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   AGENDA 
MONDAY, APRIL 10, 2023 – 5:30 PM 

 
THIS MEETING WILL BE CONDUCTED BOTH ON-SITE AT TUKWILA CITY HALL AND ALSO VIRTUALLY.  

ON-SITE PRESENCE WILL BE IN THE HAZELNUT CONFERENCE ROOM  
(6200 SOUTHCENTER BOULEVARD) 

THE PHONE NUMBER FOR THE PUBLIC TO LISTEN TO THIS 
MEETING IS:  1-253-292-9750, Access Code 912764861# 

Click here to:  Join Microsoft Teams Meeting 
For Technical Support during the meeting call:  1-206-433-7155. 

Item Recommended Action Page 
 
1. BUSINESS AGENDA 
 

 a.  A contract with Flock Safety for license plate readers. 
  Eric Lund, Deputy Police Chief 

 
 b. A resolution approving an Interlocal Agreement with 

NPPGov (National Purchasing Partners) for workforce 
scheduling software. 

  Eric Drever, Police Chief 
 
 c.  A grant for Emergency Management Preparedness. 
  Mindi Mattson, Emergency Manager 

 
2. MISCELLANEOUS 
 

 
 
 

a. Forward to 4/17 Regular 
Meeting Consent Agenda. 

 
b. Forward to 4/17 Regular 

Meeting Consent Agenda. 
 

 
c. Discussion only. 
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City of Tukwila 

Allan Ekberg, Mayor 
 

INFORMATIONAL MEMORANDUM 
 

TO:   Community Services & Safety Commitee 
 
FROM:  Eric Drever, Chief of Police 
 
BY:  Eric Lund, Deputy Chief of Police 
 
CC:   Mayor Ekberg 
 
DATE:  April 4, 2023 
 
SUBJECT: Flock Safety Contract 
 
ISSUE 
This memorandum is an update to the progress and statistics related to the Flock Safety LPR 
(License Plate Reader) System and a request to authorize the Mayor to sign the contract with 
Flock Safety. This topic was discussed with this committee at the April 11, 2022 meeting when 
the planning began. After completing the permit process with the city, installation was finally 
completed at the end of January 2023. The department has been using the system since that 
time and the 2-month demonstration period has concluded.  
 
BACKGROUND 
Flock Safety provides license plate readers that have been installed in 26 locations throughout 
the city. The cameras are very small and are powered by a solar panel. The cameras take still 
photographs of the rear of vehicles as they pass by. The license plate number is checked 
against the national NCIC database related to stolen vehicles, missing persons, Amber Alerts, 
warrant subjects, etc. When a license plate matches a “hit” from the NCIC database, the camera 
send out a real-time alert to all officers that a wanted vehicle has just past by a specific location 
and officers can respond to the area in an attempt to locate the vehicle and take the appropriate 
law enforcement action. The data can also be used during investigations to obtain evidence of 
other crimes.  
 
ALPR’s are not used for traffic enforcement and data is not stored beyond 30 days. The data 
does not contain any Personally Identifiable Information. 
 
Transparency to the community is important for the police department. Flock includes a 
“Transparency Portal” that allows the department to audit searches. All searches must include a 
case number when looking for evidence, and a crime has already been committed. The 
Transparency Portal is live at https://transparency.flocksafety.com/tukwila-wa-pd. 
 
 
DISCUSSION   
Flock Safety cameras have been very effective in increasing the recovery of stolen vehicles, 
deterring crime, and apprehending subjects for criminal activity. Data has shown that there has 
been a significant increase in recovering stolen vehicles. The cameras were installed late in 
January 2023. In February and March, officers have recovered more stolen cars than the 
amount that have been reported stolen.  
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This system has also been very valuable in obtaining evidence of serious crimes, not only in 
Tukwila, but with our regional partners. Just recently, a Tukwila detective was able to obtain 
valuable video evidence for a murder investigation from a neighboring jurisdiction. The search 
began by using Flock and pointed the detective to a business that had video surveillance of the 
suspects prior to the violent crime being committed. This evidence was described as “extremely 
valuable” by the investigating agency. 
 
 
FINANCIAL IMPACT 
The cost per camera is $2,500 per camera per year. The department currently has 26 cameras 
in service. The total cost for year 1 is $75,000, which includes $6,500 professional services and 
set up fee. The recurring costs for following years will be $68,500 per year. 
 
The police department planned for this expense and the expense was approved during the 
2023-2024 budget process.  
 
RECOMMENDATION 
The Council is being asked to authorize the Mayor to sign the 2-year contract up to $200,000.00 
and consider this item on the consent agenda at the April 17th, 2023 Regular Meeting. 
 
ATTACHMENTS 
Flock Camera Agreement 
Flock Apprehension Data 
Device Map 
 
REFERENCE 
April 11, 2022 CSS Minutes 

2

http://records.tukwilawa.gov/weblink/DocView.aspx?id=354139&searchid=1db9ea0e-50bc-4527-94e4-5b33023a9b32&dbid=1


 

{EFM2578746.DOCX;2/13175.000001/ } Flock Group Inc. Order Form

 

This proposal expires in 30 days.  

 
FLOCK GROUP INC.  

SERVICES AGREEMENT  
ORDER FORM 

 
This Order Form together with the Terms (as defined herein) describe the relationship between Flock Group Inc. (“Flock”) and 

the customer identified below (“Customer”) (each of Flock and Customer, a ”Party”). This order form (“Order Form”) 

hereby incorporates and includes the “GOVERNMENT AGENCY CUSTOMER AGREEMENT” attached (the “Terms”) which describe and 

set forth the general legal terms governing the relationship (collectively, the "Agreement"). The Terms contain, among other 

things, warranty disclaimers, liability limitations and use limitations. 

 
The Agreement will become effective when this Order Form is executed by both Parties (the “Effective Date”). 
 
 

Customer: WA - Tukwila PD Contact Name: Eric Lund    
    

Address15005 Tukwila Intl Blvd 
Tukwila, Washington 98188 

Phone: 2064331821 
   

 
E-Mail: 
e.lund@tukwilawa.gov    

    

Expected Payment Method: 

   Billing Contact:  
 
\FSBillingContact1\    

 
\FSExpectedPaymentMethod1\ (if different than above)    

  

  

Initial Term: 24.00 Pilot period: First 60 days of Initial Term; option to cancel contract

Renewal Term: 24 Months at no cost. Initial Term invoice due after Pilot period.

 Billing Term: Annual payment due Net 30 per terms and

 conditions    
    

 
Name Price QTY Subtotal 

Flock Safety Advanced Search 25-49 Falcons $3,500.00 1.00 $3,500.00
Flock Falcon Camera $2,500.00 26.00 $65,000.00
Professional Services - Falcon, Standard 
Implementation 

$250.00 26.00 $6,500.00 

(Includes one-time fees)  
 Year 1 Total: $75,000.00
 Recurring Total: $68,500.00

 
 
SInitials1\ 
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This proposal expires in 30 days.  

 
 
 
 
 
 

 
By executing this Order Form, Customer represents and warrants that it has read and agrees all of the terms and 
 
conditions contained in the Terms attached. The Parties have executed this Agreement as of the dates set forth below. 
 
 

Flock Group Inc Customer:
 

 
By: \FSSignature2\ 
 
 

By: \FSSignature1\ 
 

Name: \FSFullname2\ 
 

Name: \FSFullname1\ 

Title: \FSTitle2\ 
 

Title: \FSTitle1\ 

Date: \FSDateSigned2\ 
 

Date: \FSDateSigned1\ 
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GOVERNMENT AGENCY AGREEMENT 

 
 

This Government Agency Agreement (this “Agreement”) is entered into by and between Flock Group, Inc. 

with a place of business at 1170 Howell Mill Rd NW Suite 210, Atlanta, GA 30318 (“Flock”) and the police 

department or government agency identified in the signature block of the order form (“Agency”) (each a “Party,” 

and together, the “Parties”). 

 

RECITALS 

 

WHEREAS, Flock offers a software and hardware solution for automatic license plate detection through 

Flock’s technology platform (the “Flock Service”), and upon detection, the Flock Services are capable of capturing 

audio, image, and recordings data of suspected vehicles (“Footage”) and can provide notifications to Agency upon 

the instructions of Non-Agency End User (“Notifications”); 

 

WHEREAS, Agency desires access to the Flock Service on existing cameras, provided by Agency, or 

Flock provided Hardware (as defined below) in order to create, view, search and archive Footage and receive 

Notifications, including those from non-Agency users of the Flock Service (where there is an investigative or bona 

fide lawful purpose) such as schools, neighborhood homeowners associations, businesses, and individual users; 

 

WHEREAS, Flock deletes all Footage on a rolling thirty (30) day basis, Agency is responsible for 

extracting, downloading and archiving Footage from the Flock System on its own storage devices for auditing for 

prosecutorial/administrative purposes; and  

 

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the 

terms and conditions of this Agreement, solely for the awareness, prevention, and prosecution of crime, bona fide 

investigations by police departments,  and archiving for evidence gathering (“Purpose”).     

 

AGREEMENT 

 

NOW, THEREFORE, Flock and Agency agree as follows and further agree to incorporate the Recitals 

into this Agreement.  

 

1. DEFINITIONS 

Certain capitalized terms, not otherwise defined herein, have the meanings set forth or cross-referenced in this 

Section 1. 
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1.1 "Agency Data” will mean the data, media and content provided by Agency through the Services. For the 

avoidance of doubt, the Agency Data will include the Footage.  

1.2. “Agency Hardware ” shall mean the third-party camera owned or provided by Agency and any other physical 

elements that interact with the Embedded Software and the Web Interface to provide the Services. The term 

“Agency Hardware ” excludes the Embedded Software  

1.3 “Authorized End User(s)” shall mean any individual employees, agents, or contractors of Agency accessing or 

using the Services through the Web Interface, under the rights granted to Agency pursuant to this Agreement. 

1.4 “Documentation” will mean text and/or graphical documentation, whether in electronic or printed format, that 

describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance 

with the terms of this Agreement. 

1.5 “Embedded Software” will mean the software and/or firmware embedded or preinstalled on the Agency 

Hardware.  

1.6 “Flock IP” will mean the Services, the Documentation, the Embedded Software, the Installation Services, and 

any and all intellectual property therein or otherwise provided to Agency and/or its Authorized End Users in 

connection with the foregoing.  

1.7 “Footage” means still images captured by the Agency Hardware in the course of and provided via the Services. 

1.8 “Hardware” or “Flock Hardware” shall mean the Flock cameras or device, pole, clamps, solar panel, 

installation components, and any other physical elements that interact with the Embedded Software and the Web 

Interface to provide the Flock Services. The term “Hardware” excludes the Embedded Software. 

1.9 “Implementation Fee(s)” means the monetary fees associated with the Installation Services, as defined in 

Section 1.10 below. 

1.10 “Installation Services” means the services provided by Flock including any applicable installation of 

Embedded Software on Agency Hardware. 

1.11 “Non-Agency End User(s)” shall mean any individual, entity, or derivative therefrom, authorized to use the 

Services through the Web Interface, under the rights granted to pursuant to the terms (or to those materially similar) 

of this Agreement. 

1.12 “Services” or “Flock Services” means the provision, via the Web Interface, of Flock’s software application for 

automatic license plate detection, searching image records, and sharing Footage.  

1.13 “Support Services” shall mean Monitoring Services, as defined in Section 2.9 below.  

1.14 “Unit(s)” shall mean the Agency Hardware together with the Embedded Software.  

1.15 “Usage Fee” means the subscription fees to be paid by the Agency for ongoing access to Services. 

1.16 “Web Interface” means the website(s) or application(s) through which Agency and its Authorized End Users 

can access the Services in accordance with the terms of this Agreement. 

2. SERVICES AND SUPPORT 

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive, 

non-transferable right to access the features and functions of the Services via the Web Interface during the Service 

Term (as defined in Section 6.1 below), solely for the Authorized End Users. The Footage will be available for 
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Agency ’s designated administrator, listed on the order form, and any Authorized End Users to access via the Web 

Interface for thirty (30) days.  Authorized End Users will be required to sign up for an account and select a password 

and username (“User ID”). Flock will also provide Agency with the Documentation to be used in accessing and 

using the Services. Agency shall be responsible for all acts and omissions of Authorized End Users, and any act or 

omission by an Authorized End User which, if undertaken by Agency, would constitute a breach of this Agreement, 

shall be deemed a breach of this Agreement by Agency.  Agency shall undertake reasonable efforts to make all 

Authorized End Users aware of the provisions of this Agreement as applicable to such Authorized End User’s use of 

the Services, and shall cause Authorized End Users to comply with such provisions. Flock may use the services of 

one or more third parties to deliver any part of the Services, including without limitation using a third party to host 

the Web Interface which makes the Services available to Agency and Authorized End Users. Warranties provided by 

said third party service providers are the Agency’s sole and exclusive remedy and Flock’s sole and exclusive 

liability with regard to such third-party services, including without limitation hosting the web interface. Agency 

agrees to comply with any acceptable use policies and other terms of any third-party service provider that are 

provided or otherwise made available to Agency from time to time.  

 

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-

exclusive, non-transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the 

Embedded Software as installed on the Hardware or Agency Hardware; in each case, solely as necessary for Agency 

to use the Services. 

 

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-

exclusive, non-transferable right and license to use the Documentation during the Service Term to Agency’s in 

connection with its use of the Services as contemplated herein, and under Section 2.4 below. 

 

2.4 Usage Restrictions.  

 a. Flock IP. The purpose for usage of the Unit, Documentation, Services, support, and Flock IP are solely 

to facilitate gathering evidence that could be used in a lawful criminal investigation by the appropriate government 

agency and not for tracking activities that the system is not designed to capture (“Permitted Purpose”). Agency will 

not, and will not permit any Authorized End Users to, (i) copy or duplicate any of the Flock IP; (ii) decompile, 

disassemble, reverse engineer or otherwise attempt to obtain or perceive the source code from which any software 

component of any of the Flock IP is compiled or interpreted, or apply any other process or procedure to derive the 

source code of any software included in the Flock IP, or attempt to do any of the foregoing, and Agency 

acknowledges that nothing in this Agreement will be construed to grant Agency any right to obtain or use such 

source code; (iii) modify, alter, tamper with or repair any of the Flock IP, or create any derivative product from any 

of the foregoing, or attempt to do any of the foregoing, except with the prior written consent of Flock; (iv) interfere 

or attempt to interfere in any manner with the functionality or proper working of any of the Flock IP; (v) remove, 

obscure, or alter any notice of any intellectual property or proprietary right appearing on or contained within any of 
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the Services or Flock IP; (vi) use the Services, support, Unit, Documentation or the Flock IP for anything other than 

the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent or otherwise transfer or convey, or pledge as 

security or otherwise encumber, Agency’s rights under Sections 2.1, 2.2, or 2.3.  

 b. Flock Hardware. Agency understands that all Flock Hardware is owned exclusively by Flock, and that 

title to any Flock Hardware does not pass to Agency upon execution of this Agreement. Agency is not permitted to 

remove, reposition, re-install, tamper with, alter, adjust or otherwise take possession or control of Flock Hardware. 

Notwithstanding the notice and cure period set for in Section 6.3, Agency agrees and understands that in the event 

Agency is found to engage in any of the restricted actions of this Section 2.4(b), all warranties herein shall be null 

and void, and this Agreement shall be subject to immediate termination (without opportunity to cure) for material 

breach by Agency.  

