CONTRACT 2013-0231

Standard Procurement Terms and Conditions City [=4#20
of Franklin, Tennessee

j Assignment/Subcontracting. Neither party may assign any rights or obligations under these
Standard Procurement Terms and Conditions or any Statement of Work without the prior
written consent of the other party. These Standard Procurement Terms and Conditions will
be binding upon and inure to the benefit of the parties and their respective successors and
permitted assigns. Vendor may subcontract any portion of the work only with the prior
consent of the City, but such subcontracting will not relieve Vendor of its duties under
these Standard Procurement Terms and Conditions.

2. Time of the Essence. The parties agree that TIME IS OF THE ESSENCE with respect to
the vendor’s performance of all provisions of this procurement.

3. Taxes. As a tax-exempt entity, the City shall not be responsible for sales or use taxes
incurred for products or services. Upon request, the City shall supply Vendor with a copy
of its Sales and Use Tax Exemption Certificate. Vendor shall bear the burden of providing
its suppliers with a copy of the City’s tax exemption certificate and shall assume all liability
for such taxes, if any, that should be incurred.

4. Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, if specified to be in writing, will be in writing and will be deemed given: (a) if
by hand delivery, then upon receipt thereof; (b) if mailed, then three (3) City business days
after deposit in the mail where sender is located, postage prepaid, certified mail return
receipt requested; (c) if by next day delivery service, then upon such delivery; or (d) if by
facsimile transmission or electronic mail, then upon confirmation of receipt. All notices
will be addressed to the parties at the addresses set forth below (or set forth in such other
document which these Standard Procurement Terms and Conditions may accompany, or
such other address as either party may in the future specify in writing to the other):

In the case of the City: In the case of Vendor:

City of Franklin The Winvale Group

Attn: Purchasing Manager

Re: City of Franklin Purchasing Office Solicitation No. - n/a n/a
109 Third Ave. South 1012 14th Street NW, 5th Floor
P.O. Box 305

Franklin, TN 37065-0305 Washington, DC 20005

FAX: 615/550-0079
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E-mail: purchasing@franklintn.gov Email: info@winvale.com

5. Confidentiality and Proprietary rights. Vendor waives any right to confidentiality of any
document, e-mail or file it fails to clearly mark on each page (or section as the case may
be) as confidential or proprietary. Proprietary rights do not extend to the data created by
the City’s users of the System; all rights to that data (including derivative or hidden data
such as metadata) shall vest solely in City at the moment of creation and City shall retain
exclusive rights, title, and ownership of all data and images created therefrom at the
moment of creation and utilization, through and including image creation. City may be
required to disclose documents under state or federal law. City shall notify Vendor if a
request for documents has been made and shall give Vendor a reasonable opportunity under
the circumstances to respond to the request by redacting proprietary or other confidential
information. In exchange, Vendor agrees to indemnify, defend, and hold harmless City for
any claims by third parties relating thereto or arising out of (i) the City's failure to disclose
such documents or information required to be disclosed by law, or (ii) the City's release of
documents as a result of City's reliance upon Vendor 's representation that materials
supplied by Vendor (in full or redacted form) do not contain trade secrets or proprietary
information, provided that the City impleads Vendor and Vendor assumes control over that
claim.

6. Derivative Works. To the extent that the Agreement contains Vendor’s reservation of
rights, such definitions and limitations are superseded by the following: “Derivative Work”
means a program that is based on or derived from one or more existing programs or
components. If the original software is modified to create a new program, a derived work
is created. If the original software was designed to accept plug-ins or drivers using a defined
mechanism, such a driver or plug-in does not form a derived work. Linking to a library in
the way it was designed to be interfaced with, does not constitute deriving a work.
“Derivative work™ is not the data that the Licensee inputs, manipulates, modifies or
otherwise improves, nor the images resulting therefrom.

7 Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to the Contract. No arbitration or mediation shall
be binding.

8. Waiver. Neither party's failure or delay to exercise any of its rights or powers under these
Standard Procurement Terms and Conditions will constitute or be deemed a waiver or
forfeiture of those rights or powers. For a waiver of a right or power to be effective, it must
be in writing signed by the waiving party. An effective waiver of a right or power shall
not be construed as either (a) a future or continuing waiver of that same right or power, or
(b) the waiver of any other right or power.

9. Warranties/Limitation of Liability/Waiver. City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive
any rights it may have to all remedies provided by law and therefore any attempt by Vendor
to limit its liability shall be void and unenforceable.
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10.

