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EMERSON-; | Emerson Pr;cus h'ﬂ;asemlm

. Power & Water Selutions, Ine,
Process Management e & e
Fittaburgh, PA 16238
To! 1 (412) 8624000

September 25, 2012

Nakia Johnson

* City of North Miami -
776 NE 125" Street
North Miami, FL 33181

Subject  Software Support and Services Contract Renewal for 2012 - 2013
Emerson Process Management Power & Water Solutions, Inc.
Offer No. WAM 12080688

Dear Ms. Johneon,

.Emerson Process Management Power & Water Solutions, Inc. is pieased to submit this offer to
City of North Miami for 2012 - 2013 Software Support and Services Renewal. The maintenance
support and software support (limited to application programming services) proposed herein will

cover the pariod October 1, 2012 to September 31, 2013 and subject to attachad agreement. :

If you have any questions or require édditional information please contact Roger Labrecque at
(880) 778-3872, . _ .

| Sincerely,

David sbrins [Roges Latrecgue

Emerson Process Management
Power & Water Solutions, Inc.

Attachments: Emerson Hardware Support Contract for Chy of North Miami
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Software Support And Services Contract

This Contract entered into as of this 1% day of October 2012, between Emerson Process Management Power & Water
Sofutions, Inc, located at 200 Beta Drive, Pittsburgh, PA 15238 (hereinafter referred to as "Etnerson™) and Clty of Narth

Mlami(hereinafter referred to as Purchasar)

WITNESSETH

In consideration of the premises, the Lmjghe&m ) agree gy, ..

follows:
L Scope of Work

Emerson will sell to the Purchaser and Purchaser will buy
from Emerson the Software Support and/or Services as set
forth in Emerson’s offor WAMi2080688 dated August 31*
2012 and Schedule A (attached hereto).

I Definitions

“Software Suppert” is defined as assistance rendered to the
Purchaser*s personnel in the installation, configuration or
opetation of the Softwere, via telephone, emall, fax or
other electronic services.

“Updates” copies of new releases, upgrades end patches to
The Software which are released by Emerson during the
period covered by this Contract,

' “The Software" the software that is Heensed ta the

Purchaser at the commencement of this Contract, A list of
‘The Software covered by this Contract i3 sitached as
Schedule A,

“On Site Software Support” services beyond Software
Support that require the presence of Emerson personnel at

. the Purchaser’s location,

“Bquipment” The equipment covered by this Contract as
set forth in Schedule A,

“Services” The services including maintenance services
covered by this Contract as set forth in Schedule A,

“Commencement Date” The date this Contract is entered
into as set forth above or the date Emetaon gecepts a
purchase order for the work to be pert‘ormed under thig
Contract,

HL Price
The Contract price is $23,832.00
IV, Terms of Payment

Emerson shall involce Purchaser for instaliment Contract
price within 30 days from the date of this Contract, Far
subsequent yoars, the involces for annual payments will be
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. issued on the Contract renewal date. Payment(s) is due and ...

payable net 30 days from the date of each invoice.

Tn the event “On Site Softwere Support” or onsite
Services are not included in the Contract price then the
price shall be agreed upon efther before the work is
performed, or if performed on a time and material basis, in
accordsnce with Fmerson's current pubkished price policy
in effect, plus travel and living expenses. Emerson wilt
involee the Purchaser for the iabor and materin] as
required,

When Service is provided on a per diem basis, invoices
shall be rendered upon completion of the Services and
peyment of per diem chargss, plus travel aud Living
expenses shall be dus net 30 days from the date of invoice
at the price in effect when the services are provided.

Payment is due In 12 monthly instaliments $1,986.00
V. Termination

The initia] term of this Contract shall be for one (1) years
from the Commencement Date. Thereafler, this Contract

" can be renewed through Bmerson, Such renswals must be

in place 30 daya prior to the expitetion date of this
Contract to ensure continuous maintenance support
without lepse. Within 60 days prior to the sbove date(s)
Emerson will provide a price for the extenslon of the
Coniract including sny revisions to the Softwars and/or

Equipment list,

This Contract may bs terminated for convenience by either
party, provided thirty (30) days advance written notice of
termination is given and upon payment to Emerson of
reagoneble and proper terminetion charges, including, but
not limited to all costs identified to this Contract which
have been incurred up to the date of notice of termination,
Payment shall be made within 30 days from date of
invoice. :

This Contract may be terminated by Emerson upon written
notice if it datermines that Purchaser changes, additions,
deletions, or misuse or misapplication of the Equipment
have degraded the performance of the specified Equipment
or Sofiware,

In the event Purchaser or Emerson commits a material
breach of its undertaking so as to prevent completion of
this Contract and thereafter falls on not less then thirty (30)
days written notice to talce steps to remedy such breach,