 

2.5 Retained Rights; Ownership.  As between the Parties, subject to the rights granted in this Agreement, Flock 

and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency 

acknowledges that it neither owns nor acquires any additional rights in and to the foregoing not expressly granted by 

this Agreement. Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in 

Flock’s sole discretion. There are no implied rights.  

 

2.6 Suspension. Notwithstanding anything to the contrary in this Agreement, Flock may temporarily suspend 

Agency’s and any Authorized End User’s access to any portion or all of the Flock IP or Flock Hardware if (i) Flock 

reasonably determines that (a) there is a threat or attack on any of the Flock IP; (b) Agency’s or any Authorized End 

User’s use of the Flock IP disrupts or poses a security risk to the Flock IP or any other agency or vendor of Flock; 

(c) Agency or any Authorized End User is/are using the Flock IP for fraudulent or illegal activities; (d) Flock’s 

provision of the Services to Agency or any Authorized End User is prohibited by applicable law;  (e) any vendor of 

Flock has suspended or terminated Flock’s access to or use of any third party services or products required to enable 

Agency to access the Flock IP; or (f) Agency has violated any term of this provision, including, but not limited to, 

utilizing the Services for anything other than the Permitted Purpose (each such suspension, in accordance with this 

Section 2.6, a “Service Suspension”). Flock will make commercially reasonable efforts, circumstances permitting, 

to provide written notice of any Service Suspension to Agency (including notices sent to Flock’s registered email 

address) and to provide updates regarding resumption of access to the Flock IP following any Service Suspension. 

Flock will use commercially reasonable efforts to resume providing access to the Service as soon as reasonably 

possible after the event giving rise to the Service Suspension is cured.  Flock will have no liability for any damage, 

liabilities, losses (including any loss of data or profits) or any other consequences that Agency or any Authorized 

End User may incur as a result of a Service Suspension. To the extent that the Service Suspension is not caused by 

Agency’s direct actions or by the actions of parties associated with the Agency, the expiration of the Term will be 

tolled by the duration of any suspension (for any continuous suspension lasting at least one full day) prorated for the 

proportion of cameras on the Agency ’s account that have been impacted. 
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2.7 Installation Services.  

2.7.1 Designated Locations. For installation of Flock Hardware, prior to performing the physical installation 

of the Units, Flock shall advise Agency on the location and positioning of the Units for optimal license plate image 

capture, as conditions and location allow. Flock may consider input from Agency regarding location, position and 

angle of the Units (each Unit location so designated by Agency, a “Designated Location”). Flock shall have final 

discretion on location of Units.  Flock shall have no liability to Agency resulting from any poor performance, 

functionality or Footage resulting from or otherwise relating to the Designated Locations or delay in installation due 

to Agency’s delay in confirming Designated Locations, in ordering and/or having the Designated Location ready for 

installation including having all electrical work preinstalled and permits ready, if necessary. The deployment plan will 

confirm the Designated Location. Except as provided for in Section 2.7.2 and 2.9 below, after initial installation, any 

subsequent changes to the deployment plan (“Reinstalls”) will incur a charge for Flock’s then-current list price for 

Reinstalls, as listed in the then-current Reinstall Policy (available at https://www.flocksafety.com/reinstall-fee-

schedule) and any equipment charges. These changes include but are not limited to camera re-positioning, adjusting 

of camera mounting, re-angling, removing foliage, camera replacement, changes to heights of poles, regardless of 

whether the need for Reinstalls related to vandalism, weather, theft, lack of criminal activity in view, and the like.  

Flock shall have full discretion on decision to reinstall Flock Hardware. 

2.7.2 Agency Installation Obligations. Agency agrees to allow Flock and its agents reasonable access in and 

near the Designated Locations at all reasonable times upon reasonable notice for the purpose of performing the 

installation work. Although the Units are designed to utilize solar power, certain Designated Locations may require a 

reliable source of 120V AC power, as described in the deployment plan. In the event adequate solar exposure is not 

available, Agency is solely responsible for providing a reliable source of 120V AC power to the Units, if necessary. 

Additionally, Agency is solely responsible for (i) any permits or associated costs, and managing the permitting process 

of installation of cameras or AC power; (ii)  any federal, state or local taxes including property, license, privilege, 

sales, use, excise, gross receipts or other similar taxes which may now or hereafter become applicable to, measured 

by or imposed upon or with respect to the installation of the Hardware, its use (excluding tax exempt entities), or (iii) 

any other supplementary cost for services performed in connection with installation of the Hardware, including but 

not limited to contractor licensing, engineered drawings, rental of specialized equipment or vehicles, third-party 

personnel (i.e. Traffic Control Officers, Electricians, State DOT-approved poles, etc., if necessary), such costs to be 

approved by the Agency (“Agency Installation Obligations”) prior to Flock installing the Hardware and Unit. In the 

event that a Designated Location for a Unit requires permits, Flock will provide the Agency with a temporary alternate 

location for installation pending the permitting process. Once the required permits are obtained, Flock will relocate 

the Units from the temporary alternate location to the permitted location at no additional cost. Flock will provide 

options to supply power at each Designated Location. If Agency refuses alternative power supply options, Agency 

agrees and understands that Agency will not be subject to any reimbursement, tolling, or credit for any suspension 

period of Flock Services due to low solar. Flock will make all reasonable efforts within their control to minimize 

suspension of Flock Services. Without being obligated or taking any responsibility for the foregoing, Flock may pay 
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and invoice related costs to Agency if Agency did not address them prior to the execution of this Agreement or a third 

party requires Flock to pay.  Flock is not responsible for installation of Agency Hardware.  

2.7.3 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a workmanlike manner in 

accordance with Flock’s standard installation procedures, and the installation will be completed within a reasonable 

time from the time that the Designated Locations are confirmed. Following the initial installation of the Hardware and 

any subsequent Reinstalls or maintenance operations, Flock’s obligation to perform installation work shall cease; 

however, for the sole purpose of validating installation, Flock will continue to monitor the performance of the Units 

for the length of the Term and will receive access to the Footage for a period of three (3) business days after the initial 

installation in order to monitor performance and provide any necessary maintenance solely as a measure of quality 

control. Agency understands and agrees that the Flock Services will not function without the Hardware. Labor may 

be provided by Flock or a third party. Flock is not obligated to install, reinstall, or provide physical maintenance to 

Agency Hardware.  

2.7.4 Security Interest. Flock Hardware shall remain the personal property of Flock and will be removed 

upon the  natural expiration of this Agreement at no cost to Agency. Agency shall not perform any acts which would 

interfere with the retention of title of the Hardware by Flock. Should Agency default on any payment of the Flock 

Services, Flock may remove Hardware at Flock’s discretion. Such removal, if made by Flock, shall not be deemed a 

waiver of Flock’s rights to any damages Flock may sustain as a result of Agency’s default and Flock shall have the 

right to enforce any other legal remedy or right.  

 

2.8 Hazardous Conditions. Unless otherwise stated in the Agreement, Flock’s price for its services under this 

Agreement does not contemplate work in any areas that contain hazardous materials, or other hazardous conditions, 

including, without limit, asbestos, lead, toxic or flammable substances.  In the event any such hazardous materials are 

discovered in the designated locations in which Flock is to perform services under this Agreement, Flock shall have 

the right to cease work immediately in the area affected until such materials are removed or rendered harmless.   

 

2.9 Support Services. Subject to the payment of fees, Flock shall monitor the performance and functionality of Flock 

Services and may, from time to time, advise Agency on changes to the Flock Services, Installation Services, or the 

Designated Locations which may improve the performance or functionality of the Services or may improve the quality 

of the Footage. The work, its timing, and the fees payable relating to such work shall be agreed by the Parties prior to 

any alterations to or changes of the Services or the Designated Locations (“Monitoring Services”). If Flock determines 

that a relocation of a Unit from the original Designated Location is suitable, the reinstallation shall occur at no cost to 

the City. Subject to the terms hereof, Flock will provide Agency with reasonable technical and on-site support and 

maintenance services (“On-Site Services”) in-person or by email at support@flocksafety.com.  Flock will use 

commercially reasonable efforts to respond to requests for support.  
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2.10 Special Terms. From time to time, Flock may offer certain “Special Terms” related to guarantees, service and 

support which are indicated in the proposal and on the order form and will become part of this Agreement, upon 

Agency’s written consent. To the extent that any terms of this Agreement are inconsistent or conflict with the 

Special Terms, the Special Terms shall control.  

 

2.10 Changes to Platform. Flock may, in its sole discretion, make any changes to any system or platform that it 

deems necessary or useful to (i) maintain or enhance (a) the quality or delivery of Flock’s products or services to the 

Agency, (b) the competitive strength of, or market for, Flock’s products or services, (c) such platform or system’s 

cost efficiency or performance, or (ii) to comply with applicable law. If any such change results in a detrimental 

impact to the Agency, the Agency shall have the option to either: (1) terminate this Agreement and receive a pro-

rata refund of any pre-paid fees to-date, or (2) request a credit for payment of future fees.  

 

3. RESTRICTIONS AND RESPONSIBILITIES 

3.1 Agency Obligations. Flock will assist Agency End-Users in the  creation of a User ID. Agency agrees to 

provide Flock with accurate, complete, and updated registration information.  Agency End-Users may not select as 

its User ID a name that the Agency End-User does not have the right to use, or another person’s name with the intent 

to impersonate that person.  Agency and Agency End-Users may not transfer their account to anyone else without 

prior written permission of Flock.  Agency will not share its account or password with anyone, and must protect the 

security of its account and password.  Agency is responsible for any activity associated with its account. Agency 

shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect to, access 

or otherwise use the Services.  Agency will provide reasonable assistance to Flock, including, but not limited to, by 

means of access to, and use of, Agency facilities, as well as by means of assistance from Agency personnel, to the 

limited extent any of the foregoing may be reasonably necessary to enable Flock to perform its obligations 

hereunder, including, without limitation, any obligations with respect to Support Services or any Installation 

Services. 

 

3.2 Agency Representations and Warranties. Agency represents, covenants, and warrants that Agency will use 

the Services only in compliance with this Agreement and all applicable laws and regulations, including but not 

limited to any laws relating to the recording or sharing of video, photo, or audio content.  Although Flock has no 

obligation to monitor the illegal use of cameras, damaging of cameras, removal of cameras, passing along login 

information, Flock may do so and may prohibit any use of the Services it believes may be (or alleged to be) in 

violation of the foregoing. 

 

4. CONFIDENTIALITY; AGENCY DATA 

4.1 Confidentiality. To the extent allowable by applicable FOIA and state-specific Public Records Acts, each Party 

(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed or may disclose 

11



 
 

{EFM2578746.DOCX;2/13175.000001/ }  
 

business, technical or financial information relating to the Disclosing Party’s business (hereinafter referred to as 

“Proprietary Information” of the Disclosing Party).  Proprietary Information of Flock includes any record Flock has 

marked as “Confidential”.  Proprietary Information of Agency includes non-public data provided by Agency to 

Flock or collected by Flock via the Unit, including the Footage, to enable the provision of the Services, which 

includes but is not limited to geolocation information and environmental data collected by sensors built into the 

Units (“Agency Data”).  The Receiving Party agrees: (i) to take the same security precautions to protect against 

disclosure or unauthorized use of such Proprietary Information that the party takes with its own proprietary 

information, but in no event will a party apply less than reasonable precautions to protect such Proprietary 

Information, and (ii) not to use (except in performance of the Services or as otherwise required to state or Federal 

law or by court order) or divulge to any third person any such Proprietary Information.  Flock’s use of the 

Proprietary Information may include processing the Proprietary Information to send Agency alerts, such as when a 

car exits Agency ’s neighborhood, or to analyze the data collected to identify motion or other events.  The 

Disclosing Party agrees that the foregoing shall not apply with respect to any information that the Receiving Party 

can document (a) is or becomes generally available to the public, or (b) was in its possession or known by it prior to 

receipt from the Disclosing Party, or (c) was rightfully disclosed to it without restriction by a third party, or (d) was 

independently developed without use of any Proprietary Information of the Disclosing Party.  Nothing in this 

Agreement will prevent the Receiving Party from disclosing the Proprietary Information pursuant to any judicial or 

governmental order, provided that the Receiving Party gives the Disclosing Party reasonable prior notice of such 

disclosure to contest such order.  For clarity, Flock may access, use, preserve and/or disclose the Footage to law 

enforcement authorities, government officials, and/or third parties, if legally required to do so or if Flock has a good 

faith belief that such access, use, preservation or disclosure is reasonably necessary to: (a) comply with a legal 

process or request; (b) enforce this Agreement, including investigation of any potential violation thereof; (c) detect, 

prevent or otherwise address security, fraud or technical issues; or (d) protect the rights, property or safety of Flock, 

its users, a third party, or the public as required or permitted by law, including respond to an emergency situation. 

Agency hereby expressly grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license (during 

and after the term hereof) to disclose the Agency Data (inclusive of any Footage) to enable law enforcement 

monitoring against law enforcement hotlists as well as provide Footage search access to law enforcement for 

investigative purposes only. Flock may store deleted Footage in order to comply with certain legal obligations but 

such retained Footage will not be retrievable without a valid court order. 

4.2 Agency Data. As between Flock and Agency, all right, title and interest in the Agency Data, belong to and are 

retained solely by Agency.  Agency hereby grants to Flock a limited, non-exclusive, royalty-free, worldwide license 

to use the Agency Data and perform all acts with respect to the Agency Data as may be necessary for Flock to 

provide the Flock Services to Agency, including without limitation the Support Services set forth in Section 2.9 

above, and a non-exclusive, perpetual, irrevocable, worldwide, royalty-free, fully paid license to use, reproduce, 

modify and distribute the Agency Data as a part of the Aggregated Data (as defined in Section 4.4 below). As 

between Agency and Non-Agency End Users that have prescribed access of Footage to Agency, each of Agency and 

Non-Agency End Users will share all right, title and interest in the Non-Agency End User Data. This Agreement 
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does not by itself make any Non-Agency End User Data the sole property or the Proprietary Information of Agency. 

Flock will automatically delete Footage older than thirty (30) days.  Agency has a thirty (30) day window to view, 

save and/or transmit Footage to the relevant government agency prior to its deletion. 

4.3 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or 

other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and 

representatives to assign) to Flock all right, title and interest (including intellectual property rights) with respect to or 

resulting from any of the foregoing. 

4.4 Aggregated Data. Notwithstanding anything in this Agreement to the contrary, Flock shall have the right to 

collect and analyze data that does not refer to or identify Agency or any individuals or de-identifies such data and 

other information relating to the provision, use and performance of various aspects of the Services and related 

systems and technologies (including, without limitation, information concerning Agency Data and data derived 

therefrom). For the sake of clarity, Aggregated Data is compiled anonymous data which has been stripped of any 

personal identifying information. Agency acknowledges that Flock will be compiling anonymized and/or aggregated 

data based on Agency Data input into the Services (the “Aggregated Data”) and Flock acknowledges and agrees that 

it is solely responsible and liable for conducting such anonymization and de-identification of Agency Data.  Agency 

hereby grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license (during and after the 

Service Term hereof) to (i) use and distribute such Aggregated Data to improve and enhance the Services and for 

other development, diagnostic and corrective purposes, other Flock offerings, and crime prevention efforts, and (ii) 

disclose the Agency Data (both inclusive of any Footage) to enable law enforcement monitoring against law 

enforcement hotlists as well as provide Footage search access to law enforcement for investigative purposes only.  