11=

12,

13.

14.

15.

Severability. If any term or provision of these Standard Procurement Terms and Conditions
is held to be illegal or unenforceable, the validity or enforceability of the remainder of these
Standard Procurement Terms and Conditions will not be affected.

Precedence. In the event of conflict between the provisions of these Standard Procurement
Terms and Conditions and any contract, agreement or other document which these
Standard Procurement Terms and Conditions may accompany, the provisions of these
Standard Procurement Terms and Conditions will to the extent of such conflict take
precedence unless such document expressly states that it is amending these Standard
Procurement Terms and Conditions.

Indemnification. Vendor agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including court costs
and attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with the contract of which this agreement is
a part, excepting only such losses as shall be occasioned solely by the negligence of the
City of Franklin.

Additions/Modifications. If seeking any addition or modification to the Contract, the
parties agree to reference the specific paragraph number sought to be changed on any future
document or purchase order issued in furtherance of the Contract, however, an omission of
the reference to same shall not affect its applicability. In no event shall either party be
bound by any terms contained in any purchase order, acknowledgement, or other writings
unless: (a) such purchase order, acknowledgement, or other writings specifically refer to
the Contract or to the specific clause they are intended to modify; (b) clearly indicate the
intention of both parties to override and modify the Contract; and (c) such purchase order,
acknowledgement, or other writings are signed, with specific material clauses separately
initialed, by authorized representatives of both parties.

Applicable Law; Choice of Forum/Venue. These Standard Procurement Terms and
Conditions are made under and will be construed in accordance with the laws of the State
of Tennessee without giving effect to any state's choice-of-law rules. The choice of forum
and venue shall be exclusively in the Courts of Williamson County, TN,

Termination. Unless the City has indicated otherwise for a specific procurement
solicitation, either party may terminate these Standard Procurement Terms and Conditions,
with or without cause, upon thirty (30) calendar days’ notice to the other. Upon termination
by the vendor, the City shall be entitled to retain ownership of any and all goods and
equipment purchased. Upon termination by the City, the vendor shall be entitled to receive
any amounts due as a result of goods and equipment already delivered and/or services
already rendered; however, the City shall maintain ownership and control of any goods and
equipment purchased. Upon termination of services, whether connected or unconnected to
goods and equipment, such services shall be rendered until the conclusion of the 30™
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calendar day as stated in the notice or until a contractual benchmark has been achieved, or
as the parties may otherwise agree.

16.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement or other document which these Standard Procurement Terms
and Conditions may accompany, by either party, the non-breaching party shall be entitled
to terminate these Standard Procurement Terms and Conditions without notice, with all of
the remedies it would have in the event of termination under section 10 (“Severability™)
above, and may also have such other remedies as it may be entitled to in law or in equity.

17.  Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement or other document which
these Standard Procurement Terms and Conditions may accompany, then the City (i) may
cancel the purchase award and/or the accompanying contract or agreement or purchase
order, in whole or in part, without penalty or protest by Vendor; (ii) may consider such
failure to perform or comply as a breach of contract; (iii) reserves the right to purchase its
requirements from the vendor that submitted the next lowest and best responsive and
responsible bid, or the vendor that submitted the next best proposal, if that vendor will still
honor that bid or proposal, or to seek new bids or proposals, or to pursue one or more other
options available to the City in compliance with its then current purchasing policy; and (iv)
may hold the defaulting vendor liable for all damages provided by law, including cost of
COver.

18.  Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement or other document which these Standard Procurement Terms and
Conditions may accompany, constitutes the entire agreement between the parties and
supersedes any prior or contemporaneous communications, representations or agreements
between the parties, whether oral or written, regarding the subject matter of these Standard
Procurement Terms and Conditions. The terms and conditions of these Standard
Procurement Terms and Conditions may not be changed except by an amendment expressly
referencing these Standard Procurement Terms and Conditions by section number and
signed by an authorized representative of each party.

19.  Survival. These Standard Procurement Terms and Conditions shall survive the completion
of or any termination of any contract, agreement or other document which these Standard
Procurement Terms and Conditions may accompany.

