LS LEE'S SUMMIT AGREEMENT# 2017-058

MISSOURI

This Agreement, made and entered into this ___ day of 20__, by and between the City of Lee’s Summit,
Missouri, a Missouri Constitutional Charter City (hereinafter “City”), and Physio-Control, Inc. a corporation in the State of
Washington, hereafter referred to as “Service Provider.” Witnesseth, that:

WHEREAS, Service Provider has offered to provide the services and payment terms described in PART I; subject to the Insurance
Requirements described in PART II; and subject to the General Conditions described in PART IIl; and

WHEREAS, City desires to engage Service Provider to perform such services.

NOW, THEREFORE, in consideration of the mutual covenants and considerations herein contained, IT IS HEREBY AGREED by the
parties hereto as follows:

1. City employs Service Provider to perform the services hereinafter set forth.

2. Services. The Service Provider represents that it is equipped, competent, and able to perform, and that it will perform all
services hereinafter set forth in a diligent, competent, and workmanlike manner. Service Provider will perform all such services in
accordance with the following provisions, incorporated into this Agreement as if set forth in full herein: Technical Service Support
Agreement and Payment Terms, attached hereto as PART [; Insurance Requirements, attached hereto as PART Il; and General
Conditions, attached hereto as PART Ill. Where the terms of the Proposal conflict with anything in PARTS |, Il or Ill, the terms of
PART Il shall control.

3. Amount Not To Exceed. It is expressly understood that in no event will the total compensation to be paid to the Service
Provider under the terms of this agreement for the services set forth in the Scope, and for reimbursement of authorized expenses,
exceed the yearly sum of Nineteen Thousand Nine Hundred Sixty Seven Dollars and Fifty Cents ($19,967.50). If additional services
are requested by the City, the Service Provider will prepare and submit to the City an estimate of the total cost associated with such
additional services. The City will review and approve in writing such cost estimate for additional services, and the total
compensation and reimbursement to be paid by the City to the Service Provider for such approved additional services shall not
exceed the approved amount. Service Provider’s fees for additional services shall be billed on an hourly basis as Service Provider’s
current standard rates, which will in no event exceed the amount approved by the City in writing for such additional services.

4. The term of this Renewal Agreement shall be from January 1, 2017 through December 31, 2017. The City may at its option
renew the Agreement up to one (1) additional one-year term by giving written notice to the supplier.

5. This agreement shall be binding on the parties thereto only after it has been duly executed and approved by the City and the
Service Provider.

Physio-Control, Inc.

Procurement Officer of Record Compﬂmiﬁﬁ
Stephen A. Arbo, City Manager Date Co orized Signature
Contract Al st 11/14/2016

Title Date
Alexandra Carvalho

Type or Print the Name of Authorized Person

APPROVED AS TO FORM:

Office of the City Attorney

“The mission of the procurement operation is to provide innovation, value and cost effective solutions with integrity while preserving the public trust.”
Approved by Legal: June 10, 2014


carvaa1
Typewritten Text

carvaa1
Typewritten Text
Physio-Control, Inc.

carvaa1
Typewritten Text
Contract Analyst

carvaa1
Typewritten Text
11/14/2016

carvaa1
Typewritten Text
Alexandra Carvalho

carvaa1
Alexandra Carvalho


Part |

Physio-Control, Inc
PH?S IU 11811 Willows Road NE
P.O. Box 97006
CONTROL Redmond, WA 98073-9706 U.S.A.

www.physio-control.com
tel 800.442.1142

fax 800.732.0956
To Brian Austerman Quote Number 00055393
CITY OF LEES SUMMIT Revision # RENEWAL
FIRE HEADQUARTERS, 207 SE DOUGLAS
LEES SUMMIT. MO 64063 Created Date 10/5/2016
(816) 969-1300 Sales Consultant ~ DougSmith
brian.austerman@cityofls.net 816-726-6330
FOB Redmond, WA
Terms All quotes subject to credit approval and the
following terms and conditions
NET Terms NET 30

Renewal of PB160285

Coverage Period: 1/1/17 to 12/31/18

Payable in ANNUAL Installments

15% DISCOUNT ON ALL ELECTRODES AND
ACCESSORIES

Fax #: 800-772-3340

Expiration Date 12/31/2016

List Unit onit

Product Product Description Quantity SEIES

Price Discount .
Price

50999-000117 Zone1: (1 to 25Mi) or (1 to 40Km) 2.00 0.00 0.00 0.00 0.00

LP1000-OSPM-2 LIFEPAK 1000 Service - 2 YEAR. 13.00| 754.00| -37.70 716.30| 9,311.90
On-site Preventative Maintenance.