No rights or licenses are granted except as expressly set forth herein. Flock shall not sell Agency Data or 

Aggregated Data. 

5. PAYMENT OF FEES 

5.1a Wing Fees. For Wing products, the Agency will pay Flock the first Usage Fee and the Implementation Fee (as 

described on the Order Form attached hereto, together the “Initial Fees”) as set forth on the Order Form on or 

before the 30th day following the Effective Date of this Agreement.  Flock shall have no liability resulting from any 

delay by the Agency in installing the Embedded Software on the Agency Hardware.  If applicable, Agency shall pay 

the ongoing Usage Fees set forth on the Order Form with such Usage Fees due and payable thirty (30) days in 

advance of each payment period. All payments will be made by either ACH, check, or credit card.   

5.1b Falcon Fees. For Falcon products during the Initial Term, Agency will pay Flock fifty percent (50%) of the 

first Usage Fee, the Implementation Fee and any fee for Hardware (as described on the Order Form attached hereto, 

together the “Initial Fees”) as set forth on the Order Form on or before the 30th day following receipt of initial 

invoice after Effective Date. Upon commencement of installation, Flock will issue an invoice for twenty-five 

percent (25%) of the Initial Fees, and Agency shall pay on or before 30th day following receipt of invoice. Upon 

completion of installation, Flock will issue an invoice for the remaining balance and Agency shall pay on or before 

30th day following receipt of final invoice.  Flock is not obligated to commence the Installation Services unless and 

until the first payment has been made and shall have no liability resulting from any delay related thereto. For a 
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Renewal Term, as defined below, Agency shall pay the entire invoice on or before the 30th day following receipt of 

invoice. 

5.2 Changes to Fees. Flock reserves the right to change the fees or applicable charges and to institute new charges 

and fees at the end of the Initial Term or any Renewal Term, upon sixty (60) days’ prior written notice to the end of 

such Initial Term or Renewal Term (as applicable) to Agency (which may be sent by email).  If Agency believes that 

Flock has billed Agency incorrectly, Agency must contact Flock no later than sixty (60) days after the closing date 

on the first billing statement in which the error or problem appeared, in order to receive an adjustment or credit.  

Inquiries should be directed to Flock’s Agency support department. Agency acknowledges and agrees that a failure 

to contact Flock within this sixty (60) day period will serve as a waiver of any claim Agency may have had as a 

result of such billing error.  

5.3 Invoicing, Late Fees; Taxes. Flock may choose to bill through an invoice, in which case, full payment for 

invoices issued in any given month must be received by Flock thirty (30) days after the mailing date of the invoice.  

If Agency is a non-tax exempt entity, Agency shall be responsible for all taxes associated with Services other than 

U.S. taxes based on Flock’s net income. 

6. TERM AND TERMINATION 

6.1a Wing Term. Subject to earlier termination as provided below, the initial term of this Agreement shall be for the 

period of time set forth on the Order Form (the “Initial Term”).  The Term shall commence upon execution of this 

Agreement. Following the Initial Term, unless otherwise indicated on the Order Form, this Agreement will 

automatically renew for successive renewal terms of the greater of one year or the length set forth on the Order 

Form (each, a “Renewal Term”, and together with the Initial Term, the “Service Term”) unless either party gives 

the other party notice of non-renewal at least thirty (30) days prior to the end of the then-current term. 

6.1b Falcon Term. Subject to earlier termination as provided below, the initial term of this Agreement shall be for 

the period of time set forth on the Order Form (the “Initial Term”). The Term shall commence upon first installation 

and validation of a Unit. Following the Initial Term, unless otherwise indicated on the Order Form, this Agreement 

will automatically renew for successive renewal terms for the length set forth on the Order Form (each, a “Renewal 

Term”, and together with the Initial Term, the “Service Term”) unless either party gives the other party written 

notice of non-renewal at least thirty (30) days prior to the end of the then-current term. 

6.2 Termination for Convenience. At any time during the agreed upon Term, an Agency not fully satisfied with the 

service may self-elect to terminate this Agreement for convenience. Termination for convenience will result in a 

one-time fee of $500 per Flock Hardware. Upon termination for convenience, a refund will be provided for Falcon 

Cameras, prorated for any fees for the remaining Term length set forth previously. Agency will remain liable to pay 

the full outstanding fees for any Wing product on the effective date of termination of that Order Form. Flock will 

invoice, and Agency will pay, any unbilled fees and any unpaid fees covering the remainder of the term of that 

Order Form had it not been terminated. Termination for convenience of the Agreement by the Agency will be 

effective immediately. Flock will provide advanced written notice and remove all Flock Hardware at Flock’s own 

convenience, within a commercially reasonable period of time upon termination. 
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6.3 Termination. Notwithstanding the termination provisions in Section 2.4(b), in the event of any material breach 

of this Agreement, the non-breaching party may terminate this Agreement prior to the end of the Service Term by 

giving thirty (30) days prior written notice to the breaching party; provided, however, that this Agreement will not 

terminate if the breaching party has cured the breach prior to the expiration of such thirty (30) day period.  Either 

party may terminate this Agreement, without notice, (i) upon the institution by or against the other party of 

insolvency, receivership or bankruptcy proceedings, (ii) upon the other party's making an assignment for the benefit 

of creditors, or (iii) upon the other party's dissolution or ceasing to do business.  Upon termination for Flock’s 

material breach, Flock will refund to Agency a pro-rata portion of the pre-paid fees for Services not received due to 

such termination. 

6.5 No-Fee Term. For the Term of this Agreement, Flock will provide Agency with complimentary access to ‘hot-

list’ alerts, which may include ‘hot tags’, stolen vehicles, Amber Alerts, etc. (“No-Fee Term”). In the event a Non-

Agency End User grants Agency access to Footage and/or Notifications from a Non-Agency End User Unit, Agency 

will have access to Non-Agency End User Footage and/or Notifications until deletion, subject to the thirty (30) day 

retention policy. Non-Agency End Users and Flock may, in their sole discretion, leave access open.  The No-Fee 

Term will survive the Term of this Agreement. Flock, in its sole discretion, can determine not to provide additional 

No-Fee Terms or can impose a price per No-Fee Term upon forty-five (45) days’ notice. Agency may terminate any 

No-Fee Term or access to future No-Fee Terms upon thirty (30) days’ notice. 

6.6 Survival. The following Sections will survive termination: 2.4, 2.5, 3, 4, 5 (with respect to any accrued rights to 

payment), 5.4, 6.5, 7.4, 8.1, 8.2, 8.3, 8.4, 9.1 and 10.5. 

7. REMEDY; WARRANTY AND DISCLAIMER 

7.1 Remedy. Upon a malfunction or failure of Flock Hardware or Embedded Software (a “Defect”), Agency must 

notify Flock’s technical support as described in Section 2.9 above.  If Flock is unable to correct the Defect, Flock 

shall, or shall instruct one of its contractors to repair or replace the Flock Hardware or Embedded Software suffering 

from the Defect.  Flock reserves the right in their sole discretion to refuse or delay replacement or its choice of 

remedy for a Defect until after it has inspected and tested the affected Unit provided that such inspection and test 

shall occur within seventy-two (72) hours after Agency notifies the Flock of a known Defect. In the event of a 

Defect, Flock will repair or replace the defective Unit at no additional cost. In the event that a Unit is lost, stolen, or 

damaged, Agency may request that Flock replace the Unit at a fee according to the then-current Reinstall Policy 

(https://www.flocksafety.com/reinstall-fee-schedule). Agency shall not be required to replace subsequently lost, 

damaged or stolen Units, however, Agency understands and agrees that functionality, including Footage, will be 

materially affected due to such subsequently lost, damaged or stolen Units and that Flock will have no liability to 

Agency regarding such affected functionality nor shall the Usage Fee or Implementation Fees owed be impacted.  

Flock is under no obligation to replace or repair Hardware.  

7.2 Exclusions. Flock will not provide the remedy described in Section 7.1 if Agency is found to have misused the 

Flock Hardware, Agency Hardware or  Embedded Software in any manner. 
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7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to maintain the 

Services in a manner which minimizes errors and interruptions in the Services and shall perform the Installation 

Services in a professional and workmanlike manner. Upon completion of any installation or repair, Flock shall clean 

and leave the area in good condition. Services may be temporarily unavailable for scheduled maintenance or for 

unscheduled emergency maintenance, either by Flock or by third-party providers, or because of other causes beyond 

Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in writing or by e-mail 

of any scheduled service disruption.   

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY ’S SOLE REMEDY, AND 

FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE EMBEDDED SOFTWARE.  THE FLOCK 

DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES 

IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE 

SERVICES.  EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED 

“AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT 

LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE.  THIS DISCLAIMER OF SECTION 7.4 ONLY APPLIES TO THE EXTENT ALLOWED BY THE 

GOVERNING LAW OF THE STATE MENTIONED IN SECTION 10.5. 

7.5 Insurance. Flock will maintain commercial general liability policies with policy limits reasonably 

commensurate with the magnitude of Flock’s business risk. Certificates of Insurance can be provided upon request.   

7.6 Force Majeure. Flock  is not responsible nor liable for any delays or failures in performance from any cause 

beyond its control, including, but not limited to acts of God, changes to law or regulations, embargoes, war, terrorist 

acts, acts or omissions of third-party technology providers, riots, fires, earthquakes, floods, power blackouts, strikes, 

weather conditions or acts of hackers, internet service providers or any other third party or acts or omissions of 

Agency or any Authorized End User. 

8. LIMITATION OF LIABILITY; NO FEE TERM; INDEMNITY 

8.1 Limitation of Liability.  NOTWITHSTANDING ANYTHING TO THE CONTRARY, PARTIES AND ITS 

SUPPLIERS (INCLUDING BUT NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS), 

OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL NOT BE 

RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR 

TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT 

LIABILITY, PRODUCT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE 

OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR 

COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF 

BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL 

DAMAGES; (C) FOR ANY MATTER BEYOND PARTY’S ACTUAL KNOWLEDGE OR REASONABLE 

CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR 

IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC 

DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME 
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PREVENTION; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH 

ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK FOR THE 

SERVICES UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE ACT OR 

OMISSION THAT GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT PARTY HAS 

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  IN THE EVENT OF AN EMERGENCY, 

AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE SERVICES.THIS LIMITATION OF 

LIABILITY OF SECTION 8 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW OF 

THE STATE MENTIONED IN SECTION 10.5,. 

8.2 Additional No-Fee Term Requirements.  IN NO EVENT SHALL FLOCK’S AGGREGATE LIABILITY, IF 

ANY, ARISING OUT OF OR IN ANY WAY RELATED TO THE COMPLIMENTARY NO-FEE TERM AS 

DESCRIBED IN SECTION 6.5 EXCEED $100, WITHOUT REGARD TO WHETHER SUCH CLAIM IS BASED 

IN CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE.  Parties 

acknowledge and agree that the essential purpose of this Section 8.2 is to allocate the risks under the No-Fee Term 

described in Section 6.5 and limit potential liability given the aforementioned complimentary service, which would 

have been substantially higher if Flock were to assume any further liability other than as set forth herein.   Flock has 

relied on these limitations in determining whether to provide the complimentary No-Fee Term. The limitations set 

forth in this Section 8.2 shall not apply to claims or damages resulting from Flock’s other obligations under this 

Agreement. 

8.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and 

omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official 

duties under this Agreement. Each Party to this Agreement shall be liable (if at all) only for the torts of its own 

officers, agents, or employees that occur within the scope of their official duties. Agency will not pursue any claims 

or actions against Flock’s suppliers. 

8.4 Indemnity. Agency hereby agrees to indemnify and hold harmless Flock against any damages, losses, liabilities, 

settlements and expenses in connection with any claim or action that arises from: (i) an alleged violation of Section 

3.2, (ii) a breach of this Agreement, (iii) Agency’s Installation Obligations, (iv) Agency’s sharing of any data in 

connection with the Flock system, Flock employees or agent or Non-Agency End Users, or (v) Agency’s use of the 

Services, Flock Hardware, Agency Hardware and any Embedded Software.  Although Flock has no obligation to 

monitor Agency’s use of the Services, Flock may do so and may prohibit any use of the Services it believes may be 

(or alleged to be) in violation of Section 3.2 or this Agreement. 

9. RECORD RETENTION 

9.1 Data Preservation. The Agency agrees to store Agency Data in compliance with all applicable local, state and 

federal laws, regulations, policies and ordinances and their associated record retention schedules. As part of 

Agency’s consideration for paid access and no-fee access to the Flock System, to the extent that Flock is required by 

local, state or federal law to preserve the Agency Data, Flock will notify Agency of the requirement and applicable 

17



 
 

{EFM2578746.DOCX;2/13175.000001/ }  
 

retention period, and Agency agrees to preserve and securely store this data on Flock’s behalf so that should Flock 

be legally compelled by judicial or government order, Flock may retrieve the data from Agency upon demand. 

10. MISCELLANEOUS 

10.1 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be 

limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and 

effect and enforceable. 

 

10.2 Assignment. This Agreement is not assignable, transferable or sublicensable by either party except with the 

other party’s prior written consent.   

 

10.3 Entire Agreement. This Agreement, together with the Order Form(s), the then-current Reinstall Policy 

(https://www.flocksafety.com/reinstall-fee-schedule), and Deployment Plan(s), are the complete and exclusive 

statement of the mutual understanding of the parties and supersedes and cancels all previous written and oral 

agreements, communications and other understandings relating to the subject matter of this Agreement, and that all 

waivers and modifications must be in a writing signed by both parties, except as otherwise provided herein.  None of 

Agency’s purchase orders, authorizations or similar documents will alter the terms of this Agreement, and any such 

conflicting terms are expressly rejected. 

 

10.4 Relationship. No agency, partnership, joint venture, or employment is created as a result of this Agreement 

and Agency does not have any authority of any kind to bind Flock in any respect whatsoever.   

 

 

10.5 Governing Law; Venue. This Agreement shall be governed by the laws of the State in which the Agency is 

located (Washington). The parties hereto agree that venue would be proper in the chosen courts of Washington. The 

parties agree that the United Nations Convention for the International Sale of Goods is excluded in its entirety from 

this Agreement.  

 

10.6 Publicity. Upon prior consent from Agency, Flock has the right to reference and use Agency’s name and 

trademarks and disclose the nature of the Services provided hereunder in each case in business and development and 

marketing efforts, including without limitation on Flock’s website.  

 

10.7 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock 

IP or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the 

United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets 

Control, or any other United States or foreign agency or authority.  As defined in FAR section 2.101, the Services, 

the Hardware, the Embedded Software and Documentation are “commercial items” and according to DFAR section 
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252.2277014(a)(1) and (5) are deemed to be “commercial computer software” and “commercial computer software 

documentation.” Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification, 

reproduction, release, performance, display, or disclosure of such commercial software or commercial software 

documentation by the U.S.  Government will be governed solely by the terms of this Agreement and will be 

prohibited except to the extent expressly permitted by the terms of this Agreement. 

 

10.8 Headings. The headings are merely for organization and should not be construed as adding meaning to the 

Agreement or interpreting the associated Sections. 

 

10.09 Authority. Each of the below signers of this Agreement represent that they understand this Agreement and 

have the authority to sign on behalf of and bind the organizations and individuals they are representing.  