Rev. 4/7/2012 Page 4 of 4



N1 uipjueid jo 5319

¥ UOISION

069000-710Z# 210nD
#102/S0/S0 - uipjuedd jo L1 - snojuess)

LUOD'S|BAUIAA MMM : | N AN AAOE
Woo'a|eAUIM@D BUNOAS : @ ~ @\/ C _\</

9065-96¢2-202

S065-962-202




G jo g abed vL0Z ‘6L Uosep ‘Aepsaupap

S[BAUIA
i0)08a1Q
Bunoj ane)g

"a10nb sy} uo sieadde Jaquinu suoyd pue ‘ssaippe |IBWS ‘BWBU 8SOYM BAlBIUSSaIdal SOIES 9|RAUIAN SU} 1DBIUOD
01 881} |99} asea|d suonsanb Aue aaey noA pinoys "ejonb payoene ay) yium nok apiaoid oy Allunuoddo ayy sjepaidde Ajplaouis app

"sajouabe Juswulanob

[BOO] pue “Ble1S ‘|eiepad Jo spasu ay) s}eal Jey) suolnjos sapiroid sjeaulp) ‘uonnguisip 1onpoid awnjoa ybiy o) sjuswkoldap

xo|dwod AjjeonsiBol ‘s|eas-sbie| woi4 “sajolyan uonisinboe ajge|eas paidwis ybBnoiy) suonn|os pajeiBajul JaAlep 0} Aljgeden

a1 sjeAuIpy sapiaold saiuedwoo ABojouyosl Axis 1ano yum Bulisuped "spesu sjuswiuiaAoh ayy 19aw Ajna 1ey) sSuoin|os 1saje|

oy} dAeY am ainsus 0] sisuped ABojouyos) sy s1o8(es Ajngeied sjeAulp) ‘suonnjos ABojouyos) Buibiews jo tepiroid Buipes| e S| ajeAUIA

‘lleue seaq

AoB-uuIpuEDqliEUR)

¥90.E NL
‘ulpjueld aAy pig 601
suuag lieue

N1 uipjuesd jo Ao

¥#10Z ‘6L uolel ‘Aepsaupapp

LUOD B[BAUIAN MMM

| . | AN AACE
W09 a[eAUIMD)BUNoAS ; : @ _ @\/ C _\</

9055-96¢-202

§055-962-20¢2




S jo ¢ abed

¥L0Z ‘64 Yo:Bl 'Aepsaupapg

218X 5056-962 (202) suoyd AoB uup U@ qEUE| ewy
WwooajeAuIMBIBUNOAS rewy 6099-056 (519) # auoyd
Bunoy ens)g day #904€ NL ‘ulpjueld :diz sje18 ‘Ao
¥102/20/50 isandx3 syeq aAY pIg 601 :S521ppY
¥102/£0/20 :pajess] ajeqg NL uipjues jo Ano ‘Auedwog
069000-7102 # 8j0nD auuag lieue ‘eweN

:UOBWIOjU| BJONYD)

noBujuipjuey@aleue,
6099066 (519)
$90LE N.L ‘ulpjueid
Lnog 8Ay piyL 601
NL tipjuesd jo Ao
auuag lieue”

ol nd

WOD 8|BAUIMTDOJUI :SSBIPPE |IBwg
G0SS-96¢-¢0¢ JequnN auoyd
G000z 04 ‘uojbulysep

100|4 YIS ‘MN 19848 Uiyl Z10oL
SS81ppy JuswAied JapliO

LUOS'S|BAUIAN MMM
oo a[eauIm@Bunois
9055-962-202

§06S-962-202

WIOO" 3| BAUIAN MMM

Wwoo's[eAUIMDIBUNOAS

9065-96¢-202

$095-962-202

lewy
# suoyd

:diz ayeyg ‘Ao
:ssalppy
‘Auedwon

sweN

AOB ujuIpURLDqIBUE]
6099-05S (51.9)
#90.€ NL ‘uipjuel
aAY PIE 601

NL uipjues jo Ao
auueg lleue

1104 paiedaid

0€ J8N swie |
€496100-0¢ ‘Al XV1
LZ8e-Lel-+1 'SNNA

95¥4¢e : 307 FOVO
(sssuisng |lewsg) dnoig) ajeAuIpn YL

‘lew3
‘f# auoyyd

:diz ;yeyg “Aug
:Ssalppy
:Auedwon

aweN

SIRAUIAN

S|BAUIAN




G jo 7 abed ¥10Z ‘61 Yose ‘Aepsaupaa

80ld 3 wnoosig  AID sjeq pug sleq Lels uonduosaq NIS VSO 8|npauds VSO JeguIny Med

0009591 % [ejolgng pazijenuuy ‘s}so) AJYjuoly sSnoluels)



