookmark: _Toc246419193][bookmark: _Toc263354360][bookmark: _Toc263698104][bookmark: _Toc268090489][bookmark: _Toc417025299]
ARTICLE XXIII - FORCE MAJEURE

5.23.1 [bookmark: _Toc246326541][bookmark: _Toc246419194][bookmark: _Toc263354361][bookmark: _Toc263698105][bookmark: _Toc268090490][bookmark: _Toc417025300]General
No Party shall be liable for any default or delay in the performance of its obligations under this Agreement if and to the extent such default or delay is caused by a Force Majeure event, except, in each case, to the extent that the Non-Performing Party is at fault in causing or failing to prevent such default or delay, and provided that such default or delay cannot reasonably be circumvented by the Non-Performing Party through the use of alternate sources, workaround plans or other means.

5.23.2 [bookmark: _Toc246326542][bookmark: _Toc246419195][bookmark: _Toc263354362][bookmark: _Toc263698106][bookmark: _Toc268090491][bookmark: _Toc417025301]Duration and Notification
To the extent the Non-Performing Party is not liable in accordance with Section 5.23.1 (General) due to a Force Majeure event, the Non-Performing Party shall be excused from further performance or observance of the obligation(s) so affected for as long as such circumstances prevail and such Party continues to use all commercially reasonable efforts to recommence performance or observance whenever and to whatever extent reasonably possible without delay.  Any Party so prevented, hindered or delayed in its further performance shall, as quickly as practicable under the circumstances, notify the Party to whom performance is due by telephone (and use commercially reasonable efforts to confirm in writing within one (1) day of the inception of such delay) and describe at a reasonable level of detail the circumstances of the Force Majeure event, the steps being taken to address such Force Majeure event and the expected duration of such Force Majeure event.

5.23.3 [bookmark: _Toc246326543][bookmark: _Toc246419196][bookmark: _Toc263354363][bookmark: _Toc263698107][bookmark: _Toc268090492][bookmark: _Toc417025302]Substitute Services; Termination
If any event described in Section 5.23.1 (General) has substantially prevented, hindered or delayed or is reasonably expected to substantially prevent, hinder or delay the performance by Vendor of any Services necessary for the performance of critical COC functions for longer than the recovery period specified in the applicable disaster recovery plan or, if there is no such recovery period, three (3) Business Days, either of the following shall occur, at the sole discretion of COC:  (a) COC may procure such Services from an alternate source at its sole expense, and Vendor’s Fees shall be suspended for so long as the delay in performance shall continue, not to exceed six (6) months; or (b) COC may require that Vendor procure such Services from an alternate source and Vendor shall make payment for such services to the alternate source for so long as the Force Majeure event is in effect.  Upon either such occurrence, COC shall continue to pay the applicable Fees to Vendor for the affected Services, plus, in the case of (b), the amount of the difference between the Fees due to Vendor and the fees due to the alternate source.  In addition, COC shall at any time be entitled to exercise its right to terminate this Agreement.
[bookmark: OLE_LINK3][bookmark: OLE_LINK4]
5.23.4 [bookmark: _Toc246326544][bookmark: _Toc246419197][bookmark: _Toc263354364][bookmark: _Toc263698108][bookmark: _Toc268090493][bookmark: _Toc417025303]Disaster Recovery and Business Continuity
Upon the occurrence of a Force Majeure event, Vendor shall implement promptly, as appropriate, its disaster recovery plan and provide disaster recovery and business continuity services as described in Section 5.4.13. The occurrence of a Force Majeure event shall not relieve Vendor of its obligations under this Agreement to implement its disaster recovery plan and to provide disaster recovery and business continuity services as described in Section 5.4.13, provided that the Force Majeure event does not prevent Vendor from performing those obligations.

5.23.5 [bookmark: _Toc246326545][bookmark: _Toc246419198][bookmark: _Toc263354365][bookmark: _Toc263698109][bookmark: _Toc268090494][bookmark: _Toc417025304]Payment Obligation
If Vendor fails to provide Services in accordance with this Agreement due to the occurrence of a Force Majeure event, all amounts payable to Vendor hereunder shall be equitably adjusted in a manner such that COC is not required to pay any amounts for Services that it is not receiving whether from Vendor or from an alternate source at Vendor’s expense; provided, however, that under no circumstances shall COC be liable for more than the original Fee amount for the affected Services. 

5.23.6 [bookmark: _Toc246326546][bookmark: _Toc246419199][bookmark: _Toc263354366][bookmark: _Toc263698110][bookmark: _Toc268090495][bookmark: _Toc417025305]Allocation of Resources
Without limiting Vendor’s obligations under this Agreement, whenever a Force Majeure event causes Vendor to allocate limited resources between or among Vendor’s customers, COC shall receive at least the same treatment as comparable Vendor customers.  In no event will Vendor re-deploy or re-assign any Vendor Personnel to another customer or account in the event of the occurrence of a Force Majeure event without the prior written consent of COC, which consent may be withheld in COC’s sole discretion. 




5.24 [bookmark: _Toc246326547][bookmark: _Toc246419200][bookmark: _Toc263354367][bookmark: _Toc263698111][bookmark: _Toc268090496][bookmark: _Toc417025306]
ARTICLE XIV - SUBCONTRACTORS

5.24.1 [bookmark: _Toc246326548][bookmark: _Toc246419201][bookmark: _Toc263354368][bookmark: _Toc263698112][bookmark: _Toc268090497][bookmark: _Toc417025307]Approval Required
COC has relied, in entering into this Agreement, on the reputation of, and on obtaining the personal performance of, Vendor itself.  Consequently, Vendor shall not perform or provide all or any portion of the Services through Subcontractors (including Affiliates of Vendor), including providers of hardware and software, without the prior written consent of the City Manager, which consent may be withheld by COC in its sole discretion.  Any attempt by Vendor to subcontract any performance, obligation or responsibility under this Agreement, without the prior written consent of COC, shall be null and void and shall constitute a material breach of this Agreement.  COC consents to the Vendor Third Party Vendors and the list of Approved Subcontractors, provided that each such Approved Subcontractor may be required to execute a confidentiality agreement with COC in accordance with Article XXI (Confidentiality) before providing any Services to COC.  Vendor shall ensure that each Subcontractor has obtained and maintains all licenses required in connection with the Services for which such Subcontractor is responsible.  

5.24.2 [bookmark: _Toc246326549][bookmark: _Toc246419202][bookmark: _Toc263354369][bookmark: _Toc263698113][bookmark: _Toc268090498][bookmark: _Toc417025308]Request for Approval
If Vendor desires to subcontract any portion of its performance, obligations or responsibilities under this Agreement, Vendor shall make a written request to COC for written Approval to enter into the particular subcontract.  Vendor’s request to COC shall include: (a) the reason(s) for the particular subcontract; (b) a detailed description of the work to be performed by the proposed Subcontractor; (c) identification of the proposed Subcontractor and an explanation of why and how the proposed Subcontractor was selected; and (d) any other information reasonably requested by COC.  COC will review Vendor’s request to subcontract and determine, in its sole and absolute discretion, whether or not to consent to such request on a case-by-case basis.

5.24.3 [bookmark: _Toc246326550][bookmark: _Toc246419203][bookmark: _Toc263354370][bookmark: _Toc263698114][bookmark: _Toc268090499][bookmark: _Toc417025309]Subcontractor Agreements
All contracts between Vendor and its Subcontractors entered into by Vendor after the Reference Date exclusively or primarily for COC must be materially consistent with the terms and conditions of this Agreement, to the extent such terms and conditions are relevant to the Services to be provided by the Subcontractor, and shall identify COC as a direct and intended third party beneficiary thereof.  COC agrees that, in the event it (a) terminates any Service(s) then being performed by a Subcontractor under such Subcontractor’s contract with Vendor and does not pay a termination fee to Vendor; or (b) terminates any Service(s) then being performed by a Subcontractor pursuant to Section 5.13.8 (Availability of Funds), it will not subsequently directly engage such Subcontractor to perform the Service(s) such Subcontractor had been performing for COC under its contract with Vendor.

5.24.4 [bookmark: _Toc246326551][bookmark: _Toc246419204][bookmark: _Toc263354371][bookmark: _Toc263698115][bookmark: _Toc268090500][bookmark: _Toc417025310]Direct Agreements
Upon expiration or termination of the Term or the Agreement for any reason other than (i) termination pursuant to Section 5.18.1 (Termination For Convenience) in whole or in part; (ii) termination pursuant to Section 5.13.8 (Availability of Funds); or (iii) termination pursuant to Article XXIII (Force Majeure), COC shall have the right to enter into direct agreements with any Subcontractors.  Vendor represents, warrants and covenants to COC shall ensure that its arrangements with such Subcontractors shall not prohibit or restrict such Subcontractors from entering into direct agreements with COC or bidding to provide services to COC in competition with Vendor.

5.24.5 [bookmark: _Toc246326552][bookmark: _Toc246419205][bookmark: _Toc263354372][bookmark: _Toc263698116][bookmark: _Toc268090501][bookmark: _Toc417025311]Vendor Obligations Remain Unchanged
Vendor shall remain responsible to COC for any and all performance required under this Agreement by Vendor or its approved Subcontractors, including, but not limited to, the obligation to properly supervise, coordinate and perform all work required under this Agreement and with respect to the Services, and no subcontract shall bind or purport to bind COC or excuse Vendor of performance.  Vendor shall supervise the activities and performance of each Subcontractor and shall be jointly and severally liable with each such Subcontractor for any act or failure to act by such Subcontractor in connection with or related to the Services.  If COC determines that the performance or conduct of any Subcontractor is unsatisfactory, COC may notify Vendor of its determination in writing, indicating the reasons therefore, in which event Vendor promptly shall take all necessary actions to remedy the performance or conduct of such Subcontractor or, subject to the terms of Section 5.24.1 (Approval Required), replace such Subcontractor by another Third Party Vendor or by Vendor Personnel.  Vendor shall be solely liable and responsible for any and all payments and other compensation to, and the performance of, all Subcontractors and their officers, employees, agents and independent contractors.  All agreements between Vendor and any Subcontractors shall include provisions at least as favorable to COC as those contained in this Agreement.  In no event shall Vendor be relieved of its obligations under this Agreement as a result of its use of any Subcontractors.

