EVERETT CITY COUNCIL AGENDA ITEM COVER SHEET

PROJECT TITLE:
A Contract with WebQA for Briefing COUNCIL BILL #
GovQA Public Records Proposed Action Originating Department ~ Finance
Request Management Software Consent Contact Person Susy Haugen
as a Service Action Phone Number (425) 257-8612
First Reading FOR AGENDA OF October 5, 2016
Second Reading
Third Reading
Public Hearing
Budget Advisory Initialed by:
Department Head
CAA
Council President
Location Preceding Action Attachments Department(s) Approval
Briefing on 9/14/16 Contract Legal, Information
Technology, Finance
Amount Budgeted $ 24,363
Expenditure Required $ 24,363 Account Number(s): Fund 505-
Budget Remaining -0-
Additional Required -0-

DETAILED SUMMARY STATEMENT:

The contract with WebQA will provide GovQA software as a service to manage the City’s public records
request compliance. The software includes tracking, workflow management, automated reminders, standard
and customizable communication templates, redaction and exemption log creation, and will interface with
the City’s document management system for retention.

WebQA uses Amazon Web Services and current industry-standard practices to ensure high availability
failover mechanisms, and stores all customer information and other critical data on servers housed in one of
the largest Tier III+ data centers in North America. In the event of a disaster, services would be
automatically rerouted. Duplicate databases and identically duplicated web servers hosted by WebQA’s
cloud providers, would provide all services until its own hosted systems could be restored, providing
immediate failover for customers, and cloud system and storage redundancy.

RECOMMENDATION: Authorize the Mayor to sign the contract with WebQA for GovQA Public
Records Request Management Software as a Service.



WEBQA MASTER SERVICE(S) AGREEMENT

For GovQA FOIA Applications

THIS MASTER SERVICE(S) AGREEMENT (the “Agreement”)
between WEBQA, Inc. (“WEBQA™) with its principal place of business
at 900 S. Frontage Road, Suite 110 Woodridge, IL, 60517 and the
Customer of Everett, a Customer with its principal place of business at
2930 Wetmore Avenue, Bverett, WA 98201 (“Customer™) is made
effective as of October 1, 2016 (“Effective Date”.)

1. WEBQA DELIVERY OF SERVICE(S):
WEBQA grants Customer a non-exclusive, non-transferable, limited
license to access and use WEBQA Service(s) on the Authorized
Website(s) identified in the aitached Schedule A in consideration of the
fees and terms described in Schedule A. This Agreement will also
govern all additional Schedules for Service(s).

2. CUSTOMER RESPONSIBILITIES:

Customer acknowledges it is receiving only a limited license to use the
Service(s) and related documentation, if any, and shall obtain no title,
ownership nor any other rights in or to the Service(s) and related
documentation, all of which title and rights shall remain with WebQA.
However, Customer will retain ownership of all its data in the system.

Customer agrees that (1) this license is limited to applications for its
own use and may not lease or rent the Service(s) nor offer its use for
others; (2) WebQA is not responsible for content placed into the
Service(s); (3) that the Service(s) will not be used to capture
confidential information of any kind such as social security numbers or
individual financial data or other sensitive data; and, (4) that it will
maintain the Authorized Website(s) identified in Schedule A, provide
WEBQA with all information reasonably necessary to setup or establish
the Service(s) on Customer’s behalf, and allow a “Powered by GovQA”
logo with a hyperlink to WebQA’s website home page on the
Authorized Website. ’

3. SERVICE(S) LEVELS:

WEBQA will use commercially reasonable efforts to backup and keep
the Service(s) and Authorized Website(s) in operation consistent with
applicable industry standards and will respond to customers’ requests
for support during normal business hours.

THE SERVICE(S) ARE PROVIDED ON AN “AS IS” BASIS, AND
CUSTOMER’S USE OF THE SERVICE(S) IS AT ITS OWN RISK.
WEBQA DOES NOT WARRANT THAT THE SERVICE(S) WILL
BE UNINTERRUPTED OR ERROR-FREE OR UNAFFECTED BY
FORCE MAJBURE EVENTS.