 

10.10 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly given 

when received, if personally delivered; when receipt is electronically confirmed, if transmitted by facsimile or e-

mail; the day after it is sent, if sent for next day delivery by recognized overnight delivery service; and upon receipt, 

if sent by certified or registered mail, return receipt requested.  
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This proposal expires in 30 days.  

EXHIBIT A 
 

Statement of Work 
 
Installation of Flock Camera on existing pole or Flock-supplied pole if required 
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City of Tukwila
Allan Ekberg, Mayor

INFORMATIONAL MEMORANDUM 

 
TO:   Community Services and Safety Committee 
 
FROM:  Eric Drever, Chief of Police 
 
BY:  Jake Berry, Public Safety Budget Analyst 
 
CC:   Mayor Ekberg 
 
DATE:  April 10th 2023 
 
SUBJECT: Resolution to Approve an Interlocal Agreement with NPPgov 
 
ISSUE 
The Police Department is asking Council to approve a resolution approving an interlocal 
agreement with National Purchasing Partners (NPPgov) that would allow the Department to 
contract with a workforce scheduling software provider. 
 
BACKGROUND 
For decades, the Police Department has used modified Excel spreadsheets to schedule regular, 
overtime, vacation, leave, and specialty shifts.  As part of the 2023/2024 budget, Council 
provided the Department with funding to contract with a scheduling software company.  The 
Department has chosen to partner with Safe Cities to provide these services.  Safe Cities, in 
turn, is partnered with NPPgov to streamline the procurement process. 
 
DISCUSSION 
NPPgov is a SeaTac-based national cooperative procurement organization offering publicly 
solicited contracts to government entities nationwide.  NPPgov uses a Lead Public Agency to 
publicly solicit and award contracts through an RFP process. NPPgov members are eligible to 
access these contracts by signing an intergovernmental agreement with the Lead Public 
Agency, eliminating in some cases the need for members to complete their own RFP process 
and allowing the City to leverage the negotiating strength of NPPgov’s 45,000 members. 
 
An interlocal agreement with NPPgov may provide benefits beyond the Safe Cities partnership 
as they are partnered with numerous vendors that provide law enforcement equipment, network 
connectivity, park/playground/recreation equipment, and many others. 
  
FINANCIAL IMPACT 

1. NPPgov membership is free. 
2. The Police Department budget provides $14,000 in each of 2023 and 2024 for 

Scheduling Software.  Safe Cities will cost $19,392 in 2023 and an estimated $15,444 in 
2024 (2023 is more expensive due to one-time implementation and training costs).  The 
amounts over budget will be absorbed by the Police Department. 

 
RECOMMENDATION 
The Committee is being asked to approve the resolution and forward this item to the April 17th 
2023 Consent Agenda.  
 
ATTACHMENTS 
Proposed Resolution Approving an Interlocal Agreement with NPPgov 
Intergovernmental Cooperative Purchasing Agreement 
Master Purchase Agreement 23
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Emily Romanenko:    Review by Andy Youn Page 1 of 2 

 
 
 
 
 
 
 
 
 
 
 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
TUKWILA, WASHINGTON, APPROVING AN INTERLOCAL 
AGREEMENT WITH NATIONAL PURCHASING PARTNERS. 

 WHEREAS, the City of Tukwila (“City”) is a municipal corporation operating under 
the laws of the State of Washington; and 

 WHEREAS, the City utilized a preliminary demonstration version of Safe Cities, 
LLC’s electronic shift schedule software, and desires to move forward with a permanent 
version of the software program; and  

 WHEREAS, pursuant to RCW 39.04.270, the City is authorized to purchase 
electronic data processing and telecommunication systems in accordance with the 
procedures set forth therein, including through competitive negotiation rather than through 
competitive bidding; and 

 WHEREAS, RCW 39.34.030(1) authorizes the joint and cooperative exercise of 
shared powers, privileges and authority between public agencies of the State of 
Washington and public agencies of any other state; and, pursuant to RCW 
39.34.030(5)(b), with respect to one or more public agencies purchasing or otherwise 
contracting through a bid, proposal, or contract awarded by another public agency or by 
a group of public agencies, any statutory obligation to provide notice for bids or proposals 
that applies to the public agencies involved is satisfied if the public agency(s) that 
awarded the bid, proposal, or contract complied with its own statutory requirements by 
either (i) posting the bid or solicitation notice on a website established and maintained by 
a public agency or purchasing cooperative for purposes of posting public notice of bid or 
proposal solicitations, or (ii) providing an access link on the public agency's web portal to 
the notice; and  

 WHEREAS, the City has determined that it is beneficial to utilize the cooperative 
purchasing roster maintained by the National Purchasing Partners (“NPPGov”), a 
Washington LLC pursuant to the laws of the State of Washington, for the purchase of 
equipment, supplies, and materials, and specifically in this instance, for the procurement 
of an electronic data processing software provided by Safe Cities, LLC for the 
management of the City’s Police Department shift schedules; and 
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CC:\Legislative Development\National Purchasing Partners ILA 4-4-23 
Emily Romanenko:    Review by Andy Youn Page 2 of 2 

 WHEREAS, it is necessary for the City to enter into an Interlocal Agreement with 
NPPGov to become a participating member of NPPGov and, as such, have the legal right 
and authority to exercise rights and privileges as a member of NPPGov to purchase 
equipment, services, and supplies from the NPPGov purchasing roster; and  

 WHEREAS, Safe Cities, LLC is a member of the NPPGov purchasing roster; and  

 WHEREAS, pursuant to the rights and privileges conveyed by being a member of 
NPPGov, the City Council desires to authorize the Mayor to engage in contract 
negotiations to execute a formal agreement with Safe Cities, LLC for the purposes of 
procuring an electronic data processing software to manage the City’s Police Department 
shift schedules;  

 NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF TUKWILA HEREBY 
RESOLVES AS FOLLOWS: 

 Section 1.  The City Council authorizes the Mayor to execute an Interlocal 
Agreement with NPPGov, making the City a member of NPPGov, in substantially the form 
attached hereto as Exhibit “A”.  

 Section 2.  The City Council authorizes the Mayor to engage in contract negotiations 
to execute a formal agreement with Safe Cities, LLC.   

 Section 3.  This Resolution shall be effective immediately upon passage. 

 PASSED BY THE CITY COUNCIL OF THE CITY OF TUKWILA, WASHINGTON, at 
a Regular Meeting thereof this _______ day of _________________, 2023. 

ATTEST/AUTHENTICATED: 
 
 
 
      

Christy O'Flaherty, MMC   Cynthia Delostrinos Johnson 
City Clerk    Council President 

 
APPROVED AS TO FORM BY: 
    Filed with the City Clerk:  
    Passed by the City Council:  
    Resolution Number:  
   
Office of the City Attorney 

 
Attachment:  Exhibit A, “Intergovernmental Cooperative Purchasing Agreement” 
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Intergovernmental Cooperative Purchasing Agreement 
 
This Intergovernmental Agreement (Agreement) is by and between the “Lead Contracting 
Agency” and participating government entities (“Participating Agencies”), that are 
members of National Purchasing Partners (“NPPGov”), including members of Public 
Safety GPO, First Responder GPO, Law Enforcement GPO, Education GPO and EMS 
GPO that agree to the terms and conditions of this Agreement.  The Lead Contracting 
Agency and all Participating Agencies shall be considered as “parties” to this agreement. 
 
WHEREAS, upon completion of a formal competitive solicitation and selection process, 
the Lead Contracting Agency has entered into Master Price Agreements with one or more 
Vendors to provide goods and services, often based on national sales volume projections; 
 
WHEREAS, NPPGov provides group purchasing, marketing and administrative support 
for governmental entities.  NPPGov’s marketing and administrative services are free to its 
membership, which includes participating public entities and nonprofit institutions 
throughout North America.  
 
WHEREAS, NPPGov has instituted a cooperative purchasing program under which 
member Participating Agencies may reciprocally utilize competitively solicited Master 
Price Agreements awarded by the Lead Contracting Agency; 
 
WHEREAS, the Master Price Agreements provide that all qualified government members 
of NPPGov may purchase goods and services on the same terms, conditions and pricing as 
the Lead Contracting Agency, subject to applicable local and state laws of the Participating 
Agencies; 
 
WHEREAS, the parties agree to comply with the requirements of the Intergovernmental 
Cooperation Act as may be applicable to the local and state laws of the Participating 
Agencies; 

 
WHEREAS, the parties desire to conserve and leverage resources, and to improve the 
efficiency and economy of the procurement process while reducing solicitation and 
procurement costs; 

 
WHEREAS, the parties are authorized and eligible to contract with governmental bodies 
and Vendors to perform governmental functions and services, including the purchase of 
goods and services; and 

 
WHEREAS, the parties desire to contract with Vendors under the terms of the Master Price 
Agreements; 
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NOW, THEREFORE, the parties agree as follows: 
 
ARTICLE 1: LEGAL AUTHORITY 
 
Each party represents and warrants that it is eligible to participate in this Agreement 
because it is a local government created and operated to provide one or more governmental 
functions and possesses adequate legal authority to enter into this Agreement.  
 
ARTICLE 2: APPLICABLE LAWS 
 
The procurement of goods and services subject to this Agreement shall be conducted in 
accordance with and subject to the relevant statutes, ordinances, rules, and regulations 
that govern each party’s procurement policies.  Competitive Solicitations are intended to 
meet the public contracting requirements of the Lead Contracting Agency and may not be 
appropriate under, or satisfy Participating Agencies’ procurement laws.  It is the 
responsibility of each party to ensure it has met all applicable solicitation and 
procurement requirements.  Participating Agencies are urged to seek independent review 
by their legal counsel to ensure compliance with all local and state solicitation 
requirements. 
 
ARTICLE 3: USE OF BID, PROPOSAL OR PRICE AGREEMENT 
 

a. A “procuring party” is defined as the Lead Contracting Agency or any 
Participating Agency that desires to purchase from the Master Price 
Agreements awarded by the Lead Contracting Agency. 
 

b. Each procuring party shall be solely responsible for their own purchase of 
goods and services under this Agreement.  A non-procuring party shall not be 
liable in any fashion for any violation of law or contract by a procuring party, 
and the procuring party shall hold non-procuring parties and all unrelated 
procuring parties harmless from any liability that may arise from action or 
inaction of the procuring party. 
 

c. The procuring party shall not use this agreement as a method for obtaining 
additional concessions or reduced prices for similar goods and services outside 
the scope of the Master Price Agreement. 

 
d. The exercise of any rights or remedies by the procuring party shall be the 

exclusive obligation of such procuring party. 
 

e. The cooperative use of bids, proposals or price agreements obtained by a party 
to this Agreement shall be in accordance with the terms and conditions of the 
bid, proposal or price agreement, except as modified where otherwise allowed 
or required by applicable law, and does not relieve the party of its other 
solicitation requirements under state law or local policies.   
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ARTICLE 4: PAYMENT OBLIGATIONS 
 
The procuring party will make timely payments to Vendors for goods and services received 
in accordance with the terms and conditions of the procurement.  Payment for goods and 
services, inspections and acceptance of goods and services ordered by the procuring party 
shall be the exclusive obligation of such procuring party.  Disputes between procuring party 
and Vendor shall be resolved in accordance with the law and venue rules of the state of the 
procuring party. 

 
ARTICLE 5: COMMENCEMENT DATE 
 
This Agreement shall take effect after execution of the “Lead Contracting Agency 
Endorsement and Authorization” or “Participating Agency Endorsement and 
Authorization,” as applicable.   

 
ARTICLE 6: TERMINATION OF AGREEMENT 

 
This Agreement shall remain in effect until terminated by a party giving 30 days written 
notice to “Lead Contracting Agency” 
 
ARTICLE 7: ENTIRE AGREEMENT 
 
This Agreement and any attachments, as provided herein, constitute the complete 
Agreement between the parties hereto, and supersede any and all oral and written 
agreements between the parties relating to matters herein. 
 
ARTICLE 8: CHANGES AND AMENDMENTS 
 
This Agreement may be amended only by a written amendment executed by all parties, 
except that any alterations, additions, or deletions of this Agreement which are required by 
changes in Federal and State law or regulations are automatically incorporated into this 
Agreement without written amendment hereto and shall become effective on the date 
designated by such law or regulation. 
 
ARTICLE 9: SEVERABILITY 
 
All parties agree that should any provision of this Agreement be determined to be invalid 
or unenforceable, such determination shall not affect any other term of this Agreement, 
which shall continue in full force and effect. 
 
THIS INSTRUMENT HAS BEEN EXECUTED IN TWO OR MORE ORIGINALS BY 
EXECUTION AND ATTACHMENT OF “THE LEAD CONTRACTING AGENCY 
ENDORSEMENT AND AUTHORIZATION” OR “PARTICIPATING AGENCY 
ENDORSEMENT AND AUTHORIZATION,” AS APPLICABLE.  ONCE EXECUTED, IT 
IS THE RESPONSIBILITY OF EACH PARTY TO FILE THIS AGREEMENT WITH THE 
PROPER AGENCY IF REQUIRED BY LOCAL OR STATE LAW. 
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LEAGUE OF OREGON CITIES 
ENDORSEMENT AND AUTHORIZATION 

 
The undersigned acknowledges, on behalf of the League of Oregon Cities (“Lead 
Contracting Agency”) that he/she has read and agrees to the general terms and conditions 
set forth in the enclosed Intergovernmental Cooperative Purchasing Agreement regulating 
use of the Master Price Agreements and purchase of goods and services that from time to 
time are made available by the League of Oregon Cities to Participating Agencies locally, 
regionally, and nationally through NPPGov.  Copies of Master Price Agreements and any 
amendments thereto made available by the League of Oregon Cities will be provided to 
Participating Agencies and NPPGov to facilitate use by Participating Agencies. 
 
The undersigned understands that the purchase of goods and services under the provisions 
of the Intergovernmental Cooperative Purchasing Agreement is at the absolute discretion 
of the Participating Agencies. 
 
The undersigned affirms that he/she is an agent of the League of Oregon Cities and is duly 
authorized to sign this League of Oregon Cities Endorsement and Authorization.   
 
  
________________________________________  Date:______________ 
BY:   
ITS:   
 
League of Oregon Cities Contact Information: 
 
Contact Person:  Mike Culley 
Address:  1201 Court St NE #200, Salem, OR 97301 
Telephone No.: 503-588-6550 
Email: mculley@orcities.org 
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PARTICIPATING AGENCY 

ENDORSEMENT AND AUTHORIZATION 
 
The undersigned acknowledges, on behalf of ______________ (“Participating Agency”) 
that he/she has read and agrees to the general terms and conditions set forth in the enclosed 
Intergovernmental Cooperative Purchasing Agreement regulating use of the Master Price 
Agreements and purchase of goods and services that from time to time are made available 
by the Lead Contracting Agency to Participating Agencies locally, regionally, and 
nationally through NPPGov.   
 
The undersigned further acknowledges that the purchase of goods and services under the 
provisions of the Intergovernmental Cooperative Purchasing Agreement is at the absolute 
discretion of the Participating Agency and that neither the Lead Contracting Agency nor 
NPPGov shall be held liable for any costs or damages incurred by or as a result of the 
actions of the Vendor or any other Participating Agency.  Upon award of contract, the 
Vendor shall deal directly with the Participating Agency concerning the placement of 
orders, disputes, invoicing and payment. 
 