5.24.6 [bookmark: _Toc246326553][bookmark: _Toc246419206][bookmark: _Toc263354373][bookmark: _Toc263698117][bookmark: _Toc268090502][bookmark: _Toc417025312]Revocation of Subcontractor Approval
In the event that COC consents to any subcontracting, such consent shall be subject to COC’s right to terminate, in whole or in part, any subcontract at any time upon written notice to Vendor upon the occurrence of a material breach of this Agreement or the relevant subcontract, provided such breach is not cured within thirty (30) days of such notice.  COC shall not be liable or responsible in any way to Vendor, to any Subcontractor or to any officers, employees or agents of Vendor or any Subcontractor, for any claims, demands, damages, liabilities, losses, costs or expenses, including, but not limited to, defense costs and legal, accounting and other expert, consulting or professional fees, in any way arising from or related to COC’s exercise of such rights.



5.25 [bookmark: _Toc246326554][bookmark: _Toc246419207][bookmark: _Toc263354374][bookmark: _Toc263698118][bookmark: _Toc268090503][bookmark: _Toc417025313]ARTICLE XXV - MISCELLANEOUS

5.25.1 [bookmark: _Toc246326555][bookmark: _Toc246419208][bookmark: _Toc263354375][bookmark: _Toc263698119][bookmark: _Toc268090504][bookmark: _Toc417025314]Assignment
Neither Party may assign this Agreement without the prior written consent of the other.
 
5.25.2 [bookmark: _Toc246326556][bookmark: _Toc246419209][bookmark: _Toc263354376][bookmark: _Toc263698120][bookmark: _Toc268090505][bookmark: _Toc417025315]Separation
In connection with the transfer, or other disposition of any of COC’s operational units for which Vendor was providing Services at the time of transfer, or other disposition, such successor entity shall be entitled to continue to receive Services under the terms of this Agreement for a period of up to twenty-four (24) months after the closing date of such transaction.  COC will remain liable for all its obligations under the Agreement including, payment of all Fees and Pass Through Expenses relating to such entity’s use of the Services and unique one-time charges (such as obtaining additional consents or licenses) resulting from the sale, transfer or other disposition to a third party, which Fees are not otherwise included in the Fees or Pass Through Expenses)  COC shall be entitled to terminate any or all such Services upon thirty (30) days written notice to Vendor.  There shall be no termination fee or penalty to COC or a successor entity arising from the exercise of COC’s rights hereunder.  Notwithstanding the foregoing, in the event COC terminates one or more Services provided by Vendor under this Agreement, but not the entire Agreement, COC shall pay Termination Costs plus redeployment costs that may be incurred as a result of such termination provided that Vendor provides COC in advance with a reasonable written identification and estimate of such costs.  In addition to the Services set forth in Article XIX (Disentanglement Services), as part of such separation, Vendor shall provide COC with separation support including assessments, transition planning and migration support.

5.25.3 [bookmark: _Toc246326558][bookmark: _Toc246419211][bookmark: _Toc263354377][bookmark: _Toc263698121][bookmark: _Toc268090506][bookmark: _Toc417025316]Waivers
All waivers under this Agreement shall be in writing in order to be effective.  No waiver by a party of any breach of this Agreement or waiver of any warranty, representation or other provision hereunder shall be deemed to be a waiver of any other breach, warranty, representation or provision (whether preceding or succeeding, and whether or not of the same or similar nature), and no acceptance of performance by a party after any breach by the other party shall be deemed to be a waiver of any breach of this Agreement or of any representation, warranty or other provision, whether or not the party accepting performance knows of such breach at the time of acceptance.  No failure or delay by a party to exercise any right it may have by reason of the default of the other party shall operate as a waiver of default or modification of this Agreement or shall prevent the exercise of any right of the non-defaulting party under this Agreement. 

5.25.4 [bookmark: _Toc246326559][bookmark: _Toc246419212][bookmark: _Toc263354378][bookmark: _Toc263698122][bookmark: _Toc268090507][bookmark: _Toc417025317]Independent Contractor
Vendor acknowledges that it is at all times acting as an independent contractor under this Agreement and except as specifically provided herein, not as an agent, employee or partner of COC.  Vendor agrees to be solely responsible for all matters relating to compensation of its employees, including but not limited to compliance with local, state and federal laws governing Vendor Personnel, including, workers’ compensation, Social Security, withholding and payment of any and all federal, state and local personal income taxes, disability insurance, unemployment and any other taxes for such persons, including any related employer assessment or contributions required by law, and all other regulations governing such matters, and the payment of all salary, vacation and other employee benefits.  At Vendor’s expense as described herein, Vendor agrees to defend, indemnify and hold harmless COC, its officers, agents, employees, members, subsidiaries, joint venture partners and predecessors and successors in interest from and against any claim, action, proceeding, liability, loss, damage, cost or expense, including, without limitation, attorneys’ fees as provided herein arising out of Vendor’s alleged failure to pay, when due all such taxes and obligations (collectively referred to for purposes of this Section as “Employment Claim(s)”).  Vendor shall pay to COC any and all Vendor expenses or charges relating to or arising from any such Employment Claim(s) as they are incurred by COC.

5.25.5 [bookmark: _Toc246326560][bookmark: _Toc246419213][bookmark: _Toc263354379][bookmark: _Toc263698123][bookmark: _Toc268090508][bookmark: _Toc417025318]Bankruptcy and Liquidation
In the event Vendor shall:  (1) make an assignment for the benefit of creditors, or petition or apply to any tribunal for the appointment of a custodian, receiver or trustee for all or a substantial part of its assets; (2) commence any case, proceeding under any bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction whether now or hereafter in effect; (3) have had any such petition or application filed or any such case or proceeding commenced against it in which an order for relief is entered or an adjudication or appointment is made and which is not dismissed for a period of sixty (60) days or more; (4) take any corporate action indicating its consent to, approval of or acquiescence in any such petition, application, proceeding or order for relief or the appointment of a custodian, receiver or trustee for all or substantial part of its assets; or (5) permit any such custodianship, receivership or trusteeship to continue undischarged for a period of sixty (60) days or more causing Vendor or any third party, including, without limitation, a trustee in bankruptcy, to be empowered under state or federal law to reject this Agreement or any agreement supplementary hereto, COC shall have the following rights: 

a. In the event of a rejection of this Agreement or any agreement supplementary hereto, COC shall be permitted to retain and use any back-up or archival copies of the Licensed Software under this Agreement for the purpose of enabling it to mitigate damages caused to COC because of the rejection of this Agreement.  COC shall exert reasonable efforts to mitigate such damages by use of such back-up or archival copies;  

b. In the event of a rejection of this Agreement or any agreement supplementary hereto, COC may elect to retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code.  Upon written request of COC to, as applicable, Vendor or the bankruptcy trustee or receiver, Vendor shall not, and shall use commercially reasonable efforts to ensure that  such bankruptcy trustee or receiver shall not, interfere with the rights of COC as provided in this Agreement or in any license of other agreements with Vendor’s Third Party  Vendors  supplementary hereto to obtain the Vendor Third Party Vendor’s Documentation from the bankruptcy trustee or from a third-party escrow agent and shall, if requested and where possible, cause a copy of such Documentation to be available to COC; 

c. In the event of a rejection of this Agreement or any agreement supplementary hereto, COC may elect to retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code without prejudice to any of its rights of setoff or recoupment with respect to this Agreement under the Bankruptcy Code or applicable non-bankruptcy law; or 

d. In the event of a rejection of this Agreement or any agreement supplementary hereto by Vendor, (1) COC may retain its rights under this Agreement or any agreement supplementary hereto as provided in Section 365(n) of the Bankruptcy Code without prejudice to any of its rights under Section 503(b) of the Bankruptcy Code, (2) Vendor will agree to a vacation of the automatic stay in order to accommodate COC’s enforcement or exercise of its rights under this hereunder and (3) Vendor shall cooperate with COC in the transition of the Services from Vendor to a Third Party Vendor in accordance with Article XIX (Disentanglement Services). 

e. Vendor acknowledges and agrees that in the event of Vendor’s bankruptcy, any and all property belonging to COC of any nature whatsoever, including COC Documentation, COC Equipment, Vendor Modified Software, COC Owned Intellectual Capital, COC Proprietary Tools, COC Data and COC Proprietary and Confidential Information, in Vendor’s possession or under Vendor’s control, shall not constitute part of Vendor’s estate in bankruptcy under Section 541 of the Bankruptcy Code; and in addition to any other rights and remedies of COC as stated herein, to the maximum extent permitted by law, COC will have the immediate right to retain and take possession for safekeeping any and all property belonging to COC of any nature whatsoever, including COC Documentation, COC Equipment, Vendor Modified Software, COC Owned Intellectual Capital, COC Proprietary Tools, COC Data and COC Proprietary and Confidential Information, in Vendor’s possession or under Vendor’s control, until such time as the trustee or receiver in bankruptcy can provide COC with adequate assurances and evidence to COC that all of COC’s property will be protected from sale, release, inspection, publication or inclusion in any publicly accessible record, document, material or filing.  Vendor and COC agree that without this material provision, COC would not have entered into this Agreement. 

5.25.6 [bookmark: _Toc246326561][bookmark: _Toc246419214][bookmark: _Toc263354380][bookmark: _Toc263698124][bookmark: _Toc268090509][bookmark: _Toc417025319]Choice of Law
This Agreement and performance under it shall be governed by and construed in accordance with the laws of the State of Texas, without the application of its conflict of law provisions.   

5.25.7 [bookmark: _Toc246326562][bookmark: _Toc246419215][bookmark: _Toc263354381][bookmark: _Toc263698125][bookmark: _Toc268090510][bookmark: _Toc417025320]Waiver of UCITA
THE PARTIES AGREE THAT THE UNIFORM COMPUTER INFORMATION TRANSACTIONS ACT OR ANY VERSION THEREOF, ADOPTED BY ANY STATE IN ANY FORM (“UCITA”), SHALL NOT APPLY TO THIS AGREEMENT AND, TO THE EXTENT THAT UCITA IS APPLICABLE, THE PARTIES AGREE TO OPT-OUT OF THE APPLICABILITY OF UCITA PURSUANT TO THE OPT-OUT PROVISION(S) CONTAINED THEREIN. 