4. WARRANTY AND LYABILITY:

WEBQA MAKES NO REPRESENTATION OR WARRANTY AS TO
MERCHANTARILITY OR FITNESS FOR A PARTICULAR
PURPOSE EXCEPT AS OTHERWISE STATED HEREIN OF THE
SERVICE(S) AND SHALL HAVE NO LIABILITY FOR ANY
CONSEQUENTIAL DAMAGES OF ANY KIND INCLUDING, BUT
NOT LIMITED TO, DATA LOSS AND BUSINESS
INTERRUPTION, AND THE PARTIES AGREE THAT THE ONLY
REMEDIES THAT SHALL BE AVAILABLE TO CUSTOMER
UNDER THIS AGREEMENT SHALL BE THOSE EXPRESSLY SET
FORTH IN THIS AGREEMENT. WEBQA’S LIABILITY UNDER
ALL CIRCUMSTANCES INVOLVED HEREIN IS EXPRESSLY
LIMITED TO THE AMOUNT RECEIVED BY WEBQA UNDER
THIS AGREEMENT,

5. TERMINATION:

Customer may terminate this agreement upon sixty (60) days written
notice to WEBQA for any reason other than breach, in which case
payment shall be made for the services and corresponding reimbursable
expenses, if any, reasonably and directly incurred by WEBQA in
performing this Agreement prior to receipt of the termination notice.

Upon any termination, WEBQA will discontinue Service(s) under this
agreement. WEBQA shall retain all Customer data for a minimum of
ninety (90) days. Customer shall have ninety (90) days to request a copy
of its data in its entirety* in a mutually agreed upon, commercially
standard format. Provisions of this Agreement regarding Ownership,
Liability, Confidentiality and Miscellaneous will continue to survive,

6. HOLD HARMLESS

A. WEBQA shall assume the risk of, be liable for, and pay all damage,
loss, cost and expense of any party, including any of its employees,
arising out of the performance of this Agreement, except that caused by
negligence and/or willful misconduct solely of Customer and its
employees acting within the scope of their employment or content
¢oreated by the Customer including the infringement of any patent,
copyright, trade secret, trademark, confidential information or other
proprietary right of any third party. WEBQA shall hold harmless from
and indemnify Customer against all claims, losses, suits, actions, costs,
counsel fees, litigation costs, expenses, damages, judgments, or decrees
by reason of damage to amy property or business and/or any death,
injury or disability to or of any person or party, including any employee,
arising out of or suffered, directly or indirectly, by reason of or in
connection with the performance of this Agresment or any act, error or
omission of WEBQA, WEBQA’s employees, agents or subcontractors,
whether by negligence or otherwise.

B. With respect to WEBQA’s obligations to hold harmless, indemnify
and defend provided for herein, but only as such cbligations relate to
claims, actions or suits filed against the County, WEBQA farther agrees
to waive its immunity under the Industrial Insurance Act, Title 51
RCW, for any injury or death suffered by WEBQA’s employees caused
by or arising out of WEBQA’s acts, errors or omissions in the
performance of this Agreement. This waiver is mutually negotiated by
the parties.

C. WEBQA’s obfigation shall include, but not be limited to
investigating, adjusting, and defending all claims alleging loss from
actfon, error or omission or breach of any common law, statutory or
other delegated duty by WEBQA, WEBQA’s employees, agents, or
subcontractors,

7. ACCEPTABLE USE:

Customer represents and warrants that the Service(s) will only be used
for lawfutl purposes, in a manner allowed by law, and in accordance with
reasonable operating rules, policies, terms and procedures, WEBQA
may, upon misuse of the Service(s), request Customer to terminate
access to any individual and Customer agrees to promptly comply with
such request unless such misuse is corrected.