LP12-OSCOMP-2 LIFEPAK 12 Service - 2 YEAR. 3.00 2,832.00| -141.60 | 2,690.40| 8,071.20
On-site Comprehensive Coverage.

LP15-0SCOMP-2-p0s | T EPAK 15 Service - 2 YEAR. 5.00  3,360.00 | -504.00 | 2,856.00 | 14,280.00
On-site Comprehensive Coverage. Annual Payments.

LIFEPAK 500 Service - 1 YEAR.
LP500-OSPMLITH-1 On-site Preventative Maintenance w/ 1 lithium battery. 1.00| 347.00 0.00| 347.00 347.00
Monophasic devices are not eligible.
LIFEPAK CR+ Service - 2 YEAR.

LPCR-OSPM-2 . . . 3.00| 714.00, -35.70, 678.30| 2,034.90
On-site Preventative Maintenance.

LUCAS-OSCOMPp-2 | JUCAS Service - 2 YEAR, 2.00/3,100.00 | -155.00 2,945.00| 5,890.00
On-site Comprehensive Coverage.

Subtotal USD 39,935.00
Estimated Tax USD 0.00
Estimated Shipping & Handling USD 0.00

Quote Number: 00055393
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Grand Total USD 39,935.00

Pricing Summary Totals

List Price Total USD 43,787.00

Total Contract Discounts Amount USD -2,520.00
Total Discount USD -1,332.00

Trade In Discounts USD 0.00

Tax + S&H uUsD 0.00

GRAND TOTAL FOR THIS QUOTE
USD 39,935.00

PHYSIO-CONTROL, INC. REQUIRES WRITTEN VERIFICATION OF
THIS ORDER. A PURCHASE ORDER IS REQUIRED ON ALL CUSTOMER APPROVAL (AUTHORIZED SIGNATURE)
ORDERS $5,000 OR GREATER BEFORE APPLICABLE FREIGHT
AND TAXES. THE UNDERSIGNED IS AUTHORIZED TO ACCEPT
THIS ORDER IN ACCORDANCE WITH THE TERMS AND PRICES NAME
DENOTED HEREIN.