5.25.8 [bookmark: _Toc246326563][bookmark: _Toc246419216][bookmark: _Toc263354382][bookmark: _Toc263698126][bookmark: _Toc268090511][bookmark: _Toc417025321]Venue and Jurisdiction
The Parties agree that all actions or proceedings arising in connection with this Agreement shall be tried and litigated exclusively in the Dallas County, Texas courts.  This choice of venue is intended by the Parties to be mandatory and not permissive in nature and to preclude the possibility of litigation between the Parties with respect to, or arising out of, this Agreement in any jurisdiction other than that specified in this Section. Each Party waives any right it may have to assert the doctrine of forum non conveniens or similar doctrine or to object to venue with respect to any proceeding brought in accordance with this Section.

5.25.9 [bookmark: _Toc57603822][bookmark: _Toc57604100][bookmark: _Toc57604457][bookmark: _Toc147206722][bookmark: _Toc240185688][bookmark: _Toc243724295][bookmark: _Toc246326564][bookmark: _Toc246419217][bookmark: _Toc263354383][bookmark: _Toc263698127][bookmark: _Toc268090512][bookmark: _Toc417025322]Effect of Regulation
Should any local, state, or national regulatory authority having jurisdiction over COC enter a valid and enforceable order upon COC which has the effect of changing or superseding any term or condition of this Agreement, such order shall be complied with, but only so long as such order remains in effect and only to the extent actually necessary under the law.  In such event, this Agreement shall remain in effect, unless the effect of the order is to deprive COC of a material part of its Agreement with Vendor.  In the event this order results in depriving COC of materials or raising their costs beyond that defined in this Agreement, COC shall have the right to rescind all or part of this Agreement (if such a rescission is practical) or to end the Agreement term upon thirty (30) days written prior notice to Vendor.  Subject to Section 5.18.4, Payment of Fees, should the Agreement be terminated under such circumstances, COC shall be absolved of all penalties and financial assessments related to cancellation of the Agreement.

5.25.10 [bookmark: _Toc246326567][bookmark: _Toc246419220][bookmark: _Toc263354386][bookmark: _Toc263698130][bookmark: _Toc268090513][bookmark: _Toc417025323]Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and will become effective and binding upon the parties as of the Reference Date at such time as all the duly authorized signatories hereto have signed a counterpart of this Agreement. 

5.25.11 [bookmark: _Toc246326568][bookmark: _Toc246419221][bookmark: _Toc263354387][bookmark: _Toc263698131][bookmark: _Toc268090514][bookmark: _Toc417025324]Appointment of Agent For Service of Process
During the term of this Agreement and for a period of two (2) years thereafter, Vendor shall maintain for each Affiliate rendering Services under this Agreement and under any implementing agreements, registered agents authorized to receive service of process within the State of Texas, and shall provide the name and street address of such registered agents to COC within thirty (30) days of the Reference Date and any change during the Term. 

5.25.12 [bookmark: _Toc246326569][bookmark: _Toc246419222][bookmark: _Toc263354388][bookmark: _Toc263698132][bookmark: _Toc268090515][bookmark: _Toc417025325]Notices
Any notices required or permitted to be given hereunder by either Party to the other shall be given in writing: (1) by personal delivery; (2) by electronic facsimile with confirmation sent by United States first class registered or certified mail, postage prepaid, return receipt requested; (3) by bonded courier or by a nationally recognized overnight delivery company; or (4) by United States first class registered or certified mail, postage prepaid, return receipt requested, in each case, addressed to the parties as follows (or to such other addresses as the parties may request in writing by notice given pursuant to this Section):

A.	Notice to COC:
City Manager
City of Carrollton, Texas
P.O. Box 110535
Carrollton, TX 75011-0535

	with copy to:

City Attorney
City of Carrollton
P.O. Box 110535
Carrollton, TX 75011-0535

B	Notice to Vendor:
President
Vendor 
Address
State, City, Zip

	with copy to:

Vendor 
Address
State, City, Zip

Notices shall be deemed received on the earliest of personal delivery, upon delivery by electronic facsimile with confirmation from the transmitting machine that the transmission was completed, twenty-four (24) hours following deposit with a bonded courier or overnight delivery company or seventy-two (72) hours following deposit in the U.S. Mail as required herein.

5.25.13 [bookmark: _Toc246326570][bookmark: _Toc246419223][bookmark: _Toc263354389][bookmark: _Toc263698133][bookmark: _Toc268090516][bookmark: _Toc417025326]Severability
If any provision of this Agreement is found to be invalid or unenforceable by any court, such provision shall be ineffective only to the extent that it is in contravention of applicable laws without invalidating the remaining provisions hereof.

5.25.14 [bookmark: _Toc57603841][bookmark: _Toc57604119][bookmark: _Toc57604476][bookmark: _Toc147206730][bookmark: _Toc240185696][bookmark: _Toc243724303][bookmark: _Toc246326571][bookmark: _Toc246419224][bookmark: _Toc263354390][bookmark: _Toc263698134][bookmark: _Toc268090517][bookmark: _Toc417025327]Non-Collusion
Vendor hereby represents and agrees that it has in no way entered into any contingent fee arrangement with any firm, employee of COC, or other person or entity concerning the obtaining of this Agreement.  In addition, Vendor agrees that a duly authorized Vendor representative will sign a non-collusion affidavit, in a form acceptable to COC, that Vendor has received from COC no incentive or special payments, or considerations not related to the provision of this Agreement.

5.25.15 [bookmark: _Toc246326572][bookmark: _Toc246419225][bookmark: _Toc263354391][bookmark: _Toc263698135][bookmark: _Toc268090518][bookmark: _Toc417025328]Electronic Transfer of Software
To the extent practicable, the Vendor Proprietary Software and Vendor Third Party Software shall be delivered to COC by electronic transmission. 

5.25.16 [bookmark: _Toc246326573][bookmark: _Toc246419226][bookmark: _Toc263354392][bookmark: _Toc263698136][bookmark: _Toc268090519][bookmark: _Toc417025329]Liens
Vendor agrees to keep COC, all of the real and personal property of COC and the services free and clear of all liens or lien claims.  Should any lien or lien claim be asserted for any reason, COC may, at its sole discretion (i) pay the amount of such lien or lien claim; (ii) deduct such amounts from payments due to Vendor; and/or (iii) require Vendor to obtain a properly executed release of lien satisfactory to COC. 

5.25.17 [bookmark: _Toc246326574][bookmark: _Toc246419227][bookmark: _Toc263354393][bookmark: _Toc263698137][bookmark: _Toc268090520][bookmark: _Toc417025330]Demonstrations and Promotions
a. Promotions Referring to COC.  Vendor agrees that COC shall be entitled to review and Approve any and all promotional materials that contain a reference to COC as contemplated herein before publication or distribution of same.  No public disclosures by Vendor relating to this Agreement, except for internal announcements or disclosures required to meet legal or regulatory requirements, shall be made without the prior written approval of authorized representatives of the other Party. 

b. Demonstration and Promotions Not Warranties.  In no event shall any demonstration or any promotional materials pursuant to this Section constitute an endorsement, representation or warranty, express or implied, by COC.  In the event of a dispute between COC and Vendor, COC’s agreement to participate in promotions and demonstrations under this Section and all statements made by COC in connection with such activities shall not be deemed an admission or declaration against interest of COC in any trial or dispute resolution proceeding between the parties.

5.25.18 [bookmark: _Toc246326575][bookmark: _Toc246419228][bookmark: _Toc263354394][bookmark: _Toc263698138][bookmark: _Toc268090521][bookmark: _Toc417025331]Legal Construction
If one or more of the provisions of this agreement are for any reason held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement; and this Agreement shall be construed as if such invalid, illegal, or unenforceable provisions had never been contained in this Agreement.


5.25.19 [bookmark: _Toc246326576][bookmark: _Toc246419229][bookmark: _Toc263354395][bookmark: _Toc263698139][bookmark: _Toc268090522][bookmark: _Toc417025332]Binding Effect
This Agreement shall inure to the benefit of and bind the parties hereto, their successors, and permitted assigns.


5.25.20 [bookmark: _Toc57603806][bookmark: _Toc57604084][bookmark: _Toc57604441][bookmark: _Toc147206710][bookmark: _Toc240185676][bookmark: _Toc243724283][bookmark: _Toc246326577][bookmark: _Toc246419230][bookmark: _Toc263354396][bookmark: _Toc263698140][bookmark: _Toc268090523][bookmark: _Toc417025333]Texas Public Information Act
Vendor acknowledges that COC is subject by law to responding to all PIA requests.  Vendor shall comply with the PIA in all respects and shall not restrict or otherwise inhibit COC from complying.

5.25.21 [bookmark: _Toc246326578][bookmark: _Toc246419231][bookmark: _Toc263354397][bookmark: _Toc263698141][bookmark: _Toc268090524][bookmark: _Toc417025334]Misspellings
Misspellings of one or more words in this Agreement shall not vitiate this Agreement.  Such misspelled words shall be read so as to have the meaning apparently intended by the Parties.

5.25.22 [bookmark: _Toc246326579][bookmark: _Toc246419232][bookmark: _Toc263354398][bookmark: _Toc263698142][bookmark: _Toc268090525][bookmark: _Toc417025335]Research and Development
It is the intent of both Vendor and COC to seek new and innovative ways for COC to deploy information technology and conduct its business operations.  Accordingly, COC may be interested in participating in research and development projects with Vendor for the development and implementation of new products and services under consideration by Vendor or other vendors. To the extent that COC agrees to participate in such projects, Vendor and COC will develop mutually agreeable terms and conditions for the associated efforts.