G Jo G abed 102 ‘6l Uoiey ‘Aepsaupaph

‘yibuay
18 Yo} Jos 1 se uiaiay pajelodiodu ale ‘0jasey i 1iqIyx3 Se PRYOBHE ‘SUORIPUCY PUB SUWS | JUSWSIND0I PIEPUEIS N L ‘Ulueld Jo A1) *wis) Buipaoeid Aj@jeIpaLuLUl S} J0) S1B1 SU} JOAC %4¢ LBY) 210U
Jou Aq 1ng Ajlenuue pasesioul aq Aew Buoud Ajyjuow ‘ssjealay] "SYLOW 09 JO pouad B 10} 'YLIOW O} YUOW oL} SNURUOD 0} uonebiqo ou yum ‘pllea pue palayo s ulelay pajonb Bupud Ajyuow sy

"ajonb siy} ui pepnul usaq | ON 8By sasuadxe [aAg1| ‘N1 ‘AJUNoD UOSWENIA 10} Sejel walp Jod YSD yim Aldwon [[eys sesuadxe [aABL) pue JISIA S)iS-Uo
Jad 000'Z$ 40 SS80X3 Ul P3J|IG 84 10U [IM NOA "JSIA SHS-UO ABp ¢ 8y} Jo uone|dwod ay) Jo SAEP O UIypm Bulliel} s)is-uo o} pa)jejel sasuadxe ||e JOj 8210AUl PAZIWS) UE BAIS03I |[IM NOA ‘sasuadxas Buibpo
SE |[9Mm S S[ejus) 8||qowo)ne pue [aAel Jie *0} pajiwi| Jou ing Bulpnui ‘sesuadxa [aAed} Joy pa|jiq q Aew no A “Iaulel) pajesipap nok yum Buluies sys-uo jo sAep g sainbal uonnjos SNDIUBIS) INOA

‘papiuad Jou ale saey Buipuey
pue Buidd|ys pue St/00-45€-S9 - 02 8INPAYSS YS9 ybnouy) si aseyaing ‘Aidde Jou op sexe} pue Juswiuianoh [eoo| e si Jawojsny sjonb siyj o} Aidde jou op saay) Bulpuey pue ‘Buiddiys ‘sexe] :8loN

S834 | S}S0J |[EUOHIPPY

90ld ‘X3 1unoasig aleq pu3 ajeq HeIg uopduoasaq NIS ¥SD 3|NPayYes YSO

(eowuag pebeuejy

00°09¢'6% %85 L |00°08L% SL0Z/LE/ED ¥102/10/%0 Alyauop) ayng Juswabeueyy aane|sibe] - snojuelD 2G-2¢l S¥200-45€-89 £001SVS|
(so1uag pabeuep

00°008'+$ %88 ¢l [p0"00r$ S102/1E/E0 ¥102/10/%70 Ajypuopy) siing Aoualedsuel | JUSWILIBAOD) - SNOJUEID) [4g4%] S¥£00-45€-89 LO0LSYS|
(soinueg

00°00¥'2$ %29 Zl |oo00z$ §L0Z/1E/E0 ¥10¢/L0/F0 pabeuepy Ajyjuopy) uuogeld uadQ - snojurls A A" St£00-49€-S9D 000LSVS

pezijenuuy

‘s3s09 AJYjuoy snojueis)

£lLege'zes [ejo3gng s3so juoi4-dn snolueln

(Buiuresy pue dnjeg

G6'928'L$ %0 L [s6'9¢8'L8 ¥10¢/£0/€0 ¥102/€0/E0 sjowsy) s)ing Aousledsuel | JUSLLILIBAGS) - SNOUEISD) 05-¢€l S¥200-459€-SD PO0PIAS)
(Rep

0£°856'¥$ %0 € |06'259°L$ ¥102/20/€0 ¥102/€0/€0 L) 8)sUQ - s80IAI8G JusWIADIde B)ISUQ - SNOIUEID Ze-eel S¥£00-45€-S9 S0S0LOAS)
(Aep |) saoineg

9€°L¥8'LS %0 L |9 2¥8'LS PL0Z/£0/€0 ¥102/€0/E0 uoeynsuoy jus wabeuep aage|siba - snojueln ce-cel S¥£00-45€-8D 0¥0LOAS
(Aep |) seoimeg uswAholdaq pue juswsbeuep

06'259°L$ %0 L |06259°L$ ¥ 10Z/20/20 1 02/€0/E0 100l0ud Juswoebeuey aane|siBe - snojuei A4 S¥.00-45€-SD S00FOAS]
(Rep |)