TITLE

DATE

Reference Number SC/00258701/112442

Quote Number: 00055393



General Terms forall Products. Services and Subscriptions.
Physio-Contral, Inc. (*Physio™ accepts Buyers order expresshy condifioned on Buyers assent to the terms set fordh in this
document. Buyer's order and acceptance of any portion of the goods, sevices or subscriplions shall confirm Buyer's acceptance of
these terms. Unless specified otherwise herein, these terms constitute the complete agreement between the parties. Amendments
to this document shall be in writing and no prior or subsequent acceptance by Seller of any purchase order, acknowledgment, or
other document from Buyer s p ecifying different and'or ad ditional terms shall be effective unless signed by both parties.
Pricing. Prices do not include freight insurance, freight forwarding fees, taxes, duties, import or export permit fees, or any other
similar chiarge of amy kind applicable to the goods and sewvices. Sales or use taxes on domestic (LUSA) ddiveries will be imvoiced in
addition to the price of the goods and services unless Physio receives a copy of a valid exemplion certificate prior to delivery.
Discournts may not be combinedwith otherspecialterms, discounts, and/or promotions.
Payment. Payment for goods and semvices shall be subject to approval of credit by Physio. Unless otherwis e specified by Phiysio in
wriiing, the entire payment of an irvoice is due thirty (30} days after the invoice date for ddiveries in the USA and sight draft or
acceptable (confimTmed) imevocable letterof creditis required for sales outside the LSA,
Minimum Order Quantity. Physioreservestherightto charge a service fee for any order less than S200.00.
Patent Indemnity. Physio shall indemnify Buyer and hold it harmless from and against all demands, claims, damages, losses, and
expenses, arising out of or resuting, from any action by a third party against Buyer that is based on any claim that the senvices
infinge a United States patent, copyright, or trademark, or violate a trade secret or any other proprietany right of any person or
enfity. Physio’s indemnification obligations hersunder will be subject to (i) receiving prompt written notice of the existence of any
claim; (i} being able to, atits opfion, control the defense and setiement of such daim (provided that, without obtaining the prior
written consent of Buyer, Physio will enter into no s&tlement involving the admission of wrongdoing);, and (i) receiving full
cooperation of Buyerin the defenseofany claim.
Limitation of Interest. Throuwgh the purchase of Physio products, senvices, or subscriptions, Buyer does not acquire any interestin
any tooling, drawings, design information, computer programming, patents or copyrighted or confidential information related to said
products or services, and Buyer expressly agrees not to reverse engineer or decompile such products or related software and
information.
Delays. Physio will not be liable for any loss or damage of any kind due to its failure to perform or delays in its performance
resulting from an event beyond its reasonable control, including but not limited to, acts of God, labor disputes, the requirements of
amy govemmental auvthorty, war, civil unrest, terrorist acts, delays in manufacture, obtaining amy required license or permit, and
Physioinability to obtain goods from its usual sources.
Limited Warranty. Physio warrants its products and services in accordance with the terms of the limited warranties located at
A sio-control. com/Documents/. The remedies provided under such wamranties shall be Buyers sole and exclusive
remedies. Physio makes no other warranties, e<press or implied, including, without limitaton, NO WARRANTY OF
MERCHANTABILITY OR FITHNESS FOR A PARTICULAR PURPOSE, AND IN NO EVENT SHALL PHYSIO BE LIABLE FOR
INCIDENTAL, CONSEQUENTIAL, SPECIAL OROTHER DAMAGES.
Compliance with Confidentiality Laws. Both paries acknowledge their respective obligations to maintain the security and
confidentiality of individually identifiable health information and agree to comply with applicable federal and state health information
confidentiality laws.
Compliance with Law. The parties agree to comphy with any and all laws, rues, regulations, licensing requirements or standards
that are now or hereafter promulgated by any local, state, and federal govemmental auvthority/agency or accrediting/ad ministrative
body that governs orapplies to their respective duties and obligations hereunder.
Regulatory Requirement for Access to Infommation. In the event 42 USC § 1388w K11} is applicable, Physio shall make
available to the Secretary of the United States Department of Health and Human Services, the Comptroller General of the United
States General Accounting Office, or any of their duly auvthonzed representatives, a copy of these terms, such books, documents
and records as are necessary to certify the nature and extent of the costs ofthe products and services provided by Physio.
Mo Debarment. Physio represents and warrants that it and its directors, officers, and employees (i) are not excluded, debamed, or
otherwise ingigible o participate in the Federal health care programs as defined in 42 USC & 1320a-7bif); (i} have not been
convicted of a criminal offense related to the provision of healthcare items or services; and (jii}) are not under inv estigation which
may resultin Physio being excuded from participation in such programs.
Choice of Law. The rights and obligatons of Physio and Buyer radated to the purchase and sale of products and services
described in this document shall be govemed by the laws of the state where Buyer is located. All costs and expenses incumad by
the prevailing party related to enforcement of its rghts under this document, including reasonable attomeys fees, shall be
reimburs ed by the other party.

Additional Terms for Purchase and Sale of Service Plans.

In additionto the Genesral Terms above, the following terms apphyto all Physio Service Plans.

Service Plams. Physio shall provide services according to the applicable Service Plan purchased by Buyer and described at
hittp fhenene . phoys io-control. comiSenvicePrograms . aspx for the length of the subscription purchased and for the devices specified as
covered by the Service Plan (*Covered Equipment™).