5.25.23 [bookmark: _Toc246326580][bookmark: _Toc246419233][bookmark: _Toc263354399][bookmark: _Toc263698143][bookmark: _Toc268090526][bookmark: _Toc417025336]City Referrals and as a Reference Site
COC and Vendor agree that the services provided by Vendor under the terms of this Agreement have the potential to be marketed to other municipalities and entities. Both Parties desire to develop an innovative Information Technology model that can be successfully delivered to other sites. To the extent that COC refers new customers to Vendor and these referrals result in new business for Vendor, Vendor and COC agree to negotiate mutually agreeable terms for compensating COC for such efforts. For the avoidance of doubt, the municipalities and entities which are the subject of the Inter-local Agreements as discussed in the Statement of Work will not be considered new customers which have been referred to Vendor. In addition, it is COC’s sole responsibility for ensuring that COC complies with all of COC’s obligations under these Inter-local Agreements.  Vendor shall not be responsible if the Services which Vendor provides under this Agreement do not comply with the terms and conditions of the services which are the subject of the Inter-local Agreements.

COC agrees, upon Vendor’s prior and reasonable request, to act as a reference site for Vendor in connection with the services provided under this Agreement, so long as such reference site visits do not tend to degrade performance of the Services. In this connection, COC will, upon timely receipt of notice thereof, make its facilities and personnel reasonably available to Vendor as reasonably requested by Vendor to permit Vendor to provide site visits to current and prospective clients and to demonstrate any or all of the services provided by Vendor to COC under this Agreement. COC may unilaterally withdraw as a reference site in the event site visits become unduly burdensome and/or disruptive.

5.25.24 [bookmark: _Toc57603832][bookmark: _Toc57604110][bookmark: _Toc57604467][bookmark: _Toc147206727][bookmark: _Toc240185693][bookmark: _Toc243724300][bookmark: _Toc246326581][bookmark: _Toc246419234][bookmark: _Toc263354400][bookmark: _Toc263698144][bookmark: _Toc268090527][bookmark: _Toc417025337]Advertisement
Vendor shall not use, in its external advertising, marketing programs, or other promotional efforts, any data, pictures, or other representation of COC except on the specific written authorization in advance of the City Manager.  Vendor will limit and direct any of its advertising on the COC premises and shall make arrangements for such advertising through the City Manager.  Vendor shall not install any signs or other displays within or without COC premises unless in each instance the prior written approval of the City Manager has been obtained.  However, nothing in this clause shall preclude Vendor from listing COC on its routine client list for matters of reference.

[SIGNATURE PAGE FOLLOWS]
5.26 [bookmark: _Toc246419235][bookmark: _Toc263354401][bookmark: _Toc263698145][bookmark: _Toc268090528][bookmark: _Toc417025338]
ARTICLE XXVI - Closure

	IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the __________ day of ______________________, 2015.
COC:							UNDERSIGNED:
City of Carrollton, Texas				Vendor

By: _________________________________		By:   ____________________		  
				  Manager				
      P.O. Box 110535					Title:   __________________		
      Carrollton, Texas 75011-0535															(Address)

Attest:								Attest:

_____________________________			_____________________________
City Secretary

Approved as to Form:						Approved as to Content:


___________________________________						
City Attorney							Department Director
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	37. 
	5.3.3.g.ii Transition Services
	
	
	

	38. 
	5.3.3.h	Transition Services
	
	
	

	39. 
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	5.3.5.c Change Management
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	5.3.5.g	Change Management
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	5.4	ARTICLE IV - VENDOR RESPONSIBILITIES
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	5.4.1.a	Equipment
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	5.4.1.b	Equipment
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	5.4.2	Software
	
	
	

	54. 
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	83. 
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	84. 
	5.5.1.b.ii COC Retained Authorities
	
	
	

	85. 
	5.5.1.b.iii COC Retained Authorities
	
	
	

	86. 
	5.5.1.b.iv COC Retained Authorities
	
	
	

	87. 
	5.5.1.b.v COC Retained Authorities
	
	
	

	88. 
	5.5.1.b.vi COC Retained Authorities
	
	
	

	89. 
	5.5.1.c	COC Retained Authorities
	
	
	

	90. 
	5.5.1.d	COC Retained Authorities
	
	
	

	91. 
	5.5.2	COC Approval
	
	
	

	92. 
	5.5.3.a	COC Designee
	
	
	

	93. 
	5.5.3.b	COC Designee
	
	
	

	94. 
	5.5.3.c	COC Designee
	
	
	

	95. 
	5.5.3.d	COC Designee
	
	
	

	5.6	ARTICLE VI - SERVICE LEVEL AGREEMENTS

	96. 
	5.6.1.	Service Levels
	
	
	

	97. 
	5.6.2	Root-Cause Analysis and Resolution
	
	
	

	98. 
	5.6.3	SLA Credits and SLA Bonuses
	
	
	

	99. 
	5.6.4	Continuous Improvement
	
	
	

	100. 
	5.6.5	Notice of Adverse Impact
	
	
	

	5.7	ARTICLE VII - SERVICE LOCATIONS

	101. 
	5.7.1	Service Locations
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	5.7.2.a	Safety and Security Procedures
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	5.7.2.b	Safety and Security Procedures
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	5.7.2.c	Safety and Security Procedures
	
	
	

	105. 
	5.7.2.c.i  Safety and Security Procedures
	
	
	

	106. 
	5.7.2.c.ii Safety and Security Procedures
	
	
	

	107. 
	5.7.2.c.iii Safety and Security Procedures
	
	
	

	108. 
	5.7.2.c.iv Safety and Security Procedures
	
	
	

	109. 
	5.7.2.c.v Safety and Security Procedures
	
	
	

	110. 
	5.7.2.c.vi Safety and Security Procedures
	
	
	

	111. 
	5.7.2.c.vii Safety and Security Procedures
	
	
	

	112. 
	5.7.2.c.viii Safety and Security Procedures
	
	
	

	113. 
	5.7.2.c.ix Safety and Security Procedures
	
	
	

	114. 
	5.7.2.c.x Safety and Security Procedures
	
	
	

	115. 
	5.7.2.c.xi Safety and Security Procedures
	
	
	

	116. 
	5.7.3.a Access to, Use of and Return of COC Sites
	
	
	

	117. 
	5.7.3.b Access to, Use of and Return of COC Sites
	
	
	

	118. 
	5.7.4  Access to COC Communications Systems and Information
	
	
	

	119. 
	5.7.5 Furniture, Fixtures and Equipment
	
	
	

	120. 
	5.7.6 COC’s Responsibilities Regarding Utilities
	
	
	

	121. 
	5.7.7	Vendor’s Responsibilities Regarding Facilities
	
	
	

	122. 
	5.7.8	Physical Security
	
	
	

	123. 
	5.7.9	Employee Services
	
	
	

	124. 
	5.7.10	Use of Vendor Service Locations
	
	
	

	125. 
	5.7.11	Shared Environment
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	126. 
	5.8.1	Obligations
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	5.8.2	Strategic Approval
	
	
	

	5.9	ARTICLE IX - VENDOR PERSONNEL
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	5.9.1.a Vendor Key Employees
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	5.9.2.b Removal and Replacement of Vendor Personnel
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	5.9.2.c Removal and Replacement of Vendor Personnel
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	5.9.3	Minimum Proficiency Levels and Training for Vendor Personnel
	
	
	

	135. 
	5.9.4	Supervision and Conduct of Vendor Personnel
	
	
	

	136. 
	5.9.5	Compliance with COC Rules
	
	
	

	137. 
	5.9.6	Vendor Personnel Are Not COC Employees
	
	
	

	138. 
	5.9.7.a Other COC Requirement Regarding Vendor Personnel
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	5.9.7.b Other COC Requirement Regarding Vendor Personnel
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	5.9.7.c Other COC Requirement Regarding Vendor Personnel
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	5.9.7.d Other COC Requirement Regarding Vendor Personnel
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	5.9.8.a	COC Employees
	
	
	

	143. 
	5.9.8.b COC Employees 
	
	
	

	144. 
	5.9.9	Equal Employment
	
	
	

	5.10	ARTICLE X - MANAGEMENT AND CONTROL

	145. 
	5.10.1	City Manager
	
	
	

	146. 
	5.10.2	COC Personnel
	
	
	

	5.11	ARTICLE XI - DATA

	147. 
	5.11.1	Provision of Data
	
	
	

	148. 
	5.11.2.a Ownership, Use and Return of COC Data
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	5.11.2.b Ownership, Use and Return of COC Data
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	5.11.2.c Ownership, Use and Return of COC Data
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	5.11.3.b Safeguarding COC Data
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	5.12.1	COC Licensed Property
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	5.12.2	COC Proprietary Tools
	
	
	

	166. 
	5.12.3	Vendor Proprietary Software and Vendor Proprietary Tools
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	5.12.4	Vendor Documentation
	
	
	

	168. 
	5.12.5.a License Restriction
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	5.12.5.b License Restriction
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	5.12.8.a Vendor’s Proprietary Rights Indemnity
	
	
	

	173. 
	5.12.8.b Vendor’s Proprietary Rights Indemnity
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	5.12.8.c Vendor’s Proprietary Rights Indemnity
	
	
	

	175. 
	5.12.9 COC Infringement Claim Exclusions
	
	
	

	176. 
	5.12.10	Conditions to Indemnity Obligations
	
	
	

	5.13	ARTICLE XIII - FEES AND PAYMENT TERMS

	177. 
	5.13.1.a General
	
	
	

	178. 
	5.13.1.b General
	
	
	

	179. 
	5.13.1.c General
	
	
	

	180. 
	5.13.1.d General
	
	
	

	181. 
	5.13.1.e General
	
	
	

	182. 
	5.13.1.f General
	
	
	

	183. 
	5.13.1.g General
	
	
	

	184. 
	5.13.2.a Adjustments to Fees for Terminated Services
	
	
	

	185. 
	5.13.2.b Adjustments to Fees for Terminated Services
	
	
	

	186. 
	5.13.3	Payment Does Not Negate Warranties
	
	
	

	187. 
	5.13.4	Withhold Remedy
	
	
	

	188. 
	5.13.5. Benchmarking
	
	
	

	189. 
	5.13.6	Gain Sharing Opportunities
	
	
	

	190. 
	5.13.7	Revenue Sharing
	
	
	

	191. 
	5.13.7.A Revenue Sharing
	
	
	