8. CONFIDENTIALITY:

Each party hereby agrees to maintain the confidentiality of the other
party’s confidential and proprietary materials and ioformation,
including but not limited to, all information, knowledge or data not
generally available to the public which is acquired in connection with
this Agreement, unless disclosure is required by law, Each party hereby
agrees not to copy, duplicate, or transcribe any confidential documents
of the other party except as required in connection with their
performance under this Agreement. Customer acknowledges that the
Service(s) contain valuable trade secrets, which are the sole property of
WebQA, and Customer agrees to use reasonable care to prevent other
parties from learning of these trade secrets or have unauthorized access
to the Service(s). WebQA will use reasonable efforts to insure that any
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WEBQA MASTER SERVICE(S) AGREEMENT

For GovQA FOIA Applications

WebQA contractors maintain the confidentiality of proprietary
materials and information, )

9, INSURANCE:

WEBQA. shall comply with the following conditions and procure and
keep in force during the term of this Agreement, at its own cost and
expense, the following policies of insurance with companies authorized
to do business in the State of Washington, which are rated at least “A”
or better and with a numerical rating of no less than seven (7}, by A.M.
Best Company and which are acceptable to the City.

1, Workers” Compensation Insurance as
required by Washington law and Employer’s Liability Insurance with
limits not less than $1,000,000 per occurtence. If the City authorizes
sublet work, WEBQA shall require each subcontractor to provide
Workers” Compensation Insurance for its employees, unless WEBQA
covers such emplayees.

) Commercial General Liability Insurance
on an occurrence basis in an amount not less than $1,000,000 per
occurrence and at least $2,000,000 in the annual aggregate, including
but not limited to: premises/operations (including off-site operations),
blanket contractual liability and broad form property damage.

3. Business Automobile Lisbility Insurance

in an amount not less than $1,000,000 per occurrence, extending to any
automobile. A statement certifying that no vehicle will be used in
accomplishing this Agreement may be substituted for this insurance
requirement.
The above Hability policies shall contain a provision that the policy
shall not be canceled or materially changed without 30 days prior
written notice to the City, No cancellation provision in any insurance
policy shall be construed in derogation of the contimuous duty of
WEBQA fo furnish the required insurance during the term of this
Agreement. '

Upor written request by the City, the insurer or his/her agent will ’

furnish, prior to or during any Work being performed, a copy of any
policy cited above, certified to be a true and complete copy of the
original.

Prior to WEBQA performing any part of this Agreement, WEBQA shall
provide the City with a Certificate of Insurance acceptable to the City
Attorney evidencing the above-required insurance and naming the City
of Everett, its officers, employees and agents as Additional Insureds on
the Commercial General Liability Insurance policy and the Business
Automobile Liability Insurance policy with respect to the operations
performed and services provided under this Agreement and that such
insurance shall apply as primary insurance on behalf of such Additional
Insureds, Receipt by the City of any certificate showing less coverage
than required is not a waiver of WEBQA's obligations to fulfill the
requirements.

WEBQA. cettifies that it is aware of the provisions of Title 51 of the
Revised Code of Washington which requires every employer to be
insured against liability of Workers’ Compensation, or to undertake
selfiinsurance in accordance with the provisions of that Title. WEBQA.
shall comply with the provisions of Title 51 of the Revised Code of
Washington before commencing the performance of the Work.
WEBQA shall provide the City with evidence of Workers’
Compensation Insurance (or evidence of qualified self-insurance)
before any Work is commenced.

In case of the breach of any provision of this section, the City may, at
its option and with no obligation to do so, provide and maintain at the
expense of WEBQA, such types of insurance in the name of WEBQA,
and with such insurers, as the City may deem proper, and may deduct
the cost of providing and maintaining such insurance from any sums
which may be found or become due to WEBQA under this Agreement
or may demand WEBQA to promptly reimburse the City for such cost.

10. INDEPENDENT CONTRACTOR:

It is further agreed by and between the parties that because this
Agreement shall not constitute nor create an employer-employee
relationship, and since WEBQA is an independent WEBQA, WEBQA
shall be responsible for all ebligations relating to federal income tax,
self-employment FICA taxes and contributions, and all other so called
employer taxes and contributions, including, but not limited to,
industrial insurance (Workmen's Compensation), and that WEBQA
agrees to indemnify, defend and hold the City harmless from any
claims, valid or otherwise, made to the City, because of these
cbligations.