Pricing. If the number or configuration of Covered Equipment changes during the Semrvice Plan subscrption, pricing shall be pro-
rated accordingly. For Preventative Maintenance, Inspection Only, Comprehensive, and Repair & Inspect Service Plans, Buyer is
responsible to pay for preventative maintenance and inspections that have been peformed since the last anniversary of the
subscription start date and such services shall notbe pro-rated.

Device Inspection Before Acceptance. All devices that are not covered under Physios Limited Wamanty or a current Service
Plan must be inspected and repaired (f necessary) to meet specifications at then-current list prices prior o being covered under a
Service Plan.

Unawailability of Cowvered Equipment If Covered Eguipment is not made available at a scheduled service wvisit, Buyer is
responsible to reschedule with the Physio Service Technician, or ship-in the Equipment to a Physio service depot. Physio reserves
the right to charge Buyer a surcharge for a retum wvisit Surcharges will be based on then-current Physio list price of desired
semvices, less 10% for labor and 15% for parts, plus applicable travel costs. The retum visit surcharge will be in addition to the
subscription price of the Service Plan. To avoid the surcharge, Buyer may ship devices to a Physio service depot. Buyer shall be
res ponsibl e for round-tr p freight for ship-in service.

Unscheduled or Uncovered Services. If Buyer requests services to be performed on Covered Equipment which are not covered
by a Service Plan, or are outside of designated Services freguency or hows, Physio-Control will charge Buyer for such services at
10% off Physio-Control’s standard rates (including overiime, if approprate) and applicable travel charges. Repair parts required for
such repairswillbe made availableat 15% offthe then-cumrent list price.

Loaners. If Covered Equipment must be removed from semvice o complete repairs, Physio will provide Buyer with a loaner device,
if oneis available. Buyer assumes complete responsibility for the loaner and shall retum the loaner to Physio in the same condition
as received, normalwear andtear exempted, uponthe earlierofthe return oftheremowved Covered Equipment or Physio's request.
Cancellation. Buyer may cancel a Service Plan upon sixty (80) days’ written notice to Physio. In the event of such cancellation,
Buyer shall be responsible for the portion of the designated price which comesponds to the portion of the Service Plan subscription
prior to the effective date of termination and the listprice cost of any preventative maintenance, inspections, or repairs rendered
after the last anniversary date ofthe subscription start date.

Mo Solicitation. During the Service Plan subscription and for one (1) year following its expiration Buyer agrees to not to actively
and intentionally solicit anyone who is employed by Physioto provide services such as those described in the Service Plan.
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PART Il
SPECIAL CONDITIONS
GOVERNING RESPONSES AND SUBSEQUENT CONTRACTS

1. INSURANCE REQUIREMENTS:

CERTIFICATE OF INSURANCE. The Consultant shall secure and maintain, throughout the duration of this contract, insurance of such
types and in at least the amounts that are required herein. Consultant shall provide certificate(s) of insurance confirming the
required protection on an ACORD 25 (or equivalent form). The City shall be notified by receipt of written notice from the Contractor
at least thirty (30) days prior to material modification or cancellation of any policy listed on the certificate(s). The City reserves the
right to require formal copies of any Additional Insured blanket endorsement, as well as the right to require completed copies of all
insuring policies applicable to the project. The cost of such insurance shall be included in the Consultant’s bid.

NOTICE OF CLAIM. The Consultant shall upon receipt of notice of any claim in connection with this contract promptly notify the City,
providing full details thereof, including an estimate of the amount of loss or liability. The Consultant shall also promptly notify the
City of any reduction in limits of protection afforded under any policy listed in the certificate(s) of insurance in excess of $10,000.00,
whether or not such impairment came about as a result of this contract. If the City shall subsequently determine that the
Consultant's aggregate limits of protection shall have been impaired or reduced to such extent that they are inadequate for the
balance of the project, the Consultant shall, upon notice from the City, promptly reinstate the original limits of liability required
hereunder and shall furnish evidence thereof to the City.