	192. 
	5.13.7.B Revenue Sharing
	
	
	

	193. 
	5.13.8.A Extraordinary Events
	
	
	

	194. 
	5.13.8.B Extraordinary Events
	
	
	

	195. 
	5.13.9	Availability of Funds
	
	
	

	5.14	ARTICLE XIV - INVOICES AND PAYMENTS

	196. 
	5.14.1	General
	
	
	

	197. 
	5.14.2	Invoice Summary
	
	
	

	198. 
	5.14.2.i Invoice Summary
	
	
	

	199. 
	5.14.2.ii Invoice Summary
	
	
	

	200. 
	5.14.2.iii Invoice Summary
	
	
	

	201. 
	5.14.2.iv Invoice Summary
	
	
	

	202. 
	5.14.2.v Invoice Summary
	
	
	

	203. 
	5.14.2.vi Invoice Summary
	
	
	

	204. 
	5.14.2.vii Invoice Summary
	
	
	

	205. 
	5.14.3	Billing Adjustments
	
	
	

	206. 
	5.14.4	Billing Disputes and Reports
	
	
	

	5.15	ARTICLE XV - LIMITATIONS OF LIABILITY AND DAMAGES

	207. 
	5.15.1.a Caps On Liability for Direct Damages
	
	
	

	208. 
	5.15.1.b Caps On Liability for Direct Damages
	
	
	

	209. 
	5.15.2 Costs of Cure
	
	
	

	210. 
	5.15.2.b Indirect and Consequential Losses or Damages Exclusion
	
	
	

	5.16	ARTICLE XVI - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTIES

	211. 
	5.16.1	Legal and Corporate Authority of Vendor
	
	
	

	212. 
	5.16.2	Representations and Warranties of COC
	
	
	

	213. 
	5.16.3	Performance Warranty
	
	
	

	214. 
	5.16.4	Financial Condition and Accuracy of Financial Information
	
	
	

	215. 
	5.16.5.a Litigation Warranty
	
	
	

	216. 
	5.16.5.b Litigation Warranty
	
	
	

	217. 
	5.16.6	Licensed Software
	
	
	

	218. 
	5.16.7	Licensed Users
	
	
	

	219. 
	5.16.8	Vendor Modified Software
	
	
	

	220. 
	5.16.9	Equipment and Software Maintenance
	
	
	

	221. 
	5.16.10	Support Not to be Withheld
	
	
	

	222. 
	5.16.11	Viruses
	
	
	

	223. 
	5.16.12	Disabling Devices
	
	
	

	224. 
	5.16.13	Insurance Premiums
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	5.16.14	Compliance with Laws
	
	
	

	226. 
	5.16.15	OSHA
	
	
	

	227. 
	5.16.16.a.i Drug-Free Workplace
	
	
	

	228. 
	5.16.16.a.ii Drug-Free Workplace
	
	
	

	229. 
	5.16.16.a.iii Drug-Free Workplace
	
	
	

	230. 
	5.16.16.a.iv Drug-Free Workplace
	
	
	

	231. 
	5.16.16.a.v Drug-Free Workplace
	
	
	

	232. 
	5.16.16.a.vi Drug-Free Workplace
	
	
	

	233. 
	5.16.16.b Drug-Free Workplace
	
	
	

	234. 
	5.16.17	Changes in Law and Regulations
	
	
	

	235. 
	5.16.18	Conflict of Interests
	
	
	

	236. 
	5.16.19	Technical Architecture and Product Standards
	
	
	

	237. 
	5.16.20	Information Furnished to COC
	
	
	

	238. 
	5.16.21	Protection of COC Property
	
	
	

	239. 
	5.16.22	Prior Contracts with COC
	
	
	

	240. 
	5.16.23	Completeness of Due Diligence Activities
	
	
	

	241. 
	5.16.24	Representations and Warranties Throughout Agreement
	
	
	

	242. 
	5.16.25	Warranty Disclaimer
	
	
	

	5.17	ARTICLE XVII - INTERNAL DISPUTE RESOLUTION

	243. 
	5.17.1	Disputes With Vendors Other than Vendor
	
	
	

	5.18	ARTICLE XVIII - TERMINATION

	244. 
	5.18.1	Termination For Convenience
	
	
	

	245. 
	5.18.2	Termination for Lack of Appropriated Funds
	
	
	

	246. 
	5.18.3.a Survival
	
	
	

	247. 
	5.18.3.b Survival
	
	
	

	248. 
	5.18.4	Payment of Fees
	
	
	

	249. 
	5.18.4.a Payment of Fees
	
	
	

	250. 
	5.18.4.a.1 Payment of Fees
	
	
	

	251. 
	5.18.4.a.2 Payment of Fees
	
	
	

	252. 
	5.18.4.b Payment of Fees
	
	
	

	253. 
	5.18.4.c Payment of Fees
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	5.18.5	Cumulative Remedies
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	5.19.2.b Disentanglement Process and Performance
	
	
	

	258. 
	5.19.2.c Disentanglement Process and Performance
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	5.19.3	Disentanglement Services Plan
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	5.19.4	Performance of Services
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	5.19.5	Cooperation
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	5.19.6	Period for Performance of Disentanglement Services
	
	
	

	263. 
	5.19.7.a Specific Disentanglement Services Obligations
	
	
	

	264. 
	5.19.7.b Specific Disentanglement Services Obligations
	
	
	

	265. 
	5.19.7.c Specific Disentanglement Services Obligations
	
	
	

	266. 
	5.19.7.d Specific Disentanglement Services Obligations
	
	
	

	267. 
	5.19.7.e Specific Disentanglement Services Obligations
	
	
	

	268. 
	5.19.7.f Specific Disentanglement Services Obligations
	
	
	

	269. 
	5.19.7.g Specific Disentanglement Services Obligations
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	5.19.7.h Specific Disentanglement Services Obligations
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	5.19.7.i Specific Disentanglement Services Obligations
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	5.20.1.b Required Insurance Coverage
	
	
	

	275. 
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	5.20.1.e Required Insurance Coverage
	
	
	

	278. 
	5.20.1.f Required Insurance Coverage
	
	
	

	279. 
	5.20.1.g Required Insurance Coverage
	
	
	

	280. 
	5.20.2.a Certificates of Insurance
	
	
	

	281. 
	5.20.2.b Certificates of Insurance
	
	
	

	282. 
	5.20.3	Other Insurance Requirements
	
	
	

	283. 
	5.20.4 General Indemnity
	
	
	

	284. 
	5.20.5 Damage to COC Facilities, Buildings or Grounds
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	5.20.6 Indemnities Throughout Agreement
	
	
	

	5.21	ARTICLE XXI - CONFIDENTIALITY
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	5.21.1	Definition of Proprietary and Confidential Information
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	5.21.2.a Exclusions
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	5.21.2.b Exclusions
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	5.21.2.c Exclusions
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	5.21.2.d Exclusions
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	5.21.3	Compelled Disclosures
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	5.21.4	Return of Proprietary and Confidential Information
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	5.21.5	Nonexclusive Equitable Remedy
	
	
	

	5.22	ARTICLE XXII - AUDIT, INSPECTION AND EXAMINATION OF RECORDS

	295. 
	5.22.1	General
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	5.22.2	Contract Records
	
	
	

	297. 
	5.22.3	Recordkeeping
	
	
	

	298. 
	5.22.4.a COC Audit Rights
	
	
	

	299. 
	5.22.4.a.i COC Audit Rights
	
	
	

	300. 
	5.22.4.a.ii COC Audit Rights
	
	
	

	301. 
	5.22.4.a.iii COC Audit Rights
	
	
	

	302. 
	5.22.4.a.iv COC Audit Rights
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	5.22.4.a.vCOC Audit Rights
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	5.24.3	Subcontractor Agreements
	
	
	

	321. 
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	5.25.5.c Bankruptcy and Liquidation
	
	
	

	332. 
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[bookmark: _Toc245536613][bookmark: _Toc246419237][bookmark: _Toc417025340][bookmark: _Toc240185705]Vendor Proposal Response
[bookmark: _Toc245536614][bookmark: _Toc246419238][bookmark: _Toc417025341][bookmark: _Toc240185706]Overview

To facilitate the analysis of responses to this RFP, the Vendor is required to prepare their proposals in accordance with the instructions outlined in this section.  Vendors must respond in full to all RFP sections and follow the RFP format (section numbering, etc.) in their response.  Failure to follow these instructions may result in rejection.
For each question asked in the RFP, the proposer shall provide in their response, the question asked and their answer using the section numbering of the RFP.
Proposals shall be prepared to satisfy the requirements of the RFP.  EMPHASIS SHOULD BE CONCENTRATED ON ACCURACY, COMPLETENESS, AND CLARITY OF CONTENT.  All parts, pages, figures, and tables should be numbered and labeled clearly.  The proposal should be organized as follows:

	Section
	Title

	-
	Cover Letter

	1
	Executive Summary

	2
	Company Background

	3
	Proposed Solution

	4
	Staffing Plan

	5
	Client References

	6
	Exceptions and Deviations

	7
	Other Required Forms and Attachments

	8
	Pricing



Instructions relative to each part of the response to this RFP are defined in the remainder of this section.
This document has been provided electronically to assist in the preparation of the Vendor proposal.  
[bookmark: _Toc57603770][bookmark: _Toc57604046][bookmark: _Toc57604405][bookmark: _Toc61843538][bookmark: _Toc167337648]Costs for the Vendor’s proposed solution should be submitted on the Proposal Pricing Forms provided in the attached/included Microsoft Excel File.  Costs should include the complete costs for the solution including travel and operating costs.  Use additional pages as needed.  
[bookmark: _Toc244330240][bookmark: _Toc245536615][bookmark: _Toc246419239][bookmark: _Toc417025342]
Executive Summary (Section 1)
This part of the response to the RFP should be limited to a brief narrative not to exceed two (2) pages describing the proposed solution. The summary should contain as little technical jargon as possible and should be oriented toward non-technical personnel. The Executive Summary should not include cost quotations.
[bookmark: _Toc57603771][bookmark: _Toc57604047][bookmark: _Toc57604406][bookmark: _Toc61843539][bookmark: _Toc167337649][bookmark: _Toc244330241][bookmark: _Toc245536616][bookmark: _Toc246419240][bookmark: _Toc417025343]Company Background (Section 2)