06'259'L$ %0 L |06°259°L$ ¥10¢/£0/€0 ¥L0Z/0/E0 S8lag gaM Sjoway - saoiuag Bujujel| - snojuelg 0G6-2¢l S#200-45€-S9 002LOAS

ZEEPY'PS %0 L |eeerv'rS ¥1L0Z/e0/€0 ¥ 10Z/20/€0 alempieH souel|ddy Jopoou3 - snojuels 8-ZEL S¥£00-49€-89D L800MAH

SJUSWILIBAQY) [ED0T] S O} PAPUSIXa SI PUB S/ 00-4SE-SO 8INPayYoS SO U paseq s| ajonb siy ul papjnou Buoud ay ||
L€20-€10Z "ON joejjuo) 400

$}509 Juoi4-dn snojue.n)




G jo 9 abed ?10Z ‘6L YoIEW ‘Aepsaupapp

ajeq aineubig

"s10118 1ay)o 40 Buoud woyy Buisue sispio [9oued o) b sy} aniesel apy “Aldde Aew s394 Jayjo pue Buipuey ‘Buiddiys ‘sexe |

€1°2v6'8E$ 1ejo
00°0% $934 / SJS0D |BUOHIPPY
00°095'9L$ pazjlenuuy 's)sod AJyjuoly snojuels)

€1°28¢'22$ 1500 JUoI4-df SNoIUBID)

[B}0}qNS S92 / S1S0J [EUOHIPPY

[ ......”;_ 4_ AOEN

WOoD'a|eALIMTD)BUNOAS ] @ _ @\/C _\</

9055-962-¢0¢

LUOD'B[BALIAN MMM

S055-96¢-20¢




HISTORIC
FRANKLIN
TENNESSEE

March 4, 2014

163 Board of Mayor and Alderman

FROM: Eric Stuckey, City Administrator s
Vemon Gerth, Assistant City Administrator
Lanaii Benne, Assistant City Recorder

SUBJECT:  Consideration Of Contract Award To The Winvale Group Of Washington, DC In
The Estimated Total Amount Of $23,762.13 With reoccurring Monthly
Management Fees Of $1,380 For Granicus Agenda Management System For The
Administration Department ($25,000.00 Budgeted In 110-89550-41300 For Fiscal
Year 2014; Contract No. 2013-0231).

Purpose
The purpose is memorandum is to provide the Board of Mayor and Aldermen (BOMA) with

information to consider authorizing staff to enter into contract negotiations with The Winvale
Group of Washington, DC for purchase of agenda management software and recurring monthly
management fees.

Background
The City of Franklin desires to increase efficiencies in producing Board of Mayor and Aldermen

and committee meeting agendas and supporting document packets. A staff team has researched
and pursued moving to paperless agendas, an electronic automation of agendas. This method
would easily provide accessible content to staff, elected officials, and citizens.

As part of this plan, City staff is proposing to contract with The Winvale Group for the Granicus
software application. This solution allows for public meeting data management and unlimited
content storage. Agenda items will be created and assigned to the appropriate agenda almost
seamlessly with staff members able to review/revise and approve items electronically. Staff
responsible for approving agenda information are automatically notified when it’s their turn to
complete their review which creates an efficient workflow. Included in the contract is 24/7/365
customer service and support as well as on-site training, the Encoder appliance hardware, as well
as the monthly managed service,

Once agendas are complete, users will be able to connect to an iPad, tablet, or laptop to review
agendas and support documents, take notes and more through the iLegislate application. This
portion of the software captures all meeting actions and places it into public record. The
software allows information to be organized and stored electronically in one repository. All
documents are automatically tagged and indexed, making search and retrieval easy. Granicus
allows tracking legislation from inception through approvals and actions taken.

Our automation goals and objectives include the following:
e Agenda item drafting
o Electronic approval process
e Agenda packet generation and publication
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e QOrganize, store and retrieve documents
e Continuous legislative workflow
e Track and search legislative data

Financial Impact

The cost, as negotiated with City Staff, is in an amount not to exceed $23,762.13 with an annual
recurring maintenance management cost of approximately $16,600. Currently, $25,000 is
budgeted in the FY2014 Administration budget (110- 89550-41300) for agenda software
management; $15,000 is also budgeted in the elected official’s budget (110-83540-41100) for
computer hardware (i.e. tablets, laptops, etc.). The annual maintenance requirement fee for the
program will be budgeted annually beginning in FY 2015.

Recommendation
Approval of COF Contract #2013-0231 is recommended.