INDUSTRY RATING.
The City will only accept coverage from an insurance carrier who offers proof that it:

Is licensed to do business in the State of Missouri;

Carries a Best's policyholder rating of "A" or better;

Carries at least a Class VI financial rating; OR

Is a company mutually agreed upon by the City and the Consultant.

SUB-CONSULTANT'S INSURANCE. If any part of the contract is to be sublet, the Consultant shall either:
Cover all sub-consultant's in the Consultant's liability insurance policy or,

Require each sub-consultant not so covered to secure insurance in the minimum amounts required of the Consultant and submit
such certificates to the City as outlined herein.

SELF-INSURED RETENTIONS/DEDUCTIBLES. Any Consultant that maintains a Self-Insured Retention or Deductible (in excess of
$50,000) must be declared on the Certificates provided the City such amounts shall be the sole responsibility of the Consultant. The
City reserves the right to approve such self-insured retentions/deductibles and may require guarantees from the Consultant for such
assumed limits.

PROFESSIONAL LIABILITY. Professional liability insurance protection must be carried by the consultant, for the duration of the
contract, in the minimum amount of $1,000,000 including errors and/or omissions.

COMMERCIAL GENERAL LIABILITY POLICY

Limits:
Each occurrence: $1,000,000
Personal & Advertising Injury: $1,000,000
Products/Completed Operations Aggregate: $1,000,000
General Aggregate: $1,000,000

Policy must include the following conditions:
Bodily Injury and Property Damage
Insured Contract’s Contractual Liability
Explosion, Collapse & Underground (if risk is present)
Additional Insured: City of Lee's Summit, Missouri

AUTOMOBILE LIABILITY. Policy shall protect the Consultant against claims for bodily injury and/or property damage arising out of
the ownership or use of any owned, hired and/or non-owned vehicle and must include protection for either:

Any Auto; OR
All Owned Autos; Hired Autos; and Non-Owned Autos



Limits:
Each Accident, Combined Single Limits,
Bodily Injury and Property Damage: $500,000
City of Lee's Summit, Missouri does NOT need to be named as additional insured on Automobile Liability

WORKERS' COMPENSATION. This insurance shall protect the Consultant against all claims under applicable state Workers'
Compensation laws. The Consultant shall also be protected against claims for injury, disease or death of employees which, for any
reason, may not fall within the provisions of a Workers' Compensation law. The policy limits shall not be less than the following:

Workers' Compensation: Statutory

Employer's Liability:

Bodily Injury by Accident: $100,000 Each Accident
Bodily Injury by Disease: $500,000 Policy Limit
Bodily Injury by Disease: $100,000 Each Employee

GENERAL INSURANCE PROVISIONS
1) The insurance limits outlined above represent the minimum coverage limit and do not infer or place a limit of liability of the
Consultant nor has the City assessed the risk that may be applicable to the Consultant.

;A@Q@Z) The Consultant’s liability program will be Primary and any insurance maintained by the City (including self-insurance) will not
. . . . unless CITY contributes to such incident, in which case, CONSULTANT's liability will be
contrlbute.W|.th the Foverage maintained by the Consuiltanj*fS proportionate share S
3) Coverage limits outlined above may be met by a combination of primary and excess liability insurance programs.

4) Any coverage provided on a Claims Made policy form must contain a 3-year tail option (extended reporting period) or the
program must be maintained for 3-years subsequent to completion of the Contract.

5) Any failure on the part of the Consultant with any policy reporting provision shall not affect the coverage provided to the City.

6) When “City” is utilized, this includes its officers, employees and volunteers in respect to their duties for the City.

Before, entering into contract, the successful respondent shall furnish to the City of Lee's Summit Purchasing Office a Certificate of
Insurance verifying all of the foregoing coverages and identifying the City of Lee's Summit as an "additional insured" on the general
liability. This inclusion shall not make the City a partner or joint venture with the contract consultant in its operations hereunder.

Prior to any material change or cancellation, the City of Lee's Summit will be given thirty (30) days advance notice by registered mail
to the stated address of the certificate holder. Further, the City will be immediately notified of any reduction or possible reduction in
aggregate limits of any such policy where such reduction, when added to any previous reductions, would exceed 10% of the
aggregate.