The undersigned affirms that he/she is an agent of __________________ and is duly 
authorized to sign this Participating Agency Endorsement and Authorization.   
 
______________________________  Date:______________ 
BY:  _________________________ 
ITS:  _________________________ 
 
Participating Agency Contact Information: 
 
Contact Person:  ________________________ 
Address:  ______________________________ 
______________________________________ 
______________________________________ 
Telephone No.:__________________________ 
Email:_________________________________ 
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LEAGUE OF OREGON CITIES 
 

MASTER PRICE AGREEMENT 
 

 This Master Price Agreement is effective as of the date of the last signature below (the “Effective Date”) 
by and between the LEAGUE OF OREGON CITIES, an Oregon public corporation under ORS Chapter 190 
(“LOC” or “Purchaser”) and Informer Systems, LLC (“Vendor”). 
 

RECITALS 
 
 WHEREAS, the Vendor is in the business of selling certain Public Safety Software Solutions, Data 
Collection, Storage and Utilization, as further described herein; and 
 
 WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain products and 
related services all upon and subject to the terms and conditions set forth herein; and 
 

WHEREAS, through a solicitation for Public Safety Software Solutions, Data Collection, Storage and 
Utilization the Vendor was awarded the opportunity to complete a Master Price Agreement with the LEAGUE 
OF OREGON CITIES as a result of its response to Request for Proposal No. 2020 for Public Safety Software 
Solutions, Data Collection, Storage and Utilization; and 

 
WHEREAS, the LEAGUE OF OREGON CITIES asserts that the solicitation and Request for Proposal 

meet Oregon public contracting requirements (ORS 279, 279A, 279B and 279C et. seq.); and 
 
 WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price Agreement to 
benefit other qualified government members of National Purchasing Partners, LLC dba Public Safety GPO, 
dba First Responder GPO, dba Law Enforcement GPO and dba NPPGov; 
 
 NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree as follows: 
 

ARTICLE 1 – CERTAIN DEFINITIONS 
 

 
1.1 “Agreement” shall mean this Master Price Agreement, including the main body of this 

Agreement and Attachments A-F attached hereto and by this reference incorporated herein, including 
Purchaser’s Request for Proposal No. 2020 (herein “RFP”) and Vendor’s Proposal submitted in response to 
the RFP (herein “Vendor’s Proposal”) as referenced and incorporated herein as though fully set forth 
(sometimes referred to collectively as the “Contract Documents”). 

 
1.2 “Applicable Law(s)” shall mean all applicable federal, state and local laws, statutes, ordinances, 

codes, rules, regulations, standards, orders and other governmental requirements of any kind. 
 
1.3 “Employee Taxes” shall mean all taxes, assessments, charges and other amounts whatsoever 

payable in respect of, and measured by the wages of, the Vendor’s employees (or subcontractors), as 
required by the Federal Social Security Act and all amendments thereto and/or any other applicable federal, 
state or local law. 

 
1.4 “Purchaser’s Destination” shall mean such delivery location(s) or destination(s) as Purchaser 

may prescribe from time to time. 
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1.5 “Products and Services” shall mean the products and/or services to be sold by Vendor 
hereunder as identified and described on Attachment A hereto and incorporated herein, as may be updated 
from time to time by Vendor to reflect products and/or services offered by Vendor generally to its customers. 
 

1.6 “Purchase Order” shall mean any authorized written order for Products and Services sent by 
Purchaser to Vendor via mail, courier, overnight delivery service, email, fax and/or other mode of transmission 
as Purchaser and Vendor may from time to time agree.  
 

1.7 “Unemployment Insurance” shall mean the contribution required of Vendor, as an employer, in 
respect of, and measured by, the wages of its employees (or subcontractors) as required by any applicable 
federal, state or local unemployment insurance law or regulation. 
 

1.8 “National Purchasing Partners” or “(NPP)” is a subsidiary of two nonprofit health care systems. 
The Government Division of NPP, hereinafter referred to as “NPPGov”, provides group purchasing marketing 
and administrative support for governmental entities within the membership.  NPPGov’s membership includes 
participating public entities across North America. 
 

1.9 “Lead Contracting Agency” shall mean the LEAGUE OF OREGON CITIES, which is the 
governmental entity that issued the Request for Proposal and awarded this resulting Master Price Agreement. 
 

1.10 “Participating Agencies” shall mean members of National Purchasing Partners for which Vendor 
has agreed to extend the terms of this Master Price Agreement pursuant to Article 2.6 and Attachment C 
herein. For purposes of cooperative procurement, “Participating Agency” shall be considered “Purchaser” 
under the terms of this Agreement. 
 

1.11 “Party” and “Parties” shall mean the Purchaser and Vendor individually and collectively as 
applicable. 
 
 

ARTICLE 2 – AGREEMENT TO SELL 
 

2.1 Vendor hereby agrees to sell to Purchaser such Products and Services as Purchaser may order 
from time to time by Purchase Order, all in accordance with and subject to the terms, covenants and 
conditions of this Agreement.  Purchaser agrees to purchase those Products and Services ordered by 
Purchaser by Purchase Order in accordance with and subject to the terms, covenants and conditions of this 
Agreement. 
 

2.2 Vendor may add additional products and services to the contract provided that any additions 
reasonably fall within the intent of the original RFP specifications.  Pricing on additions shall be equivalent to 
the percentage discount for other similar products. Vendor may provide a web-link with current product 
listings, which may be updated periodically, as allowed by the terms of the resulting Master Price Agreement. 
Vendor may replace or add product lines to an existing contract if the line is replacing or supplementing 
products on contract, is equal or superior to the original products offered, is discounted in a similar or to a 
greater degree, and if the products meet the requirements of the solicitation. No products may be added to 
avoid competitive procurement requirements. LOC may reject any additions without cause. 

 
2.3 All Purchase Orders issued by Purchaser to Vendor for Products during the term (as hereinafter 

defined) of this Agreement are subject to the provisions of this Agreement as though fully set forth in such 
Purchase Order. The Vendor retains authority to negotiate above and beyond the terms of this Agreement to 
meet the Purchaser or Vendor contract requirements.   In the event that the provisions of this Agreement 
conflict with any Purchase Order issued by Purchaser to Vendor, the provisions of this Agreement shall 
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govern.  No other terms and conditions, including, but not limited to, those contained in Vendor’s standard 
printed terms and conditions, on Vendor’s order acknowledgment, invoices or otherwise, shall have any 
application to or effect upon or be deemed to constitute an amendment to or to be incorporated into this 
Agreement, any Purchase Order, or any transactions occurring pursuant hereto or thereto, unless this 
Agreement shall be specifically amended to adopt such other terms and conditions in writing by the Parties. 

 
2.4 Notwithstanding any other provision of this Agreement to the contrary, the Lead Contracting 

Agency shall have no obligation to order or purchase any Products and Services hereunder and the 
placement of any Purchase Order shall be in the sole discretion of the Participating Agencies.  This 
Agreement is not exclusive.  Vendor expressly acknowledges and agrees that Purchaser may purchase at its 
sole discretion, Products and Services that are identical or similar to the Products and Services described in 
this Agreement from any third party. 

 
2.5 In case of any conflict or inconsistency between any of the Contract Documents, the documents 

shall prevail and apply in the following order of priority: 
 
(i) This Agreement; 
(ii) The RFP; 
(iii) Vendor’s Proposal;  

 
2.6 Extension of contract terms to Participating Agencies: 

 
2.6.1 Vendor agrees to extend the same terms, covenants and conditions available to 

Purchaser under this Agreement to Participating Agencies, that have executed an 
Intergovernmental Cooperative Purchasing Agreement (“IGA”) as may be required by each 
Participating Agency’s local laws and regulations, in accordance with Attachment C. Each 
Participating Agency will be exclusively responsible for and deal directly with Vendor on matters 
relating to ordering, delivery, inspection, acceptance, invoicing, and payment for Products and 
Services in accordance with the terms and conditions of this Agreement as if it were “Purchaser” 
hereunder.  Any disputes between a Participating Agency and Vendor will be resolved directly 
between them under and in accordance with the laws of the State in which the Participating 
Agency exists.  Pursuant to the IGA, the Lead Contracting Agency shall not incur any liability as 
a result of the access and utilization of this Agreement by other Participating Agencies. 

 
2.6.2 This Solicitation meets the public contracting requirements of the Lead Contracting 

Agency and may not be appropriate under or meet Participating Agencies’ procurement laws.  
Participating Agencies are urged to seek independent review by their legal counsel to ensure 
compliance with all local and state solicitation requirements. 

2.6.3 Vendor acknowledges execution of a Vendor Administration Fee Agreement with 
NPPGov, pursuant to the terms of the RFP.     
 

 2.7 Oregon Public Agencies are prohibited from use of Products and Services offered under this 
Agreement that are already provided by qualified nonprofit agencies for disabled individuals as listed on the 
Department of Administrative Service’s Procurement List (“Procurement List”) pursuant to ORS 279.835-.855.  
See www.OregonRehabilitation.org/qrf for more information.  Vendor shall not sell products and services 
identified on the Procurement List (e.g., reconditioned toner cartridges) to Purchaser or Participating Agencies 
within the state of Oregon.             
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ARTICLE 3 – TERM AND TERMINATION 
 

3.1 The initial contract term shall be for three (3) calendar years from the Effective Date of this 
Agreement (“Initial Term”). Upon termination of the original three (3) year term, this Agreement shall 
automatically extend for up to three (3) successive one (1) year periods; (each a “Renewal Term”); provided, 
however, that the Lead Contracting Agency and/or the Vendor may opt to decline extension of the MPA by 
providing notification in writing at least thirty (30) calendar days prior to the annual automatic extension 
anniversary of the Initial Term. 

 
3.2 Either Vendor or the Lead Contracting Agency may terminate this Agreement by written notice 

to the other party if the other Party breaches any of its obligations hereunder and fails to remedy the breach 
within thirty (30) days after receiving written notice of such breach from the non-breaching party. 
 

ARTICLE 4 – PRICING, INVOICES, PAYMENT AND DELIVERY 
 

4.1 Purchaser shall pay Vendor for all Products and Services ordered and delivered in compliance 
with the terms and conditions of this Agreement at the pricing specified for each such Product and Service on 
Attachment A, including shipping.  Unless Attachment A expressly provides otherwise, the pricing schedule 
set forth on Attachment A hereto shall remain fixed for the Initial Term of this Agreement; provided that 
manufacturer pricing is not guaranteed and may be adjusted based on the next manufacturer price increase.  
Pricing contained in Attachment A shall be extended to all NPPGov, Public Safety GPO, First Responder 
GPO and Law Enforcement GPO members upon execution of the IGA. 

 
4.2 Vendor shall submit original invoices to Purchaser in form and substance and format reasonably 

acceptable to Purchaser.  All invoices must reference the Purchaser’s Purchase Order number, contain an 
itemization of amounts for Products and Services purchased during the applicable invoice period and any 
other information reasonably requested by Purchaser, and must otherwise comply with the provisions of this 
Agreement. Invoices shall be addressed as directed by Purchaser. 

 
4.3 Unless otherwise specified, Purchaser is responsible for any and all applicable sales taxes.  

Attachment A or Vendor’s Proposal (Attachment D) shall specify any and all other taxes and duties of any 
kind which Purchaser is required to pay with respect to the sale of Products and Services covered by this 
Agreement and all charges for packing, packaging and loading. 
 

4.4 Except as specifically set forth on Attachments A and F, Purchaser shall not be responsible for 
any additional costs or expenses of any nature incurred by Vendor in connection with the Products and 
Services, including without limitation travel expenses, clerical or administrative personnel, long distance 
telephone charges, etc. (“Incidental Expenses”).  

 
4.5 Price reductions or discount increases may be offered at any time during the contract term and 

shall become effective upon notice of acceptance from Purchaser. 
 
4.6 Notwithstanding any other agreement of the Parties as to the payment of shipping/delivery 

costs, and subject to Attachments A, D, and F herein, Vendor shall offer delivery and/or shipping costs 
prepaid FOB Destination.  If there are handling fees, these also shall be included in the pricing. 

 
4.7 Unless otherwise directed by Purchaser for expedited orders, Vendor shall utilize such common 

carrier for the delivery of Products and Services as Vendor may select; provided, however, that for expedited 
orders Vendor shall obtain delivery services hereunder at rates and terms not less favorable than those paid 
by Vendor for its own account or for the account of any other similarly situated customer of Vendor. 
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4.8 Vendor shall have the risk of loss of or damage to any Products until delivery to Purchaser. 
Purchaser shall have the risk of loss of or damage to the Products after delivery to Purchaser. Title to 
Products shall not transfer until the Products have been delivered to and accepted by Purchaser at 
Purchaser’s Destination. 
 
 

ARTICLE 5 – INSURANCE 
 

    5.1 During the term of this Agreement, Vendor shall maintain at its own cost and expense (and shall 
cause any subcontractor to maintain) insurance policies providing insurance of the kind and in the amounts 
generally carried by reasonably prudent manufacturers in the industry, with one or more reputable insurance 
companies licensed to do business in Oregon and any other state or jurisdiction where Products and Services 
are sold hereunder. Such certificates of insurance shall be made available to the Lead Contracting Agency 
upon 48 hours’ notice. BY SIGNING THE AGREEMENT PAGE THE VENDOR AGREES TO THIS 
REQUIREMENT AND FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF 
THIS MASTER PRICE AGREEMENT.  
 

5.2 All insurance required herein shall be maintained in full force and effect until all work or service 
required to be performed under the terms of this Agreement is satisfactorily completed and formally accepted. 
Any failure to comply with the claim reporting provisions of the insurance policies or any breach of an 
insurance policy warranty shall not affect coverage afforded under the insurance policies to protect the Lead 
Contracting Agency. The insurance policies may provide coverage that contains deductibles or self-insured 
retentions. Such deductible and/or self-insured retentions shall not be applicable with respect to the coverage 
provided to the Lead Contracting Agency under such policies.  Vendor shall be solely responsible for the 
deductible and/or self-insured retention and the Lead Contracting Agency, at its option, may require Vendor to 
secure payment of such deductibles or self-insured retentions by a surety bond or an irrevocable and 
unconditional letter of credit. 

 
5.3 Vendor shall carry Workers’ Compensation insurance to cover obligations imposed by federal 

and state statutes having jurisdiction over Vendor’s employees engaged in the performance of the work or 
services, as well as Employer’s Liability insurance. Vendor waives all rights against the Lead Contracting 
Agency and its agents, officers, directors and employees for recovery of damages to the extent these 
damages are covered by the Workers’ Compensation and Employer’s Liability or commercial umbrella liability 
insurance obtained by Vendor pursuant to this Agreement. 

 
5.4 Insurance required herein shall not be permitted to expire, be canceled, or materially changed 

without thirty days (30 days) prior written notice to the Lead Contracting Agency. 
 