Any and all employees of WEBQA, while engaged in the performance
of any Work, shall be considered employees of WEBQA only and not
of the City, and any and all claims that may or might arise under the
Worker's Compensation Act on behalf of said employees or WEBQA,
while so engaged in any and all claims made by a third party as a
consequence of any negligent act or omission on the part of WEBQA's
employees, while so engaged on any of the Work, shall be the sole
obligation and responsibility of WEBQA.

WEBQA shall comply with all applicable provisions of the Fair Labor
Standards Act and other legislation affecting its employees and the rules
and regulations issued thereunder insofar as applicable to its employees
and shall at all times save the City free, clear and harmless from all
actions, claims, demands and expenses arising out of said act, and rules
and regulations that are or may be promulgated in connection therewith.
WEBQA assumes full responsibility for the payment of all payroll
taxes, use, sales, income, or other form of taxes (such as state and, city
business and occupation taxes), fees, licenses, excises or payments
required by any city, federal or state legislation which are now or may
during the term of the Agreement be enacted as to all persons employed
by WEBQA and as to all duties, activities and requirements by
WEBQA in performance of the Work and WEBQA shall assume
exclusive liability therefore, and meet all requirements thereunder
pursuant to any rules or regulations that are now or may be promulgated
in connection therewith.

11. CHANGES:

No changes or additions shall be made in this Agreement except as
agreed to by both parties and reduce to writing and executed with the
same formalities as are required for the execution ofthis agreement,

12, COMPLIANCE WITH LAWS:
WEBQA shall comply with all applicable federal, state, and local laws,
rules, and regulations in performing this Agreement.

13. SEVERABILITY:

Should any clause, phrase, sentence, or paragraph of this Agreement be
declared invalid or void, the remaining provisions of the Agreement
shall remain in full force and effect.

14. AUTHORITY:

Each signatory to the Agreement represents that he or she has fall and
sufficient authority to execute this Agreement on behalf of the
Customer or WEBQA, as the case may be, and that upon execution of
this Agreement it shall constitute a binding obligation of the Customer
or WEBQA, as the case may be.

15: MISCELLANEOUS PROVISIONS:-
This Agreement will be governed by and construed in accordance with

the laws of the State of Washington.
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WEBOQA MASTER SERVICE(S) AGREEMENT

For GovQA FOIA Applications

Upon request, WEBQA will provide a copy of the Customet’s data in
its entirety* in a mutually agreed upon, commercially standard format
to the Customer for their records on an as needed basis. Per the agreed
upan terms in the Optional Estimate Costs section, page 4.

* entirety — means:
1, all transactional data associated with those transactions
2, all documents associated with those transactions.

WEBQA may not assign its rights and obligations under this
Agreement, in whole or part, without prior written consent of Customer,
which consent will not be unreasonably withheld.

16. ACCEPTANCE:

Authorized representatives of Customer and WEBQA have read the
foregoing and all documents incorporated therein and agree and accept
such terms effective as of the date first written above.

Customer:  City of Everett, WA

Signature:

Print Name:  Ray Stephanson

Title: ‘ Mayor Date;

WebQA Inc. avan

Signature:

Print Name: John Dilenschneider

Title: EO Date: 1 /22/]
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WEBQA MASTER SERVICE(S) AGREEMENT
For GovQA FOIA Applications

SCHEDULE A

A. Service(s) Descriptions:

GovQA FOIA Service

FOIA Request Service platform that captures all requests received via letter, website,
email, fax, or walk-in. Includes the ability to post completed FOIA requests to the web for
searching via the FOIA Public Archive portal. )

GovQA FOIA Public Portal Web Portal to capture FOIA requests and provide requestors with updates and history of

previous reqguests.