Include in this section background information for the company including, at a minimum, the following information:

	REQUEST
	RESPONSE

	Vendor Name:
	

	Vendor Address:
	

	Vendor Contact:
	

	Vendor Telephone Number:
	

	Vendor E-mail Address:
	



	REQUEST
	RESPONSE

	Year in which company was founded
	

	Is Company wholly owned?  If not, state parent company:
	

	State total gross sales of the company’s last fiscal year
	

	State public sector sales of the company’s last fiscal year
	

	State the number of facilities located within a 50-mile radius of COC and their locations
	

	State the location of the facility/facilities that will be responsible for supporting COC
	


In addition, Vendors must provide information about their company so that COC can evaluate the Vendor's stability and ability to support the commitments set forth in response to the RFP.  Information that vendors should provide in this section are as follows:
1. The company's background including a brief description (e.g., past history, present status, future plans, company size, etc.) and organization charts.
2. Audited financial information for the past TWO (2) completed fiscal years that includes income statements, balance sheets, and statement of cash flows.
3. Privately-held companies wishing to maintain confidential financial information must provide information detailing the company’s long-term stability. Please provide a current Dun & Bradstreet report (D&B) as part of the Vendor proposal response.
4. If the Vendor is proposing to use a subcontractor on this project, please provide background information on the subcontractor, Vendor relationship with that firm and the specific services and/or products that the subcontractor will be providing on the project. A complete list of subcontractors is required. COC has the right to approve all sub-contractors of the Vendor at any time.
5. What documentation is available from an independent source that positively promotes either the company?
6. What is your niche in the marketplace and your preferred customer size?
[bookmark: _Toc57603772][bookmark: _Toc57604048][bookmark: _Toc57604407][bookmark: _Toc61843540][bookmark: _Toc167337650][bookmark: _Toc238444333][bookmark: _Toc244330242][bookmark: _Toc245536617][bookmark: _Toc246419241][bookmark: _Toc417025344]Proposed Solution (Section 3)
[bookmark: _Toc238444334][bookmark: _Toc240364161][bookmark: _Toc244330243][bookmark: _Toc245536618][bookmark: _Toc246419242][bookmark: _Toc417025345]Minimal Criteria Acceptance
As noted in Section 1.9 of this RFP, proposed solutions MUST meet all of the following requirements.  Proposals not meeting these requirements will be rejected. Vendors should acknowledge acceptance of these terms in the following table to be included as part of the proposal response.
	Criteria
	Yes/No

	City's Standard Master Agreement
Vendor shall negotiate in good faith with COC to finalize the Master Agreement (Section 4) if selected for award. 
	

	Security Clearance
Vendor shall comply with City’s policy on security clearances, which states COC shall have final authority to determine when security clearance of Vendor Personnel (employees, subcontractors, or other agents) is required, as well as to determine the nature of the security clearance, up to and including fingerprinting Contractor Personnel.
	

	RFP Response
RFP response is submitted by the due date and time.
	

	Response Completeness 
Vendor complied with all instructions in the RFP and provided a response to all towers include experience as the prime or with one of their subcontractors in all towers requested.
	


[bookmark: _Toc245536619][bookmark: _Toc246419243][bookmark: _Toc417025346][bookmark: _Toc244330244]General Narrative Approach
1. Include a general narrative summary of the services and expertise your organization will provide COC.  The narrative should indicate the ability and commitment of the bidder to meet the terms of this RFP, especially in the areas of staffing, data center support, network services support, application software support, web services support, help desk, radio services support and telecommunications support.
2. Indicate how you will be proactive in supporting current and future business needs and not just support keeping the lights on.
3. Indicate if your proposal includes any hardware or software.  If so, please indicate what is included and whether this will be charged to COC.
4. Indicate if you are able to offer government discounts on hardware and software purchases including GSA pricing.
5. Indicate if your proposal includes any remote monitoring.  If so, please indicate what is included.
6. Describe your approach towards implementing technology improvements that lower the costs of technology operations and how those savings are passed on to the client.
7. Describe your approach towards implementing business improvements to City operations that may or may not be a result of implementing new technology and how you share in those cost savings.
[bookmark: _Toc245536620][bookmark: _Toc246419244][bookmark: _Toc417025347]Transition Plan
Vendor’s proposal must include a detailed transition plan that is required to accomplish the transition with an absolute minimum of disruption to City operations.  The transition plan must, at a minimum, address the following items:
· Overall transition approach that results in minimal disruption of current and planned services to be provided
· Transitioning of Incumbent service provider staff
· Transitioning of equipment currently owned by COC or the Incumbent Vendor to Vendor where ownership is not deemed to be possessed by COC as a result of this solicitation
· Expectations of COC staff during the transition (number of staff, hours per week, role, etc.)
· Transitioning of agreements currently owned by the Incumbent Vendor
· Developing and/or obtaining expertise on the various IT technologies being used within COC specifically in the Radio Services environment
[bookmark: _Toc245536621][bookmark: _Toc246419245][bookmark: _Toc417025348][bookmark: _Toc244330245][bookmark: _Toc167337653][bookmark: _Toc238444336]Common Tower Information
Please provide information as to your approach towards common concepts that apply across multiple or all towers:
· Demand management
· Seat management or alternative options in lieu of a request for seat management services for specifically identified towers
· Servicing of clients such as COC that operate 24/7/365 in a number of departments and also provide services to other municipal clients that operate in a 24/7/365 manner
· Measurement of service levels and penalties for not meeting defined service levels
· Change management activities as it relates to projects and services within the scope of an existing tower or defined as a new scope of services

[bookmark: _Toc245536622][bookmark: _Toc246419246][bookmark: _Toc417025349]Specific Tower Information
For each of the towers and sub-towers that have been described, please provide the following information:
· Proposed support structure and approach for managing and servicing the tower
· Statement of acceptance or identification of exceptions with the services and service levels identified
· For towers in which a seat management approach is proposed, confirm concurrence with this approach or identify an alternative approach(s)
· Specific skills and capabilities for servicing the tower
· Tools that will be used to support the tower
· Assumptions made in servicing the tower
If you are proposing a different configuration for towers than those requested, provide detailed information on the proposed tower and a description as to why this structure is preferred.
As part of the tower description, please ensure that you describe or provide flowchart diagrams for the following processes that you would envision would be applied to the account:
· Help Desk process/assistance and escalation procedures
· Description of your incident response process

[bookmark: _Toc168745276][bookmark: _Toc168760474][bookmark: _Toc168813785][bookmark: _Toc168826314][bookmark: _Toc168745277][bookmark: _Toc168760475][bookmark: _Toc168813786][bookmark: _Toc168826315][bookmark: _Toc168745278][bookmark: _Toc168760476][bookmark: _Toc168813787][bookmark: _Toc168826316][bookmark: _Toc167721496][bookmark: _Toc168243778][bookmark: _Toc168244158][bookmark: _Toc168244537][bookmark: _Toc168244916][bookmark: _Toc168396607][bookmark: _Toc168398198][bookmark: _Toc168399468][bookmark: _Toc168745280][bookmark: _Toc168760478][bookmark: _Toc168813789][bookmark: _Toc168826318][bookmark: _Toc57603783][bookmark: _Toc57604059][bookmark: _Toc57604418][bookmark: _Toc61843553][bookmark: _Toc167337670][bookmark: _Toc238444353][bookmark: _Toc244330248][bookmark: _Toc245536623][bookmark: _Toc246419248][bookmark: _Toc417025350]Support Plan (Section 4)
In its proposal, the successful bidder must give evidence of its support capabilities for those resources to be assigned this account in the following areas:
· Demonstrated Knowledge of: Network and computer operating systems, software applications, and hardware standards; principles and practices of project management; supervisory principles; principles of computer systems design, operation and control; data communications, including local and wide area networks; security systems and procedures; diagnostic hardware utilities and testing equipment; radio systems; telecommunication systems and prevention methods and procedures.
· Demonstrated Ability to: Administer local and wide area networks; plan, manage and implement complex projects; establish and meet short and long term goals and objectives; troubleshoot network and computer hardware and software problems; manage a sophisticated radio services environment; install and configure network and computer hardware and software; set priorities and organize work; communicate effectively both orally and in writing; provide excellent customer service; work independently; reason logically and make sound judgments; tolerate interruptions and work well under pressure; meet deadlines; organize and maintain accurate records and files; and exemplify an enthusiastic, resourceful and effective customer service attitude with those contacted in the course of work.
· Further Ability to: Effectively work as part of a City-wide team; lead and direct the work of others; develop and maintain effective relationships with those contacted in the course of work; identify opportunities for improving service, systems and procedures; keep abreast of current computer technology, practices and procedures; learn computer related tasks specific to COC; learn and understand principles, procedures and practices of COC’s municipal operations.
More specifically, provide the following support related information as part of your proposal response:
1. The Vendor must detail the type and amount of staff to be provided (e.g., number of personnel, level of personnel, time commitment, etc.).  Include resumes for all key personnel that will be assigned to the project to include the following information:
a. Role
b. Educational background
c. Number of years employed at your company
d. Number of years conducting their proposed role on the project
e. Certifications that are appropriate to the role they will be fulfilling
f. Relevant training that they have received that is applicable to the position they will be fulfilling
g. Relevant previous experiences
h. Time commitment on the account including on-site versus off-site presence
i. If the Vendor is using a subcontractor, please include information on subcontracting staff being used and their specific role on the project. Additionally, the Vendor should address the following items:
2. Identify each proposed key personnel resource that will be dedicated to COC contract (understanding that COC may interview 3-5 personnel before final candidate is selected) including inclusion of staff resumes.
3. Identify the degree to which Vendor staff will be on-site versus off-site.
4. Demonstrate your ability to provide continuity of skilled consultant resources throughout the duration of the engagement.
5. Indicate what requirements you have for COC with regards to equipment, space, supplies, etc. to be provided.
6. Describe your approach to staffing client accounts, (e.g. are staff dedicated to clients or rotated based on the specialties/availability?).
7. Describe the process for resolving staffing issues.
8. Provide information on staff certifications that would directly apply to COC’s IT environment.
9. Indicate whether your staff are required to sign non-compete agreements.
10. Indicate whether your staff are able to perform free-lancing work during off-hours.
11. Describe how you manage staff turnover specifically as it relates to knowledge transfer to new staff performing that position.
12. What is your average turnover on other similar accounts.