In the event of an occurrence, it is further agreed that any insurance maintained by the City of Lee's Summit, shall apply in excess of

. s - . - : , unless CITY contributes to such incident, in which case,
and not contribute with insurance provided by policies named in this contract; 5% 5 ANT's liability will be its proportionate share

Personal/Advertising Injury
Independent Contractors
Additional Insured: City of Lee's Summit, Missouri

The certificate holder on the Certificate of Insurance shall be as follows:

City of Lee's Summit

Purchasing Division

220 S.E. Green Street

Lee's Summit, MO 64063 -2358

2. INVOICING AND PAYMENTS.

a. Invoices shall be prepared and submitted in duplicate to the City of Lee's Summit, 220 S.E. Green Street, Lee's Summit,
Missouri 64063. Invoices shall contain the following information: contract number, item number, description of services,
unit prices, and extended totals.

b. Payment schedule is negotiable.
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PART I
GENERAL CONDITIONS
FOR SOLE SOURCE CONTRACTS AND OTHER CONTRACTS NOT PROCURED THROUGH THE RFP, RFQ, OR BID PROCESSES
City of Lee's Summit, MO

1. SCOPE: The provisions contained in this Exhibit C represent the final manifestation of intent and agreement between the City and the Seller with regard to the subject
matter contained herein. It is the intent of the City and the Seller that the provisions contained in this Exhibit C take precedence over any other Contract provisions
(particularly the other Exhibits attached to this Contract) which may be in conflict with, or inconsistent with, the provisions contained in this Exhibit C.

2. DEFINITIONS AS USED HEREIN:
a. The term "City" means City of Lee's Summit, MO.
b. The term "City Council" means the governing body of the City of Lee's Summit, MO. The term “Board” means the governing body of the City of Lee’s Summit Parks and
Recreation Board. The term “Board Administrator” means the Parks and Recreation Board’s department administrator.
c. The term "seller" means the party awarded the contract referenced above.
d. The term “Unit cost” or “Unit price”. Unit price for each unit bid shall be shown and such price shall include packing unless otherwise specified. Freight or shipping shall
not be included in the Unit Price.

3. BONDS: When a Bond is required it shall be executed with the proper sureties, through a company licensed to operate in the State of Missouri, and hold a current
Certificate of Authority as an acceptable surety under 31 CFR Part 223 (and be listed on the current U.S. Department of the Treasury Circular 570 and have at least A Best's
rating and a FPR9 or better financial performance rating per the current A.M. Best Company ratings.)

4. TERMINATION: Subject to the provisions below, the contract may be terminated by either party upon thirty (30) days advance written notice to the other party; but if any
work or service hereunder is in progress, but not completed as of the date of termination, then said contract may be extended upon written approval of the City until said work
or services are completed and accepted.

a. TERMINATION FOR CONVENIENCE: In the event that the contract is terminated or cancelled upon request and for the convenience of the City, without the required
thirty (30) days advance written notice, then the City shall negotiate reasonable termination costs, if applicable.

b. TERMINATION FOR CAUSE: Termination by the City for cause, default or negligence on the part of the seller shall be excluded from the foregoing provision; termination
costs, if any, shall not apply. The thirty (30) days advance notice requirement is waived in the event of Termination for Cause.

c. TERMINATION DUE TO UNAVAILABILITY OF FUNDS IN SUCCEEDING FISCAL YEARS: When funds are not appropriated or otherwise made available to support
continuation of performance in a subsequent fiscal year, the contract shall be cancelled and the seller shall be reimbursed for the reasonable value of any nonrecurring
costs incurred but not amortized in the price of the supplies or services delivered under the contract.

5. TAXEXEMPT: The City is exempt from State and local sales taxes. Sites of all transactions derived from this proposal shall be deemed to have been accomplished within the
State of Missouri.

6. SAFETY: All practices, materials, supplies, and equipment shall comply with the Federal Occupational Safety and Health Act, as well as any pertinent Federal, State and/or
local safety or environmental codes.