" the other party may, by written notice, terminate this
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Contract and recoveries of Purchaser and Emerson shall be
. determined by mufual agraement,

I the event that the Purchaser’s equipment or software is
altered, modified, changed, or, if any equipment or
softwars is added or deleted, or moved within the
premises, this Contract may be modified or terminated at
Emerson’s option. If, at any time, any such changes or
attachments create a safety bazatd, or interfers with the

- normal and setisfactory operation or maintenance of the
Equipment, Emerson may, upon wiltten notice to the

——Pimchaser; require-that-sueh-safety-hamard or-daterference—-o—m —oeo

be promptly correctad at the Purchaset’s expense,
Emerson’s continued maintenance of the Equipment
end/or Software, which has been changed or, to which
attachments have besn made, dogs not constitute an
‘approval of the change or attachment and at Emerson’s
option may be removed from the Equipment or Software
listed in Schednle “A™,

VI, Taxes

The price does not include any federal, state, or local
property, license, privilege, sales, use, import duties,

" tariffs, fees, imposts, excise, tumover, added value, gross
receidt, gross wages or similar taxes now or hereafier
appHoable in any manner to this transaction. Purchaser
agrees fo refmburse Emerson for any such taxes which
Emerson is required to pay upon submissien of Emerson
invoice.

VIH. Feorce Majeure

Emerson will not be liable for failure or delay in
performence resulting from any causs beyond its
reasenable coniroi and for acts of God, the act or fajlure to
act of Purchaser’s customer, or other contractors, In the
event of such delay, the tims for performance/delivery will
be extended by a period of time reasonably necessary to
overcome the effect of the delay.

VI, w;arranties
1. Software Support

- Emerson watranis to the Purchaser that the disk(s)
on which the Updates are racorded is (are) free
firom defects in materials and workmnanship under
normal use and service for & petiod of ninsty days
from date of delivery. The Updates and any
accompanying written materials (including
instroctions for use) are provided "as Is" without
warranty of eny kind, Further, Emerson daes not
warran, guatantes, or make any representations
regarding the use, or the reanlts of the use, of the
Updates, The Software or written materials. The
entlre risk as to the resulis and performance of
Updates and The Software 1s assumed by the
Purchaser, Unless stated otherwise herein, third
party software/ equipment shell be warranted end
remedied on 4 pass through basis in the same
manner and for the same perlod and extent
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provided by the original stlaftware! equipment
manufacturer,

Unless otherwise provided within this Contract,
there is no warrasnty of amy kind included
hereunder with respect to The Software.
Applications software programs not provided by
Emerson aré not covered under this warranty.
Problems related to applications software
programs provided by Emerson, including, but
not limited to, problems caused by operator errors

or lackof sscurity procedures, virus related
problems, unqualified fils defetions or
modificetions, or lack of proper observance of
system heokup file maintenence are not covered
under the warranty scope.

1f this Contract includes On Site Software
Support Services, Emerson warrants that the
Services provided will reflect competent
knowledge and judgment.

The wartanty period shall expire 12 months from
completion of the Service, In the case of 2
nonconformity in the warranty set forth herein
above, and if Emerson is notified in writing of
such nonconformity during the applicable
warvanty perlod, it shall be corrected by
reperformance of the nonconforming portion of
the Service, If such remedies are impracticable,
Emerson mey refund the purchase price for the
nonconforming Service,

2. Equipment and Services

Emerson wartants that duting the term of this
Contract, the Equipment listed in Schedute A"
will be free from defects in materials or
workmenship under normal use and care snd
Services provided under this Contract will be
performed by trained personnel using propex
emudpent and instrumentation as applicable for
the particular Service provided.

If Purchaser disvovers any such warranty
defeci(s) and notiffes Emerson of the alleged
defeci(s) during the term of this Contract of the
applioable warranty perlod as sét forth below,
Emerson shall, at its option, correct any errors
that are found by Emetson in the Services or
repair or replace F,O.B. point of manufacturs thet
portion of the Equipment found by Emerson tobe

-defective,

Equipment repaired or replaced by Emerson
pursuant to this Contract is warrented for a period
extending to the end of the term of this Contract
or for 90 days from the date of delivery of
repaired or replaced Bquipment, whichever is
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longer. Any Service provided pursuant to this
Contract is warranted to the end of the term of
this Contract or for 90 days from completion the
Service, whichever ig longer.