Please indicate your years of experience with each of the areas below.
	GENERAL REQUIREMENTS
	Organizational Experience
	Proposed City Team   Experience
	Local Presence Experience

	Federal, State or Local Government Experience IT Support
	
	
	

	Software Support, Installation, Configuration and Management for the Government Sector 
	
	
	

	Help Desk
	
	
	

	Desktop Support
	
	
	

	Application Software Support
	
	
	

	LAN/WAN Network Support in a Heterogeneous Environment including Internet Services
	
	
	

	Microsoft Office Software Applications
	
	
	

	Radio Services
	
	
	

	Telecommunications
	
	
	

	Enterprise Wide Business Intelligence
	
	
	

	Database Management Services
	
	
	

	Green IT Initiatives
	
	
	

	Kronos
	
	
	

	VoIP
	
	
	



[bookmark: _Toc167348329][bookmark: _Toc167352832][bookmark: _Toc167353135][bookmark: _Toc167353479][bookmark: _Toc167721505][bookmark: _Toc168243787][bookmark: _Toc168244167][bookmark: _Toc168244546][bookmark: _Toc168244925][bookmark: _Toc168396616][bookmark: _Toc168398207][bookmark: _Toc168399477][bookmark: _Toc168745289][bookmark: _Toc168760487][bookmark: _Toc168813798][bookmark: _Toc168826327][bookmark: _Toc57603793][bookmark: _Toc57604069][bookmark: _Toc57604428][bookmark: _Toc61843563][bookmark: _Toc167337681][bookmark: _Toc244330249][bookmark: _Toc245536624][bookmark: _Toc246419249][bookmark: _Toc417025351]Client References (Section 5)
The Vendor must provide at least three references from clients that are similar in size and complexity to COC that can be either public or private sector clients. The format for completing the Vendor references is provided in Section 5.10 of this document.
In addition, please respond to the following questions:
1. Indicate prior experience that demonstrates your organization's expertise in providing the required services specifically those with governmental clients including local governments similar to COC.
2. What specific experience, if any, do you have in supporting municipal management information systems (e.g., Kronos, Oracle Work and Asset Management (WAM), Lawson and SunGard NaviLine applications) and related technologies (e.g., ImageNow imaging solution)?
3. What specific experiences do you have with respect to providing turnkey Radio Services for municipal clients?
4. How many Information Technology managed service agreements has your organization had?	
a. How many do you currently have?				
b. How many for a Governmental client?	
[bookmark: _Toc57603797][bookmark: _Toc57604073][bookmark: _Toc57604432][bookmark: _Toc61843567][bookmark: _Toc167337684][bookmark: _Toc244330250][bookmark: _Toc245536625][bookmark: _Toc246419250][bookmark: _Toc417025352]
Exceptions and Deviations (Section 6)
If the Vendor finds it impossible or impractical to adhere to any portion of these specifications and all attachments, it shall be so stated in its proposal, with all deviations grouped together in a separate section entitled, “Exceptions/Deviations from Proposal Requirements.”  This section will be all-inclusive and will contain a definition statement of each and every objection or deviation with adherence to specific RFP sections.  Objections or deviations expressed only in other parts of the proposal, either directly or by implication, will not be accepted as deviations, and the Vendor in submitting a proposal, will accept this stipulation without recourse.
[bookmark: _Toc61843568][bookmark: _Toc167337685][bookmark: _Toc244330251][bookmark: _Toc245536626][bookmark: _Toc246419251][bookmark: _Toc417025353]Other Required Forms and Attachments (Section 7)
Please include all other required forms in this section to include:
a. Scope of Services Compliance Checklist
b. Scope of Services Compliance Checklist – Exception explanation
c. Minimal Contract Terms and Conditions Compliance Checklist
d. Minimal Contract Terms and Conditions Compliance Checklist – Exception explanation
e. Payment Bond
f. Maintenance Bond
g. Conflict of Interest Questionnaire
h. Insurance Requirement Affidavit
i. Signed RFP Addenda, if any
[bookmark: _Toc127688046][bookmark: _Toc244330252][bookmark: _Toc245536627][bookmark: _Toc246419252][bookmark: _Toc417025354]Cost Proposal (Section 8)
The following must be adhered to by Vendors in preparing the pricing response:
1. Vendors must provide pricing for an agreement of seven years, with two optional 1-year extensions.
2. Administrative costs, including all travel and expenses, cannot be billed as a time and materials add-on.  They must be included in the basic fee structure.
3. Any one-time costs must be specifically identified by responding vendors.
4. Pricing for a $3M Performance Bond should be included.
5. Indicate in the cost proposal your proposed pricing terms to COC to include:
a. Timing of when payments are to be made
b. Monthly versus annual billing
c. Potential discounts available to COC
d. Pro-ration of fees for newly introduced technologies or services
6. Provide any assumptions related to pricing over the term of the agreement.
7. Minimally, vendors are required to unbundle their bids and provide pricing for each tower and sub-tower such that COC can determine the array of services provided and associated pricing and select those that provide the most value to COC.
8. Optionally, vendors may provide additional pricing for alternative tower configurations.
9. Alternatively, provide pricing based on alternative configurations that will still satisfy the stated performance levels including a description of these alternative configurations.
10. If there are specific services that have not been defined in the RFP but you feel would be of value to COC, provide pricing and a description of these services.
11. Complete the various pricing tables at the end of this section as follows:
a. Table 1:  Master Pricing Grid (monthly fixed prices – base services)
b. Table 2:  Seat Model Pricing – Price/Seat (Hardware) (additional or decreased seats)
c. Table 3:  Seat Model Pricing – Price/Seat (Services) (additional or decreased seats)
d. Table 4:  Hourly Rate by Job Position (for out of scope work)
12. For existing non-recurring projects that are within the scope of services of an existing defined service area, transitioning of those projects will be discussed if a new vendor is selected.  It is anticipated that there should be no additional costs to COC as part of this transition of services since they are covered within the scope of the tower.
13. For existing non-recurring projects that are outside the scope of services being provided, transitioning of those projects will be discussed if a new vendor is selected.  These projects may or may not be transitioned to a new vendor depending on a variety of factors.  No costs for these current projects should be provided as part of the proposal response.
14. For towers in which a seat management model is requested, provide pricing accordingly.  If your approach does not consider a seat management model, indicate as such and provide your alternative approach towards that tower and associated pricing.
15. The following pricing assumptions should be considered when pricing each tower/sub-tower:
a. Technology Administration:
i. Provide pricing considering scope of services defined in Section 3.2.1 of this document.
ii. Direct Pass-Throughs - Do not include pricing for payments to external vendors providing service to COC that will be paid for by the Vendor and whose charges will then be charged back to COC by the Vendor (see Exhibit x (to be determined in the final contract) for a comprehensive list of current pass-throughs).  For purposes of the Vendors bid response, please limit your understanding of the pass-throughs to items on Exhibit x (to be determined in the final contract).
b. Data Center Services:
i. Provide pricing considering scope of services defined in Section 3.2.2 of this document.
ii. Identify price breaks based on number of servers.
iii. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary hardware environment that is not intended to be owned by COC.
c. Audio/Visual Production and System Services:
i. Provide pricing considering scope of services defined in Section 3.2.3 of this document.
d. Application Software Services:
i. Provide pricing considering scope of services defined in Section 3.2.4 of this document.
e. Electronic Mail Services:
i. Provide pricing considering scope of services defined in Section 3.2.5 of this document.
f. Help Desk Services:
i. Provide pricing considering scope of services defined in Section 3.2.6 of this document.
g. 800 MHz and Remote Entity Radio System Services:
i. Provide pricing considering scope of services defined in Section 3.2.7.1 of this document.
ii. Pricing for T&M Radio Services should not be provided in the proposal response.  For informational purposes to responding vendors approximately $200,000 in T&M Radio Services work has been performed in the last year or about 1,600 hours.  COC will factor in this estimated cost for all responding vendors.  Vendors should ensure that appropriate staffing levels to provide this level of service are included in their proposal response
iii. Do not include FCC license renewals paid annually in the pricing response ($1,900).  This will be paid directly by city.
iv. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary Radio Service assets that are not intended to be owned by COC as defined in the tower scope of services.
v. It is anticipated that the Vendor will procure the 2 city-owned vehicles for use in providing radio services as well.  Those costs do not need to be included in the proposal response.
h. Wide Area Network (WAN) Services:
i. Provide pricing considering scope of services defined in Section 3.2.7.2 of this document.
ii. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary WAN-related assets that are not intended to be owned by COC as defined in the tower scope of services.
i. Network Management Services:
i. Provide pricing considering scope of services defined in Section 3.2.8 of this document.
ii. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary Network-related assets that are not intended to be owned by COC as defined in the tower scope of services.
j. Field Services:
i. Provide pricing considering scope of services defined in Section 3.2.9 of this document.
ii. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary Printer equipment that is not intended to be owned by COC as defined in the tower scope of services.
iii. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary Personal Computer assets (i.e., desktops, laptops, MDCs) that are not intended to be owned by COC as defined in the tower scope of services.
iv. If a transition to a new Vendor is necessary as part of this solicitation, it is expected that the new Vendor will be required to provide the necessary Specialized Hardware and Equipment that is not intended to be owned by COC as defined in the tower scope of services.
v. Ensure that pricing information from Table 2 is referenced back to the associated pricing section in Table 1.
vi. Pricing for devices and software that are not related to the seats (e.g., Exchange upgrade, network equipment, server upgrades and any other items that will not vary with the number of seats) should not be factored into the costs.
vii. Identify price breaks based on number of personal computers.
viii. Do not include costs for consumables used for printers, copiers and faxes.
Table 1:  Master Pricing Grid 