ARTICLE 6 – INDEMNIFICATION AND HOLD HARMLESS 
 

6.1 Vendor agrees that it shall indemnify, defend and hold harmless Lead Contracting Agency, its 
respective officials, directors, employees, members and agents (collectively, the “Indemnitees”), from and 
against any and all damages, claims, losses, expenses, costs, obligations and liabilities (including, without 
limitation, reasonable attorney’s fees), suffered directly or indirectly by any of the Indemnitees to the extent of, 
or arising out of, (i) any breach of any covenant, representation or warranty made by Vendor in this 
Agreement, (ii) any failure by Vendor to perform or fulfill any of its obligations, covenants or agreements set 
forth in this Agreement, (iii) the negligence or intentional misconduct of Vendor, any subcontractor of Vendor, 
or any of their respective employees or agents, (iv) any failure of Vendor, its subcontractors, or their 
respective employees to comply with any Applicable Law, (v) any litigation, proceeding or claim by any third 
party relating in any way to the obligations of Vendor under this Agreement or Vendor’s performance under 
this Agreement, (vi) any Employee Taxes or Unemployment Insurance, or (vii) any claim alleging that the 
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Products and Services or any part thereof infringe any third party’s U.S. patent, copyright, trademark, trade 
secret or other intellectual property interest. Such obligation to indemnify shall not apply where the damage, 
claim, loss, expense, cost, obligation or liability is due to the breach of this Agreement by, or negligence or 
willful misconduct of, Lead Contracting Agency or its officials, directors, employees, agents or contractors. 
The amount and type of insurance coverage requirements set forth herein will in no way be construed as 
limiting the scope of the indemnity in this paragraph. The indemnity obligations of Vendor under this Article 
shall survive the expiration or termination of this Agreement for two years. 

 
6.2 LIMITATION OF LIABILITY:  IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY 

SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION 
WITH OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR 
INJURIES TO PERSONS OR TO PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS 
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF CONTRACT OR OTHER BASIS, EVEN 
IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

 
6.3 The same terms, conditions and pricing of this Agreement may be extended to 

government members of National Purchasing Partners, LLC.  In the event the terms of this Agreement 
are extended to other government members, each government member (procuring party) shall be solely 
responsible for the ordering of Products and Services under this Agreement.  A non-procuring party shall 
not be liable in any fashion for any violation by a procuring party, and the procuring party shall hold non-
procuring parties or unrelated purchasing parties harmless from any liability that may arise from action 
or inaction of the procuring party. 
 
 

ARTICLE 7 – WARRANTIES 
 

Purchaser shall refer to Vendor’s Proposal for all Vendor and manufacturer express warranties, as 
well as those warranties provided under Attachment B herein. 
 

ARTICLE 8 - INSPECTION AND REJECTION 
 

   8.1    Purchaser shall have the right to inspect and test Products at any time prior to shipment, and 
within a reasonable time after delivery to the Purchaser’s Destination. Products not inspected within a 
reasonable time after delivery shall be deemed accepted by Purchaser. The payment for Products shall in no 
way impair the right of Purchaser to reject nonconforming Products, or to avail itself of any other remedies to 
which it may be entitled. 

 
   8.2    If any of the Products are found at any time to be defective in material or workmanship, 

damaged, or otherwise not in conformity with the requirements of this Agreement or any applicable Purchase 
Order, as its exclusive remedy, Purchaser may at its option and at Vendor’s sole cost and expense, elect 
either to (i) return any damaged, non-conforming or defective Products to Vendor for correction or 
replacement, or (ii) require Vendor to inspect the Products and remove or replace damaged, non-conforming 
or defective Products with conforming Products. If Purchaser elects option (ii) in the preceding sentence and 
Vendor fails promptly to make the necessary inspection, removal and replacement, Purchaser, at its option, 
may inspect the Products and Vendor shall bear the cost thereof. Payment by Purchaser of any invoice shall 
not constitute acceptance of the Products covered by such invoice, and acceptance by Purchaser shall not 
relieve Vendor of its warranties or other obligations under this Agreement. 

 
8.3 The provisions of this Article shall survive the expiration or termination of this Agreement. 
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ARTICLE 9 – SUBSTITUTIONS 
 

Except as otherwise permitted hereunder, Vendor may not make any substitutions of Products, or any 
portion thereof, of any kind without the prior written consent of Purchaser. 
 

ARTICLE 10 - COMPLIANCE WITH LAWS 
 

10.1   Vendor agrees to comply with all Applicable Laws and at Vendor’s expense, secure and 
maintain in full force during the term of this Agreement, all licenses, permits, approvals, authorizations, 
registrations and certificates, if any, required by Applicable Laws in connection with the performance of its 
obligations hereunder. At Purchaser’s request, Vendor shall provide to Purchaser copies of any or all such 
licenses, permits, approvals, authorizations, registrations and certificates. 

 
10.2 Purchaser has taken all required governmental action to authorize its execution of this 

Agreement and there is no governmental or legal impediment against Purchaser’s execution of this 
Agreement or performance of its obligations hereunder. 
 

ARTICLE 11 – PUBLICITY / CONFIDENTIALITY 
 

11.1 No news releases, public announcements, advertising materials, or confirmation of same, 
concerning any part of this Agreement or any Purchase Order issued hereunder shall be issued or made 
without the prior written approval of the Parties. Neither Party shall in any advertising, sales materials or in 
any other way use any of the names or logos of the other Party without the prior written approval of the other 
Party. 

 
11.2 Any knowledge or information which Vendor or any of its affiliates shall have disclosed or may 

hereafter disclose to Purchaser, and which in any way relates to the Products and Services covered by this 
Agreement shall not, unless otherwise designated by Vendor, be deemed to be confidential or proprietary 
information, and shall be acquired by Purchaser, free from any restrictions, as part of the consideration for this 
Agreement. 
 

ARTICLE 12 - RIGHT TO AUDIT 
 

Subject to Vendor’s reasonable security and confidentiality procedures, Purchaser, or any third party 
retained by Purchaser, may at any time upon prior reasonable notice to Vendor, during normal business 
hours, audit the books, records and accounts of Vendor to the extent that such books, records and accounts 
pertain to sale of any Products and Services hereunder or otherwise relate to the performance of this 
Agreement by Vendor. Vendor shall maintain all such books, records and accounts for a period of at least 
three (3) years after the date of expiration or termination of this Agreement. The Purchaser’s right to audit 
under this Article 12 and Purchaser’s rights hereunder shall survive the expiration or termination of this 
Agreement for a period of three (3) years after the date of such expiration or termination. 

 
 

ARTICLE 13 - REMEDIES 
 

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set forth in this 
Agreement shall not be exclusive, and, in addition thereto, Vendor and Purchaser shall have all rights and 
remedies under Applicable Law, including without limitation, equitable relief. The provisions of this Article shall 
survive the expiration or termination of this Agreement. 
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ARTICLE 14 - RELATIONSHIP OF PARTIES 
 

Vendor is an independent contractor and is not an agent, servant, employee, legal 
representative, partner or joint venture of Purchaser.  Nothing herein shall be deemed or construed as 
creating a joint venture or partnership between Vendor and Purchaser. Neither Party has the power or 
authority to bind or commit the other. 
 

ARTICLE 15 - NOTICES 
 

All notices required or permitted to be given or made in this Agreement shall be in writing. Such 
notice(s) shall be deemed to be duly given or made if delivered by hand, by certified or registered mail or by 
nationally recognized overnight courier to the address specified below: 
 

If to Lead Contracting Agency: 
 
LEAGUE OF OREGON CITIES 
1201 Court St. NE 
Suite 200 
Salem OR 97301 
ATTN: Jamie Johnson-Davis 

  Email: rfp@ORCities.org 
 
 If to Vendor: 
 
 INFORMER SYSTEMS, LLC 
 1900 South Norfolk Street 
 Suite 350 
 San Mateo CA 94403 
 ATTN: Mark Musick 
 Email: mmusick@informersystems.com  

 
Either Party may change its notice address by giving the other Party written notice of such change in the 
manner specified above. 
 

ARTICLE 16 - FORCE MAJEURE 
 

Except for Purchaser’s obligation to pay for Products and Services delivered, delay in performance or 
non-performance of any obligation contained herein shall be excused to the extent such failure or non-
performance is caused by force majeure. For purposes of this Agreement, “force majeure” shall mean any 
cause or agency preventing performance of an obligation which is beyond the reasonable control of either 
Party hereto, including without limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor 
trouble, accident, riot, acts of governmental authority (including, without limitation, acts based on laws or 
regulations now in existence as well as those enacted in the future), acts of nature, and delays or failure in 
obtaining raw materials, supplies or transportation. A Party affected by force majeure shall promptly provide 
notice to the other, explaining the nature and expected duration thereof, and shall act diligently to remedy the 
interruption or delay if it is reasonably capable of being remedied. In the event of a force majeure situation, 
deliveries or acceptance of deliveries that have been suspended shall not be required to be made upon the 
resumption of performance. 
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ARTICLE 17 - WAIVER 
 

No delay or failure by either Party to exercise any right, remedy or power herein shall impair such 
Party’s right to exercise such right, remedy or power or be construed to be a waiver of any default or an 
acquiescence therein; and any single or partial exercise of any such right, remedy or power shall not preclude 
any other or further exercise thereof or the exercise of any other right, remedy or power. No waiver hereunder 
shall be valid unless set forth in writing executed by the waiving Party and then only to the extent expressly 
set forth in such writing. 

 
ARTICLE 18 - PARTIES BOUND; ASSIGNMENT 

 
This Agreement shall inure to the benefit of and shall be binding upon the respective successors and 

assigns of the Parties hereto, but it may not be assigned in whole or in part by Vendor without prior written 
notice to Purchaser which shall not be unreasonably withheld or delayed.  

 
ARTICLE 19 - SEVERABILITY 

 
To the extent possible, each provision of this Agreement shall be interpreted in such a manner as to 

be effective and valid under Applicable Law. If any provision of this Agreement is declared invalid or 
unenforceable, by judicial determination or otherwise, such provision shall not invalidate or render 
unenforceable the entire Agreement, but rather the entire Agreement shall be construed as if not containing 
the particular invalid or unenforceable provision or provisions and the rights and obligations of the Parties 
shall be construed and enforced accordingly. 
 

ARTICLE 20 - INCORPORATION; ENTIRE AGREEMENT 
 

20.1 All the provisions of the Attachments hereto are hereby incorporated herein and 
made a part of this Agreement. In the event of any apparent conflict between any provision set forth in the 
main body of this Agreement and any provision set forth in the Attachments, including the RFP and/or 
Vendor’s Proposal, the provisions shall be interpreted, to the extent possible, as if they do not conflict. If such 
an interpretation is not possible, the provisions set forth in the main body of this Agreement shall control. 

 
20.2 This Agreement (including Attachments and Contract Documents hereto)  

constitutes the entire Agreement of the Parties relating to the subject matter hereof and supersedes any and 
all prior written and oral agreements or understandings relating to such subject matter. 
 

ARTICLE 21 - HEADINGS 
 

Headings used in this Agreement are for convenience of reference only and shall in no way be used to 
construe or limit the provisions set forth in this Agreement. 

 
ARTICLE 22 - MODIFICATIONS 

 
This Agreement may be modified or amended only in writing executed by Vendor and the Lead 

Contracting Agency.  The Lead Contracting Agency and each Participating Agency contracting hereunder 
acknowledge and agree that any agreement entered into in connection with any Purchase Order hereunder 
shall constitute a modification of this Agreement as between the Vendor and the Participating Agency. Any 
modification of this Agreement as between Vendor and any Participating Agency shall not be deemed a 
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modification of this Agreement for the benefit of the Lead Contracting Agency or any other Participating 
Agency.   

 
ARTICLE 23 - GOVERNING LAW 

 
This Agreement shall be governed by and interpreted in accordance with the laws of the State of 

Oregon or in the case of a Participating Agency’s use of this Agreement, the laws of the State in which the 
Participating Agency exists, without regard to its choice of law provisions. 

 

ARTICLE 24 - COUNTERPARTS 
 

This Agreement may be executed in counterparts all of which together shall constitute one and the 
same Agreement.  
 
 IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year last written 
below. 
 
 PURCHASER:  
 
  
 Signature: ____________________________________ 

 
Printed Name:                                                          
 

Title: ____________________________________________ 
LEAGUE OF OREGON CITIES 

  
Dated: ____________________________ 

 
 
 
 VENDOR: 
 
 
 Signature: ______________________________ 
  

Printed Name:                                                          
 

Title: _____________________________ 
 Informer Systems, LLC  
  

Dated: ____________________________ 
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ATTACHMENT A 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 

PRODUCTS, SERVICES, SPECIFICATIONS AND PRICES 
 

Source of list price is directly from Informer Systems, LLC with a publication date of March 3, 2020. 
All products offered are new, unused, and most current. All price proposals include freight and 
delivery. This pricing schedule covers Categories 1, 2, 5, 9, and 11. 
 
 

     

 Informer Systems     
 

 
 

League of Oregon Cities  
Pricing 

Number of Users 
License Fee  

Per User/Per Month* 
*(Billed Annually) 

Fixed 
Discount  
per # of 

Users 

Number  
of Users 

Total 
Annually 

 1-30 $20.00 0.0% 0 $0.00 
31-150 $13.00 35.0% 0 $0.00 
151-300 $12.50 37.5% 0 $0.00 
301-500 $12.00 40.0% 0 $0.00 
501-750 $11.50 42.5% 0 $0.00 
751-1000 $11.00 45.0% 0 $0.00 
1001-1250 $10.50 47.5% 0 $0.00 
1251-1500 $10.00 50.0% 0 $0.00 
1501-1750 $9.50 52.5% 0 $0.00 
1751-2000 $9.00 55.0% 0 $0.00 
2001-2250 $8.50 57.5% 0 $0.00 
2251-2500 $8.00 60.0% 0 $0.00 
2501-2750 $7.50 62.5% 0 $0.00 
2751-3000 $7.00 65.0% 0 $0.00 
3001-3250 $6.50 67.5% 0 $0.00 
3251-3500 $6.00 70.0% 0 $0.00 
3501-3750 $5.50 72.5% 0 $0.00 
3751-4000 $5.00 75.0% 0 $0.00 
4001 and above $4.50 77.5% 0 $0.00 
            
Additional Discounts     
  10% addl number of users    Included 
  Onsite refresher training    Included 
  Unlimited 'live' web-based training   Included 
  All future maintenance and updates   Included 
  24/7/365 service, support, and maintenance   Includeded 
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Professional Services Personnel Rate Days Total 
  One-time onsite full deployment of 

Schedule Express 
One-time onsite training for all admin & 
supervisory personnel 
One-time onsite data collection and 
custom configuration 

0 $1,500 
per 

person 

0 $0.00 

  50% discount for rapid deployment within 60 days after receipt of order $0.00 
            
Additional Services   Rate Total 
Custom Reports Modification of Existing Report or 

Creation of New Report 
$1,000 each $0.0000 

Programming Services Custom Development or 
Integration with Third Party 
Applications 

$190 per hr $0.0000 

System Analysis 
Services 

Analysis & Evaluation of Work Force 
Management  
Processes & Procedures 

$190 per hr $0.00 

            
      

 2020 Informer Systems, LLC – Confidential/Proprietary Information – All Rights Reserved 
      

Pricing contained in this Attachment A shall be extended to all NPPGov members upon execution of the 
Intergovernmental Agreement. 
 
Participating Agencies may purchase from Vendor’s authorized dealers and distributors, as applicable, 
provided the pricing and terms of this Agreement are extended to Participating Agencies by such dealers and 
distributors. Vendor’s authorized dealers and distributors, as applicable, are identified in a [list, link found at 
http:], as may be updated from time to time. [ A current list may be obtained from Vendor.]  
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ATTACHMENT B 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

ADDITIONAL SELLER WARRANTIES 
 
To the extent possible, Vendor will make available all warranties from third party manufacturers of Products 
not manufactured by Vendor, as well as any warranties identified in this Agreement and Vendor’s Proposal.   
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ATTACHMENT C 

 
to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

PARTICIPATING AGENCIES 
 

The Lead Contracting Agency in cooperation with National Purchasing Partners (NPPGov) entered 
into this Agreement on behalf of other government agencies that desire to access this Agreement to purchase 
Products and Services. Vendor must work directly with any Participating Agency concerning the placement of 
orders, issuance of the purchase orders, contractual disputes, invoicing, and payment. The Lead Contracting 
Agency shall not be held liable for any costs, damages, etc., incurred by any Participating Agency. 
 