GovQA FOIA Public Archive Provides the ability to post completed FOIA requests to the web for searching via the

FOIA Public Archive portal,

B. WebQA Agrees To The Following Functionality Related to the Service(s):

(2)
()
©
(d)
(e)
®
(2)
(h)

One-time setup of Landing Page with Icons and Links to Customer Help areas

Branded labeling of Landing Page to the look and feel of Customer website (or iframe)

One-time setup and load of 25 Answers into knowledgebase

One-time setup of Citizen Portal with branded labeling to the look and feel of Customer website (or iframe)

One-time setup of two request types related to Freedom of Information Inquiries

Forms and Letter templates: Up to 10 custom letter templates

Future Branding to Customer Website is included once per billable term. Otherwise branding is billed at $95/hr.

Special Implementation Action — Laserfiche Integration to allow customer to attach Laserfiche documents to a request in the
GovQA platform

C, Customer Agrees To:

)
()

Hold an implementation joint kickoff meeting with WebQA within 15 days from confract signing.
Build and execute Project Plan to be fully implemented within 120 days of contract signing

D. Training and Ongoing Support Included in Implementation and Subscription Fees:

(a) One Online Administrator training

(b) Two Online training session for all users

(¢) Ongoing support through system videos and knowledgebase

(@) Periodic webinars to train and update customers on new features

(¢) Additional hours of online end-user training, may be purchased at a future date at $125/hr

(f) Customer will log ALL ISSUES into WEBQA SUPPORT PORTAL at www,supportga.com fo receive technical support.

E. Fees:
“Softwwai'e Ticense(s):
GovQA FOIA Services as Described in Section A — Customer with
Police Department ~ Unlimited Users — City and Police Department
WITH Purchase of Non-Emergency Reporting $795 $9,540
Laserfiche Integration Maintenance — First Year ** $7.500.00
Laserfiche — Year Two and Beyond . $2.500.00
Total (Includes all Service(s) upgrades) First Year $17,040
'f'S,ofMare.Llcense(s).-., 1ant Ce 1310
GovQA Redaction Licenses 4 ' $0 . $600
Total $2400
np
GovQA FOIA Implementation Services WITH the Purchase of Non-Emergency Reporting as
Described in Section B 32,900.,00
Total $2,900.00
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WEBQA MASTER SERVICE(S) AGREEMENT
For GovQA FOIA Applications

F, Terms:

G. Billing:

Export of Documents associated with all Transactions provided by Gov QA per request $1000.00
Export of Transactional Data provided by GovQA (monthly fee during contract term) $250.00
Export of Transactional Data provided by GovQA within 90 days (Termination of Contract) $2500.00

**Cystomer Is aware there might be an sdditlons? cost from their VAR

Data: Customer data is owned by customer, All document attachment storage is via an Amazon 83 standard storage account
provisioned by WebQA. 500GB of storage is included in the fees set forth above, with every additional 100GB of storage
being assessed 2 fee of $20/month. Additionally, 500GB per month of document attachment retrieval is included. Every
500GB over the allotted 500GB of document retrievals per month will be assessed a $25 fee per month.

Billable Term Starting: October 1, 2016 Ending: September 30, 2021, Upon the expiration of this initfal Billable Term, the
term will continue to auto-renew to subsequent annual Renewal Terms unless Customer notifies WEBQA in writing of its intention
not to extend the term at least sixty (60) days prior to expiration of the then current ierm end date. Annual increases within original
Billable Term will not exceed more than three percent. Renewal Terms will not increase by more than five percent.

All fees are exclusive of taxes, billed on an annual basis at time of contract signing, and due upon receipt of invoice. This secures site,
servers and resources necessary to begin project. If payment is not received by start of the Billable Term, WebQA has the right to
suspend all services. Furthermore, invoices acerue 1% per month past due and customer is responsible for all costs, including attorney

fees, for the collections of invoices,

H. Remittance; All payments should be made directly to WebQA. WebQA mailing address for all payments is:

WebQA Accounts Receivable Department, 900 S, Frontage Road Suite 110, Woodridge, IL 60517

I. Contacts:
Organization Name:
Main Contact Name: Title:
Address: Customer: State; Zip:
‘Work Phone; Cell; Email: Fax:
Billing Contact Name: . Title:
Address: Customer: State: Zip:
‘Work Phone; Cell: - Email: Fax:
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