	Service Tower/Sub-Tower
	Year 1
	Year 2
	Year 3
	Year 4
	Year 5
	Year 6
	Year 7
	Optional Year 1
	Optional Year 2
	Total

	
	
	
	Technology Administration

	Overall Administration
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Technology Advancement
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Budgeting
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Documentation
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Reporting
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Systems Management
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Security Procedures
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Security Penetration Test
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	System Recovery
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	DR Hosting
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Data Center Services

	Data Center Management Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server Management Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Storage Management Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Audio/Visual Production and System Services

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Application Software Services

	General Applications Support Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	External Web Site Management Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Electronic Mail Services

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Help Desk Services

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Radio Services

	P-25 Subscriber and Terminal Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Wide Area Network (WAN) Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Other Radio Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Network Management Services

	Network Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Network Security
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Alarm and Security System Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Telecommunications Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	Field Services

	Networked Fax, Copy and Print Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Workstation Support Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Specialized Hardware and Equipment Services
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Tower Total:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$

	
	
	
	One Time Fees

	Performance Bond
	$
	
	
	
	
	
	
	
	
	

	Transition Cost
	$
	
	
	
	
	
	
	
	
	

	GRAND TOTAL:
	$
	$
	$
	$
	$
	$
	$
	$
	$
	$





 Table 2:  Seat Model Pricing - Price/Seat
	Configuration Name
(Assumed Volume)
	Year 1 – Monthly Hardware Charge
	Year 2– Monthly Hardware Charge
	Year 3– Monthly Hardware Charge
	Year 4– Monthly Hardware Charge
	Year 5– Monthly Hardware Charge
	Year 6– Monthly Hardware Charge
	Year 7– Monthly Hardware Charge
	Optional– Monthly Hardware Charge Year 1
	Optional– Monthly Hardware Charge Year 2

	MDC (68)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Rugged Windows Tablets 15((15
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Semi Rugged laptops (14)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Laptop (94)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Desktop (573)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Power Desktops (15)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – Low End (57)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server –Middle  Tier
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – High End (7)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – Low End VM 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server - Middle Tier VM 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – High End VM 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Non Standard Print and 
Fax Devices (93)
Devices (
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Messaging- Basic (190)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Messaging- Standard
(874)
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Messaging- Standard Plus
 (51)
	$
	$
	$
	$
	$
	$
	$
	$
	$




	Configuration Name
	Year 1 – Monthly Service Charge
	Year 2– Monthly Service Charge
	Year 3– Monthly Service Charge
	Year 4– Monthly Service Charge
	Year 5– Monthly Service Charge
	Year 6– Monthly Service Charge
	Year 7– Monthly Service Charge
	Optional Year 1 Monthly Service Charge
	Optional Year 2 Monthly Service Charge 

	MDC
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Rugged Windows Tablet
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Semi Rugged Laptops
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Laptop
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Desktop
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Power Desktop 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Thin Client/ Kiosk 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – Low End
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – Middle Tier 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – High End
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server –Low End VM 
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server – Middle Tier VM
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Server- High End VM 
	$
	$
	$
	$
	$
	$
	$
	$
	$



	Per impression charge for Print/Copy
	Monthly
	Monthly
	Monthly
	Monthly
	Monthly
	Monthly
	Monthly
	Monthly
	Monthly

	B&W per impression rate
	$
	$
	$
	$
	$
	$
	$
	$
	$

	Color per impression rate
	$
	$
	$
	$
	$
	$
	$
	$
	$



	Estimated Volumes
	

	B&W volume minimum for fixed pricing
	160,000

	Estimated B&W Volume
	213,150

	Color volume
	7,415




Note:  The numbers from the above table should be included in the corresponding cell in the master pricing grid.

Table 3:  Hourly Rate by Job Position
	Job Position
	Hourly Rate

	Business Analyst
	

	Clerical
	

	Database Administrator
	

	Network Administrator
	

	Network Engineer
	

	Programmer/Analyst
	

	Project Manager
	

	Radio Systems – Install Technician
	

	Radio Systems – Senior Technician
	

	Report Developer
	

	Security Analyst
	

	Telecommunications Technician
	

	After-Hours Non-Emergency Work (multiplier of base rate to be applied)
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[bookmark: _Toc245536629][bookmark: _Toc246419254][bookmark: _Toc417025356]Subcontractors

Please complete the following:
	Question
	Response

	Will a subcontractor(s) be used?
	


	If Yes, name of subcontractor
	


	Have you worked with this subcontractor within the last 12 months?
	

	Responsibilities to Include:
	


	Provide three (3) customer references (including contact names and phone numbers) for similar work performed by each subcontractor you will use on this project:
	1.

	
	2.


	
	3.
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References

List three (3) similar contracts by your company.  Please note those that were managed by the office that will be responsible for this contract:

VENDOR REFERENCE #1
	Reference Name
	

	Reference Phone # and Contact Name
	

	Date of Contract
	

	Number of Users/Sites
	

	Annual Contract Amount
	

	Services Provided
	

	Will your facility that served this customer be responsible for the proposed project?
	





VENDOR REFERENCE #2
	Reference Name
	

	Reference Phone # and Contact Name
	

	Date of Contract
	

	Number of Users/Sites
	

	Annual Contract Amount
	

	Services Provided
	

	Will your facility that served this customer be responsible for the proposed project?
	





VENDOR REFERENCE #3

	Reference Name
	

	Reference Phone # and Contact Name
	

	Date of Contract
	

	Number of Users/Sites
	

	Annual Contract Amount
	

	Services Provided
	

	Will your facility that served this customer be responsible for the proposed project?
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 Conflict of Interest Questionnaire

CONFLICT OF INTEREST QUESTIONNAIRE

Effective January 1, 2006, Chapter 176 of the Texas Local Government Code went into effect which requires that any vendor or person considering doing business with a local government entity disclose in the Questionnaire Form CIQ, the vendor or person’s affiliation or business relationship that might cause a conflict of interest with a local government entity. By law, this questionnaire must be filed with the City Secretary of COC not less than the 7th business day after the person becomes aware of facts that require the statement to be filed. 

A recent amendment to this state law that went into effect on September 1, 2007 now allows for two changes to the original statute:

1. The Conflict of Interest Questionnaire only needs to be filled out and returned with your bid if you or your company are aware of a conflict, and,
1. If the amount of the conflict exceeds $2,500

It is the responsibility of every vendor filling out and returning this bid to determine if there is a conflict meeting the parameters listed above. If so, COC requires that this Questionnaire be completed and turned in with your bid. If there is no conflict, or if the amount of the conflict is less than $2,500, then you are not required to submit the Questionnaire with your bid. 

See Section 176.006, Local Government Code which reads “A person commits an offense if the person violates Section 176.006, Local Government Code. An offense under this section is a Class C misdemeanor.”



	CONFLICT OF INTEREST QUESTIONNAIRE                                    FORM CIQ
For vendor or other person doing business with local governmental entity


	This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person doing business with the governmental entity.
By law this questionnaire must be filed with the records administrator of the local government not later than the 7th business day after the date the person becomes aware of facts that require the statement to be filed. See Section 176.006, Local Government Code.
A person commits an offense if the person violates Section 176.006, Local Government Code.  An Offense under this section is a Class C misdemeanor.
	
OFFICE USE ONLY

	
	Date Received

	1   Name of person doing business with local governmental entity.


	

	2  

                             Check this box if you are filing an update to a previously filed questionnaire.

                              (The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than 
                              September 1 of the year for which an activity described in Section 176.006(a), Local Government Code, is pending and
                              not later than the 7th business day after the date the originally filed questionnaire becomes incomplete or inaccurate.)



	3 Name each employee or contractor of the local government entity who makes recommendations to a local government officer
   of the governmental entity with respect to expenditures of money AND describe the affiliation or business relationship.





	4 Name each local government officer who appoints or employs local government officers of the governmental entity for which this 
   questionnaire is filed AND describe the affiliation or business relationship.




      




	
CONFLICT OF INTEREST QUESTIONNAIRE                                    FORM CIQ
                                                                                                                                                                                                         Page 2
For vendor or other person doing business with local governmental entity

	 5 Name of local government officer with whom filer has affiliation or business relationship.  (Complete this section only
     if the answer to A, B, or C is YES.

     This section, item 5 including subparts A, B, C & D, must be completed for each officer with whom the filer has affiliation or other 
     relationship.  Attach additional pages to this Form CIQ as necessary.

          A.  Is the local government officer named in this section receiving or likely to receive taxable income from the filer of the questionnaire?

                               


                                    Yes                                      No

     B.  Is the filer of the questionnaire receiving or likely to receive taxable income from or at the direction of the local government
          Officer named in this section AND the taxable income is not from the local governmental entity?

                          


                                     Yes                                     No     

     C.  Is the filer of this questionnaire affiliated with a corporation or other business entity that the local government officer serves
          As an officer or director, or holds an ownership of 10 percent or more?

[image: ]


                                     Yes                                      No

     D.  Describe each affiliation or business relationship.



	6

                     ___________________________________________________                           _________________

                     Signature of person doing business with the governmental entity                                       Date
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INSURANCE REQUIREMENT AFFIDAVIT
TO BE COMPLETED BY APPROPRIATE INSURANCE AGENT.
I, the undersigned agent, certify that the insurance requirements contained in this bid document have been reviewed by me with the vendor identified below.  If the vendor identified below is awarded this contract by COC, I will be able, within ten (10) working days after being notified of such award, to furnish a valid insurance certificate to COC meeting all of the requirements contained in this bid.
												
Agent Signature						Printed Name
						
Name of Insurance Carrier
												
Address of Agency				City			State		Zip
												
Phone #				Fax #				Email Address
												
Vendor / Contractor Name

Acknowledgement
Subscribed ad Sworn before me by the above named 					

On this 	 day of 					, 2009.

(seal)
								
Notary Public in and for the State of 				
NOTICE TO THE AGENT
If this time requirement is not met, COC has the right to declare this vendor non-responsible and award the contact the next lowest/responsible bidder meeting the specifications.  If you have any questions concerning these requirements, please contact Vince Priolo, City of Carrollton Purchasing at 972-466-3115.
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TEXAS SALES AND USE TAX EXEMPTION CERTIFICATION
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