7. RESPONDENT PROHIBITED: The contract may not be assigned or transferred without the prior written approval of the City.

8. DISCLAIMER OF LIABILITY: The City, or any of its agencies, will not hold harmless or indemnify the seller for any liability whatsoever.

9. INDEMNITY AND HOLD HARMLESS: Seller agrees to indemnify, release, defend, and forever hold harmless the City, its officers, agents, employees, and elected officials,
each in their official and individual capacities, from and against all claims, demands, damages, loss or liabilities, including costs, expenses, and attorneys fees incurred in the
defense of such claims, demands, damages, losses or liabilities, or incurred in the establishment of the right to indemnity hereunder, caused in whole or in part by Seller, his
sub-contractors, employees or agents, and arising out of services performed by Seller, his subcontractors, employees or agents under this contract to the extent permitted by
the Constitution and the Laws of the State of Missouri.

10. LAW GOVERNING: All contractual agreements shall be subject to, governed by, and construed according to the laws of the State of Missouri. Any lawsuit arising from or
relating to this contract shall only be filed in the Circuit Court of Jackson County, Missouri.

11. COMPLIANCE WITH APPLICABLE LAW: Seller shall comply with all federal, state or local laws, ordinances, rules, regulations and administrative orders, including but not
limited to Wage, Labor, Unauthorized Aliens, EEO and OSHA-type requirements which are applicable to Seller’s performance under this contract. Seller shall indemnify and
hold the City harmless on account of any violations thereof relating to Seller’s performance under this contract, including imposition of fines and penalties which result from
the violation of such laws.

12. ANTI-DISCRIMINATION CLAUSE: The seller shall not in any way, directly or indirectly discriminate against any person because of age, race, color, handicap, sex, national
origin, or religious creed.

13. DOMESTIC PRODUCTS: The City of Lee’s Summit has adopted a formal written policy to encourage the purchase of products manufactured or produced in the United
States (City of Lee’s Summit Resolution No. 87-18, MO. State Statute No. 34.353, Section 3, (5)).

14. CONFLICTS: No salaried officer or employee of the City and no member of the City Council shall have a financial interest, direct or indirect, in this contract. A violation of
this provision renders the contract void. Federal conflict of interest regulations and applicable provisions of Sections 105.450 — 105.496 shall not be violated. Seller covenants
that it presently has no interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of services to be
performed under this contract. The Seller further covenants that in the performance of this contract no person having such interest shall be employed.

15. DEBARMENT: By submission of its response, the Seller certifies that neither it nor its principals is presently debarred or suspended by any Federal Department or agency,
including listing in the U.S. General Services Administrations List of Parties Excluded from Federal Procurement or Non-Procurement programs; or if the amount of this
response is equal to in excess of $100,000, that neither it nor its principals nor its subcontractors receiving sub-awards equal to or in excess of $100,000 is presently disbarred,
suspended, proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by an Federal Department , agency or prevision of law. If
the Seller is unable to certify any of the statements in this certification, the responder must attach an explanation to its response.

16. FUND ALLOCATION: Continuance of this Contract or issuance of Purchase Orders there under, is contingent upon the available funding and allocation of City funds. The
Seller understands that the obligation of the City to pay for goods and/or services under the contract is limited to payment from available revenues and shall constitute a
current expense of the City and shall not in any way be construed to be a debt of the City in contravention of any applicable constitutional or statutory limitations or
requirements concerning the creation of indebtedness by the City nor shall anything contained in the contract constitute a pledge of the general tax revenues, funds or moneys
of the City, and all provisions of the contract shall be construed so as to give effect to such intent.

17. FREIGHT/SHIPPING: The City of Lee’s Summit has its own Freight/Logistics Management Agent, therefore freight/shipping for the products and or services proposed shall
be FOB Origin and via the City’s Freight Management Representative unless it is more advantageous for the City to use F.O.B. destination, whereby all transportation charges
shall be paid by Seller.

18. ASSIGNMENT: Neither party may assign any right or obligations under this Agreement without the written consent of the other party.
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