Any subsequent contract entered into between Vendor and any Participating Agency shall be 
construed to be in accordance with and governed by the laws of the State in which the Participating Agency 
exists. Each Participating Agency is directed to execute an Intergovernmental Cooperative Purchasing 
Agreement (“IGA”), as set forth on the NPPGov web site, www.nppgov.com. The IGA allows the Participating 
Agency to purchase Products and Services from the Vendor in accordance with each Participating Agency’s 
legal requirements as if it were the “Purchaser” hereunder.   
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ATTACHMENT D 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

 Vendor’s Proposal 
 (The Vendor’s Proposal is not attached hereto.) 
 (The Vendor’s Proposal is incorporated by reference herein.) 
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ATTACHMENT E 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

Purchaser’s Request for Proposal 
(The Purchaser’s Request for Proposal is not attached hereto.) 
(The Purchaser’s Request for Proposal is incorporated by reference herein.) 

 
 
 
 
 
 

48



 17 

ATTACHMENT F 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
ADDITIONAL VENDOR TERMS OF PURCHASE, IF ANY. 
 

 

Terms of Service 
THESE "TERMS OF SERVICE" GOVERN YOUR PURCHASE OF OUR SERVICES. THESE TERMS OF SERVICE WILL 

ALSO GOVERN YOUR PURCHASE AND ONGOING USE OF THOSE SERVICES.  PLEASE READ THESE TERMS OF 

SERVICE CAREFULLY BEFORE USING THE SERVICES.  BY USING THE SERVICES, YOU SIGNIFY YOUR ASSENT TO 

THESE TERMS OF SERVICE.  IF YOU DO NOT AGREE TO THESE TERMS OF SERVICE, YOU MAY NOT USE THE 

SERVICES.  IF YOU ARE ENTERING INTO THESE TERMS OF SERVICE ON BEHALF OF A COMPANY OR OTHER 

LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS AFFILIATES TO 

THESE TERMS AND CONDITIONS, IN WHICH CASE THE TERMS "YOU" OR "YOUR" SHALL REFER TO SUCH ENTITY 

AND ITS AFFILIATES. IF YOU DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO NOT AGREE WITH THESE TERMS 

AND CONDITIONS, YOU MUST NOT ACCEPT THESE TERMS OF SERVICE AND MAY NOT USE THE SERVICES.  

These Terms of Service were last updated on November 7, 2019.  They are effective between You and Us as of the date You 

commence using the Services.  We may, in Our sole and absolute discretion, change these Terms of Service from time to 

time.  We will post a copy of the Terms of Service as changed on the Site.  Your continued use of the Services constitutes 

your agreement to abide by the Terms of Service as changed.  If you object to any such changes, your sole recourse shall be 

to cease using the Services. 

1. DEFINITIONS 
"Affiliate" means any entity which directly or indirectly controls, is controlled by, or is under common control with the subject 

entity. "Control," for purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting 

interests of the subject entity. 

"Malicious Code" means viruses, worms, time bombs, Trojan horses and other harmful or malicious code, files, scripts, 

agents or programs. 

"Purchased Services" means Services that You or Your Affiliates purchase. 

"Services" means the online, Web-based applications and platform provided by “Us” via www.scheduleexpress.com and/or 

other designated websites (collectively, the "Site"). 

"Users" means individuals who are authorized by You to use the Services, for whom subscriptions to a Service have been 

purchased, and who have been supplied user identifications and passwords by You (or by Us at Your request). Users include 

Your employees and agents. 

"We," "Us" or "Our" means the Informer Systems, LLC.   

"You" or "Your" means the company or other legal entity for which you are accepting the Terms of Service and Affiliates of 

that company or entity.  
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"Your Data" means all electronic data or information submitted by You to the Purchased Services. 

 

 

2. PURCHASED SERVICES 
2.1. Provision of Purchased Services.  We shall make the Purchased Services available to You pursuant to these Terms of 

Service. You agree that Your purchase hereunder are neither contingent on the delivery of any future functionality or features 

nor dependent on any oral or written public comments made by Us regarding future functionality or features. 

2.2. User Subscriptions. Services are purchased as User Subscriptions and may be accessed by no more than the specified 

number of Users. User Subscriptions may be added during the subscription term at the same pricing as that for the pre-

existing subscriptions, prorated for the remainder of the subscription term in effect at the time the additional User Subscriptions 

are added. Added User Subscriptions shall terminate on the same date as the pre-existing subscriptions. Subscriptions are for 

designated Users and cannot be shared or used by more than one User. 

3. USE OF THE SERVICES 
3.1 Our Responsibilities. We shall: (i) provide to You basic support for the Purchased Services at no additional charge, (ii) 

use commercially reasonable efforts to make the Purchased Services available 24 hours a day, 7 days a week, except for: (a) 

planned downtime (of which We shall give ample notice via the Purchased Services and which We shall schedule to the extent 

practicable during the weekend hours from 6:00 p.m. Pacific time Friday to 3:00 a.m. Pacific time Monday), or (b) any 

unavailability caused by circumstances beyond Our reasonable control, including without limitation, acts of God, acts of 

government, flood, fire, earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those involving Our 

employees), or Internet service provider failures or delays, and (iii) provide the Purchased Services only in accordance with 

applicable laws and government regulations. 

3.2. Your Responsibilities. You shall (i) be responsible for Users’ compliance with these Terms of Service, (ii) be solely 

responsible for the accuracy, quality, integrity and legality of Your Data and of the means by which You acquired Your Data, 

(iii) use commercially reasonable efforts to prevent unauthorized access to or use of the Services, and notify Us promptly of 

any such unauthorized access or use, and (iv) use the Services only in accordance with its intended use and applicable laws 

and government regulations. You shall not (a) make the Services available to anyone other than Users, (b) sell, resell, rent or 

lease the Services, (c) use the Services to store or transmit infringing, libelous, or otherwise unlawful or tortious material, or to 

store or transmit material in violation of third-party privacy rights, (d) use the Services to store or transmit Malicious Code, (e) 

interfere with or disrupt the integrity or performance of the Services or third-party data contained therein, or (f) attempt to gain 

unauthorized access to the Services or their related systems or networks. 

4. FEES AND PAYMENT FOR PURCHASED SERVICES 

4.1. User Fees. Subscription fees are based on monthly periods that begin the first day of the month and are billed annually. 

Subscriptions that are activated within the month will be prorated, e.g. fees for Subscriptions activated in the middle of a 

monthly period will be prorated for that monthly period. You shall pay all fees specified in all invoices hereunder. Except as 

otherwise specified herein, (i) fees are quoted and payable in United States dollars (ii) fees are based on services purchased 

and not actual usage, (iii) payment obligations are non-cancelable and fees paid are non-refundable.  Current fees for the 

Services may be obtained by calling our Sales Department at 800-470-6102.   
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4.2. Invoicing and Payment. You will provide Us with valid and updated contact information with a valid purchase order or 

alternative document reasonably acceptable to Us. Payment is required to be made in advance annually; or in accordance 

with a mutually agreed upon billing cycle. We will invoice You in advance and otherwise in accordance with these Terms of 

Service. Invoiced charges are due net 30 days from the invoice date. You are responsible for maintaining complete and 

accurate billing and contact information in the Services. 

4.3. Overdue Charges. If any charges are not received from You by the due date, then at Our discretion, (a) such charges 

may accrue late interest at the rate of 1.5% of the outstanding balance per month, or the maximum rate permitted by law, 

whichever is lower, from the date such payment was due until the date paid. 

4.4. Suspension of Service and Acceleration. If any amount owing by You under these Terms of Service or any other 

agreement for Our services is 30 or more days overdue, We may, without limiting Our other rights and remedies, accelerate 

Your unpaid fee obligations under such agreements so that all such obligations become immediately due and payable, and 

suspend Our services to You until such amounts are paid in full. 

4.5. Payment Disputes. We shall not exercise Our rights under Section 4.3 (Overdue Charges) or 4.4 (Suspension of Service 

and Acceleration) if the applicable charges are under reasonable and good-faith dispute and You are cooperating diligently to 

resolve the dispute. 

4.6. Taxes. Unless otherwise stated, Our fees do not include any taxes, levies, duties or similar governmental assessments of 

any nature, including but not limited to value-added, sales, use or withholding taxes, assessable by any local, state, provincial, 

federal or foreign jurisdiction (collectively, " Taxes"). You are responsible for paying all Taxes associated with Your purchases 

hereunder. If We have the legal obligation to pay or collect Taxes for which You are responsible under this paragraph, the 

appropriate amount shall be invoiced to and paid by You, unless You provide Us with a valid tax exemption certificate 

authorized by the appropriate taxing authority.  

5. PROPRIETARY RIGHTS 
5.1. Reservation of Rights. Subject to the limited rights expressly granted hereunder, We reserve all rights, title and interest 

in and to the Services, including all related intellectual property rights. No rights are granted to You hereunder other than as 

expressly set forth herein. 

5.2. Restrictions. You shall not, (i) permit any third party to access or use the Services except as permitted herein, (ii) create 

derivate works based on the Services, (iii) copy, frame or mirror any part or content of the Services, other than copying or 

framing on Your own intranets or otherwise for Your own internal business purposes, (iv) reverse engineer the Services, or (v) 

access the Services in order to (a) build a competitive product or service, or (b) copy any features, functions or graphics of the 

Services. 

5.3. Ownership of Your Data. As between Us and You, You exclusively own all rights, title and interest in and to all of Your 

Data. 

5.4. Suggestions. We shall have a royalty-free, worldwide, transferable, sublicenseable, irrevocable, perpetual license to use 

or incorporate into the Services any suggestions, enhancement requests, recommendations or other feedback provided by 

You, including Users, relating to the operation of the Services. 
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6. CONFIDENTIALITY 
6.1. Definition of Confidential Information. As used herein, "Confidential Information" means all confidential information 

disclosed by a party (" Disclosing Party") to the other party (" Receiving Party"), whether orally or in writing, that is 

designated as confidential or that reasonably should be understood to be confidential given the nature of the information and 

the circumstances of disclosure. Your Confidential Information shall include Your Data; Our Confidential Information shall 

include the Services; and Confidential Information of each party shall include the Terms of Service, as well as business and 

marketing plans, technology and technical information, product plans and designs, and business processes disclosed by such 

party. However, Confidential Information (other than Your Data) shall not include any information that (i) is or becomes 

generally known to the public without breach of any obligation owed to the Disclosing Party, (ii) was known to the Receiving 

Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing Party, (iii) is 

received from a third party without breach of any obligation owed to the Disclosing Party, or (iv) was independently developed 

by the Receiving Party. 

6.2. Protection of Confidential Information. Except as otherwise permitted in writing by the Disclosing Party, (i) the 

Receiving Party shall use the same degree of care that it uses to protect the confidentiality of its own confidential information 

of like kind (but in no event less than reasonable care) not to disclose or use any Confidential Information of the Disclosing 

Party for any purpose outside the scope of these Terms of Service, and (ii) the Receiving Party shall limit access to 

Confidential Information of the Disclosing Party to those of its employees, contractors and agents who need such access for 

purposes consistent with these Terms of Service and who have signed confidentiality agreements with the Receiving Party 

containing protections no less stringent than those herein. 

6.3. Protection of Your Data. Without limiting the above, We shall maintain appropriate administrative, physical, and technical 

safeguards for protection of the security, confidentiality and integrity of Your Data. We shall not (a) modify Your Data, (b) 

disclose Your Data except as compelled by law in accordance with Section 6.4 (Compelled Disclosure) or as expressly 

permitted in writing by You, or (c) access Your Data except to provide the Services or prevent or address service or technical 

problems, or at Your request in connection with customer support matters. 

6.4. Compelled Disclosure. The Receiving Party may disclose Confidential Information of the Disclosing Party if it is 

compelled by law to do so, provided the Receiving Party gives the Disclosing Party prior notice of such compelled disclosure 

(to the extent legally permitted) and reasonable assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to 

contest the disclosure. If the Receiving Party is compelled by law to disclose the Disclosing Party’s Confidential Information as 

part of a civil proceeding to which the Disclosing Party is a party, and the Disclosing Party is not contesting the disclosure, the 

Disclosing Party will reimburse the Receiving Party for its reasonable cost of compiling and providing secure access to such 

Confidential Information. 

7. WARRANTIES AND DISCLAIMERS 

7.1. Our Warranties. We warrant that (i) the Services shall perform materially in accordance with the Terms of Service and 

the functionality of the Services will not be materially decreased during a subscription term. For any breach of either such 

warranty, Your exclusive remedy shall be as provided in Section 10.3 (Termination for Cause) and Section 10.4 (Refund or 

Payment upon Termination) below.   

7.2. Disclaimer. EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY 

KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND EACH PARTY SPECIFICALLY DISCLAIMS 
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ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 

PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. 

8. INDEMNIFICATION 
8.1 Indemnification by You.  You shall defend Us and Our agents, servants, officials and employees from any and all claims, 

losses, liabilities, damages, costs, and expenses, including attorneys’ fees, accountant, expert witness fees, related costs of 

investigation, and court costs (a "Claim") made or brought against Us by a third party alleging that Your Data, or Your use of 

the Services in violation of these Terms of Service, infringes or misappropriates the intellectual property rights of a third party 

or violates applicable law, and shall indemnify Us for any damages finally awarded against, and for reasonable attorney’s fees 
incurred by Us in connection with any such Claim; provided, that We (a) promptly give You written notice of the Claim; (b) give 

You sole control of the defense and settlement of the Claim (provided that You may not settle any Claim unless the settlement 

unconditionally release Us of all liability); and (c) provide to You all reasonable assistance, at Our expense.  

8.2 Indemnification by Us.  Subject to the limitation of liability set forth herein, We will defend You and Your agents, servants, 

officials and employees from any and all Claims, arising out of (a) any gross negligence, reckless or intentional act, error or 

omission of Us or our officers, agents, servants or employees in the performance of the Purchased Services or accruing, 

resulting from or relating to the subject matter of these Terms of Service including, any and all claims, demands or causes of 

action of any nature whatsoever resulting from injuries or damages sustained by any person or property as the result of gross 

negligent design, manufacture, installation, or servicing of any part of the Services, and (b) any actual or alleged infringement 

(including contributory infringement), misappropriation, or violation of any third party’s patents, copyrights, trade secret rights, 

trademarks, or other intellectual property or proprietary rights of any nature in any jurisdiction in the world resulting from Your 

use of the Service as permitted under these Terms of Service. This indemnification is contingent on You providing Us with 

prompt written notice of such a Claim, granting Us, with the prior written approval of Your City/County Attorney, not to be 

unreasonably withheld, sole control of the defense of any such Claim, along with the right and opportunity to approve or reject 

any settlement of any claim for which You will seek indemnification from Us. In the event Your City/County Attorney does not 

provide such prior written approval, We will have no obligation to indemnify You pursuant to this Section 8.2. You will use 

reasonable efforts to notify Us promptly of any third party claim, suit, or action for which You believe you are entitled to 

indemnification hereunder.   

8.3 Notwithstanding the foregoing, We will not be obligated to indemnify You to the extent that an infringement or 

misappropriation claim is based upon (i) any modification You make to the Services or Your use of the Services in a manner 

that We have not authorized in writing (ii) use of the Services in combination with other products not supplied or recommended 

by Us as being compatible with the Services, if such infringement or misappropriation would not have occurred but for such 

combined use; (iii) use of any release of the Services other than the most current release actually furnished, if the most current 

release was furnished to You specifically to avoid such infringement or misappropriation and if such infringement or 

misappropriation would have been avoided by use of the most current release; or (iv) any modification of the Services made 

by You (other than at Our direction), if such infringement or misappropriation would not have occurred but for such 

modification.  Our obligation to indemnify You in any event shall be reduced proportionately by the extent to which the injury or 

damage, which forms the basis of the underlying Claim, was caused by the Your negligent or wrongful act or omission.  

9. LIMITATION OF LIABILITY 

9.1. Limitation of Liability. IN NO EVENT SHALL OUR AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO 

THESE TERMS OF SERVICE, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, 
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EXCEED THE TOTAL AMOUNT PAID BY YOU HEREUNDER OR, WITH RESPECT TO ANY SINGLE INCIDENT, THE 

LESSER OF $500,000 OR THE AMOUNT PAID BY YOU HEREUNDER IN THE 12 MONTHS PRECEDING THE INCIDENT.  

9.2. Exclusion of Consequential and Related Damages. IN NO EVENT SHALL WE HAVE ANY LIABILITY TO YOU FOR 

ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR 

PUNITIVE DAMAGES HOWEVER CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF 

LIABILITY, AND WHETHER OR NOT YOU HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE 

FOREGOING DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY APPLICABLE LAW. 

10. TERM AND TERMINATION 
10.1. Term. These Terms of Service commence on the date You commence using the Services and continue until all User 

subscriptions granted in accordance with the Terms of Service have expired or been terminated. 

10.2. Term of Purchased User Subscriptions. User subscriptions purchased by You commence on the first day of the 

training period and will continue until terminated or cancelled. Except as otherwise specified, all User subscriptions shall 

automatically renew for the annual period(s), unless either party gives the other notice of non-renewal at least 30 

days before the end of the relevant subscription month. The per-unit pricing during any such renewal month shall be 

the same as that during the prior term unless We have given You written notice of a pricing increase at least 30 days 

before the end of such prior monthly term, in which case the pricing increase shall be effective upon renewal and 

thereafter.  

10.3. Termination for Cause. A party may terminate the Terms of Service for cause: (i) upon 30 days written notice to the 

other party of a material breach if such breach remains uncured at the expiration of such period, or (ii) if the other party 

becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency, receivership, liquidation or 

assignment for the benefit of creditors. 

10.4. Refund or Payment upon Termination. Upon any termination for cause by You, any prepaid fees covering the 

remainder of the term of all subscriptions shall not be refunded after the effective date of termination. Upon any termination for 

cause by Us as indicated in Section 3.2 (Your Responsibilities), Section 4.4 (Suspension of Service and Acceleration), Section 

5.1 (Reservations of Rights), Section 5.2 (Restrictions), and Section 6.2 (Protection of Confidential Information), You shall pay 

any unpaid fees covering the remainder of the term after the effective date of termination. In no event shall any termination 

relieve You of the obligation to pay any fees payable to Us for the period prior to the effective date of termination. 

10.5. Return of Your Data. Upon request by You made within 30 days after the effective date of termination of a Purchased 

Services subscription, We will make available to You for download a file of Your Data in comma separated value (.csv) format 

along with attachments in their native format. After such 30-day period, We shall have no obligation to maintain or provide any 

of Your Data and shall thereafter, unless legally prohibited, delete all of Your Data in Our systems or otherwise in Our 

possession or under Our control. 

10.6. Surviving Provisions. Section 4 (Fees and Payment for Purchased Services), 5 (Proprietary Rights), 6 (Confidentiality), 

7.2 (Disclaimer), 8 (Indemnification), 9 (Limitation of Liability), 10.4 (Refund or Payment upon Termination), 10.5 (Return of 

Your Data), 10.6. (Surviving Provisions) 11 (Notices, Governing Law and Jurisdiction) and 12 (General Provisions) shall 

survive any termination or expiration of these Terms of Service. 
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11. NOTICES, GOVERNING LAW AND JURISDICTION 
11.1. General. Notices should be directed and sent to CEO, Informer Systems, LLC, 1900 S. Norfolk Street | Suite 350, San 

Mateo, CA 94403. These Terms of Service are governed by and construed in accordance with the laws of the State of 

California, United States of America, without regards to its principles of conflicts of law.  You agree to submit to the exclusive 

jurisdiction of any State or Federal court located in the County of San Mateo, United States of America, and waive any 

jurisdictional, venue or inconvenient forum objections to such courts.   

11.2. Manner of Giving Notice. Except as otherwise specified in the Terms of Service, all notices, permissions and approvals 

hereunder shall be in writing and shall be deemed to have been given upon: (i) personal delivery, (ii) the second business day 

after mailing, (iii) the second business day after sending by confirmed facsimile, or (iv) the first business day after sending by 

email (provided email shall not be sufficient for notices of termination or an indemnifiable claim). Notices to You shall be 

addressed to the system administrator designated by You for Your relevant Services account, and in the case of billing-related 

notices, to the relevant billing contact designated by You. 

11.3. Waiver of Jury Trial. Each party hereby waives any right to jury trial in connection with any action or litigation in any way 

arising out of or related to the Terms of Service. 

12. GENERAL PROVISIONS 
12.1. Export Compliance. Each party shall comply with the export laws and regulations of the United States and other 

applicable jurisdictions in providing and using the Services. Without limiting the foregoing, (i) each party represents that it is 

not named on any U.S. government list of persons or entities prohibited from receiving exports, and (ii) You shall not permit 

Users to access or use Services in violation of any U.S. export embargo, prohibition or restriction. 

12.2. Relationship of the Parties. The parties are independent. The Terms of Service do not create a partnership, franchise, 

joint venture, agency, fiduciary or employment relationship between the parties. 

12.3. No Third-Party Beneficiaries. There are no third-party beneficiaries to the Terms of Service. 

12.4. Waiver and Cumulative Remedies. No failure or delay by either party in exercising any right under the Terms of 

Service shall constitute a waiver of that right. Other than as expressly stated herein, the remedies provided herein are in 

addition to, and not exclusive of, any other remedies of a party at law or in equity. 

12.5. Severability. If any provision of the Terms of Service is held by a court of competent jurisdiction to be contrary to law, 

the provision shall be modified by the court and interpreted so as best to accomplish the objectives of the original provision to 

the fullest extent permitted by law, and the remaining provisions of the Terms of Service shall remain in effect. 

12.6. Attorney Fees. You shall pay on demand all of Our reasonable attorney fees and other costs incurred by Us to collect 

any fees or charges due Us under these Terms of Service following Your breach of Section 4.2 (Invoicing and Payment) 

12.7. Assignment. Neither party may assign any of its rights or obligations hereunder, whether by operation of law or 

otherwise, without the prior written consent of the other party (not to be unreasonably withheld). Notwithstanding the foregoing, 

either party may assign the Terms of Service in its entirety, without consent of the other party, to its Affiliate or in connection 

with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets not involving a direct 

competitor of the other party. A party’s sole remedy for any purported assignment by the other party in breach of this 

paragraph shall be, at the non-assigning party’s election, termination of the Terms of Service upon written notice to the 
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assigning party. In the event of such a termination, We shall not refund to You any prepaid fees covering the remainder of the 

term of all subscriptions after the effective date of termination. Subject to the foregoing, the Terms of Service shall bind and 

inure to the benefit of the parties, their respective successors and permitted assigns. 

12.8. Entire Agreement. These Terms of Service, including all exhibits and addenda hereto, constitute the entire agreement 

between the parties and supersede all prior and contemporaneous agreements, proposals or representations, written or oral, 

concerning its subject matter.  Unless we unilaterally change these Terms of Service and post a copy of the Terms of Service 

as changed on the Site, no modification, amendment, or waiver of any provision of these Terms of Service shall be effective 

unless in writing and either signed or accepted electronically by the party against whom the modification, amendment or 

waiver is to be asserted. However, to the extent of any conflict or inconsistency between the provisions in the body of these 

Terms of Service and any exhibit or addendum hereto, the terms of such exhibit or addendum shall prevail. Notwithstanding 

any language to the contrary therein, no terms or conditions stated in Your purchase order or other order documentation shall 

be incorporated into or form any part of this Agreement, and all such terms or conditions shall be null and void.  

12.9.  Electronic Signatures and Contracts.  Your use of the Services includes the ability to enter into agreements and/or to 

make transactions electronically.  You acknowledge that Your electronic submissions via the Site constitute Your agreement 

and intent to be bound by and to pay for such agreements and transactions. Your agreement and intent to be bound by 

electronic submissions applies to all records relating to all transactions You enter into on the Site, including notices of 

cancellation, policies, contracts, and applications.  In order to access and retain Your electronic records, you may be required 

to have certain hardware and software, which are Your sole responsibility.  

12.10.  Notice for California Users.  Under California Civil Code Section 1789.3, California Site users are entitled to the 

following specific consumer rights notice:  The Complaint Assistance Unit of the Division of Consumer Services of the 

California Department of Consumer Affairs may be contacted in writing at 400 R Street, Suite 1080, Sacramento, California  

95814, or by telephone at (916) 445-1254 or (800) 952-5210.  

12.11 U.S. Government Rights.  If You are, or are entering into these Terms of Service on behalf of, any agency or 

instrumentality of the United States Government, the Services, including related software, technology and documentation, are 

“commercial computer software” and  “commercial computer software documentation”, and pursuant to FAR 12.212 or DFARS 
227.7202, and their successors, as applicable, use, reproduction and disclosure of the  Services, including related software, 

technology and documentation, are governed by the terms of these Terms of Service. 
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE 
From time to time, National Purchasing Partners (we, us or Company) may be required by law to
provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through your
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully
and thoroughly, and if you can access this information electronically to your satisfaction and
agree to these terms and conditions, please confirm your agreement by clicking the 'I agree'
button at the bottom of this document. 
Getting paper copies 
At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below. 
Withdrawing your consent 
If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below. 
Consequences of changing your mind 
If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us. 
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How to contact National Purchasing Partners: 
You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:
 To contact us by email send messages to: bruce.busch@mynpp.com
 
To advise National Purchasing Partners of your new e-mail address 
To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at bruce.busch@mynpp.com and in
the body of such request you must state: your previous e-mail address, your new e-mail address.  
We do not require any other information from you to change your email address..  
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign. 
To request paper copies from National Purchasing Partners 
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to bruce.busch@mynpp.com and in the
body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any. 
To withdraw your consent with National Purchasing Partners 
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:

i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to bruce.busch@mynpp.com and in the body of such request you must
state your e-mail, full name, IS Postal Address, telephone number, and account number.
We do not need any other information from you to withdraw consent..  The consequences
of your withdrawing consent for online documents will be that transactions may take a
longer time to process.. 

Required hardware and software 
Operating Systems: Windows2000? or WindowsXP? 
Browsers (for SENDERS): Internet Explorer 6.0? or above 
Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,

NetScape 7.2 (or above) 
Email: Access to a valid email account 
Screen Resolution: 800 x 600 minimum 
Enabled Security Settings: 

•Allow per session cookies
 

•Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent. 
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Acknowledging your access and consent to receive materials electronically 
To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'I agree' button below. 
By checking the 'I Agree' box, I confirm that: 

• I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and
 

• I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and
 

• Until or unless I notify National Purchasing Partners as described above, I consent to
receive from exclusively through electronic means all notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be
provided or made available to me by  National Purchasing Partners during the course
of my relationship with you.
 

61



62



 

 

City of Tukwila 
Allan Ekberg, Mayor 

INFORMATIONAL MEMORANDUM 

 
 TO:   Community Services & Safety Committee 
 

FROM:  Eric Drever, Chief of Police 
 

BY:  Kayla Sainati, Emergency Management Coordinator 
 

CC:   Mayor Ekberg 
 

DATE:  April 10, 2023 
 

SUBJECT: 21 EMPG Reallocation Grant – Acceptance Requested 
 
ISSUE 
 

The Police Department’s Emergency Management Division is informing the Committee that it 
has been awarded the 2021 EMPG Reallocation Grant in the amount of $28,000 that will fund 
disaster preparedness kits for underserved populations within our community. 
 

BACKGROUND 
  

The Emergency Management Preparedness Grant (EMPG) will provide a minimum of 135 kits 
to families in the Tukwila School District that are low income and Limited English Proficiency 
who may not otherwise have the means to build an emergency kit. For information on the kits’ 
proposed contents, please see attached supply list. 
 
DISCUSSION 
 

On February 20, 2023, Tukwila Emergency Management submitted a project proposal in the 
amount of $28,000 that would provide funding for disaster preparedness kits.  The grant has a 
matching component, but in the form of a guarantee of EM staff’s time to manage the grant and 
prepare the kits.  No unbudgeted cash outlay is expected. 
 

As a reminder, The Emergency Management Preparedness Grant Program (EMPG) is a federal 
grant provided to local governments to assist in preparing for all hazards, as authorized by the 
Robert T. Stafford Disaster Relief and Emergency Assistance Act, as amended. The program’s 
goal is to further assist communities in preparing for hazards in their community by providing 
funding for a range of projects, including public education, community preparedness, equipment 
purchases, and more.  This goal is well-aligned with the mission of the Police Department’s 
Emergency Management Division to make the Tukwila community more prepared for the 
disaster(s) we may experience, and thereby make the community more resilient to the 
consequences and impacts of disasters.  If provided with approval for acceptance, the Police 
Department will be able to build and distribute preparedness kits to the community. Ultimately, 
helping some of our most vulnerable populations be more prepared. 
 

FINANCIAL IMPACT 
 

The expected incremental expense to the city is little to none. While the grant does require a 
matching component, it’s structured such that Tukwila’s contribution comes in the form of 
Emergency Management personnel’s already-budgeted payroll expenditures for the time and 
effort the team will be spending managing the grant and assembling the preparedness kits.  The 
2021 EMPG Reallocation Grant will be considered unbudgeted revenue that is incremental the 
2023 Revenue Budget. EMPG requires the matching component to demonstrate that our 
jurisdiction has invested in emergency management programs. 
 

RECOMMENDATION 
For information only. 
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Disaster Supply Kit Contents 
 

1 4-in-1 Flashlight 
1 4-in-1 spark proof tool 
1 Tube tent 
1 Flare Alert Beacon 
4 AA Batteries 
2 Pair Leather Work Gloves 
2 Pair Goggles 
4 Dust Masks 
1 Duct Tape (10 yds) 
4 Light Sticks (10-12 hours) 
4 Signaling Whistles 
2 Writing Pads 
2 Ink Pens 
1 52-piece First Aid Kit 
4 Pair Disposable Non-Latex Gloves 
2 Mylar Blankets 
1 1.5 Gallon Water Jug 
1 Can Opener 
2 Packages of food bars (2400 calories per package) 
20 4.2 fl oz. water packets 
1 Overnight Hygiene Kit 
1 5-gallon bucket with lid 
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