All replacements or repairs necessitated by aoy
cayses not the fault of Emerson, including but not
limited to, nnsuitable power sourees or
environmental conditions, lightning, fire, flood,
earthquakes, vandalism, accident, or misuse,
improper installation, unanthorized modification

LIABILITY), UNDER WARRANTY OR OTHERWISE
WILL EITHER EMERSON OR ITS SUPPLIERS OF
ANY TIER: (A) BE LIABLE FOR ANY INDIRECT,
INCIDENTIAL OR CONSEQUENTIAL DAMAGE
WHATSOEVER; DAMAGE TO OR LOSS OF
PROPERTY OR BQUIPMENT; LOSS OF PROFITS OR
REVENUE; LOS8 OF USE OF PURCHASER'S
PROPERTY, EQUIPMENT OR POWER SYSTEM;
INCREASED COSTS OF ANY KIND, INCLUDING
BUT NOT LIMITED TO CAPITAL COST, FUEL COST
OR CLAIMS OF CUSTOMERS OF PURCHASER; AND

"5 repair, or Improper storage or handllng by (B) BE LIABLEFOR AN AGGREGATELIABILITY

Purcheser or any third party, are not covered by
this warcanty, and shall be at the Purchaser’s
expense. Emerson shall not be obligated to pay
any costs or charges incurred by the Purchaser or
any ofher party except as may be agreed upon in
writing in advance by Emerson.

Materials and/or Services required due to actual
environmental or process conditions beyond the
specifications of the Equipment performance
capabilities are not part of the warranty scepe.

Emerson will invoice for Services provided per
the Purchaser’s request, which are beyond the
scope of watranty coverage hereunder using its
then-current pricing policy. Payments for such
intvoices shall be made within thirty days of
rendering of such Services and expenses.

Materials and/or Services required for system changes and
additiona! tralning are not part of the scops of the warranty
services, THE WARRANTIES SET FORTH IN THIS
CONTRACT ARE EXCLUSIVE AND IN LIEU OF ALL
OTHER WARRANTIES WHETHER STATUTORY,
EXPRESS OR IMPLIED (INCLUDING ALL
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR PARTICULAR PURPOSE AND ALL
WARRANTIES ARISING FROM COURSE OF
DEALING OR USAGE OF TRADE). THE REMEDIES
SET FORTH, FOR THE TIME AND IN THE MANNER
PROVIDED ABOVE, SHALL BE PURCHABER’S
EXCLUSIVE REMEDIES FOR FAILURE OF
EMERSON TO MEET ITS WARRANTY
OBLIGATIONS, WHETHER BASED IN CONTRACT,
IN TORT (INCLUDING NEGLIGENCE OR STRICT
LIABILITY), OR OTHERWISE.

IX. Limitation of Liability
EMERSON SHALL NOT BE LIABLE FOR DAMAGES

CAUSED BY DELAY IN PERFORMANCE. EMERSON
' SHALL NOT BE LIABLE FOR FAILURES, REPAIRS

OR DOWN TIME ON OR CAUSED BY EQUIPMENT
OR SOFTWARE COVERED IN THIS CONTRACT.
THE REMEDIES SET FORTH IN THIS CONTRACT
ARE EXCLUSIVE AND UNDER NO THEORY OF
RECOVERY, WHETHER BASED IN CONTRACT, IN
TORT {INCLUDING NEGLIGENCE AND STRICT

Support and Services Contract
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EXCEEDING THE TOTAL PRICE PAID TO EMERSON
UNDER THIS CONTRACT. THIS ARTICLE SHALL
PREVAIL OVER ANY FROVISIONS IN THIS
CONTRACT.

X. Governing Law

This Contract shall be governed by the laws of the State of
Florida without regard fo its choice or conflict of law.

X1 Survival

The Limitation of Tiability and Intellectual Property
Rights provisions shall survive tertuinetion, expiretion or
cancellation of this Contract or the purchase order to which
these terms and conditions apply, No amendment,
modification of elteration of these terms and conditions
shall be binding unless the same shall be in writingand
duly executed by the parties, If any term or condition is
under any circumstances deemed invalid, the remaining
terms and conditions shall be construed with the invalid
provision(g) deleted.

XTI, Intellectns Property Rights/ Software License

Emerson retains for itself all of its intellectual property
rights in and to any Emerson product, software and
supporting documentation furnished hereunder,

The Updates and The Software are anly licensed for
installation on that equipment on which The Software was
installed at the commencement of this Contract, Updates
may be transmitted to the Purchaser via emal, on physical
media or downloaded from Emerson’s web site, at the
discretion of Emerson. The Purchaser is responsible for the
instaliation of all Updates supplied under thiz Contract.
The Updates are subject to the terms and conditions set
forth in Bmerson’s applicable standard software license
agresments for The Software. Any Updates and other
information provided by Emerson under this Contract are
considered standard offerings of Emerson, md Emeraon
andfor any applicable third party supplier to Emerson shall
retain all rights of ownership in their respective products
included in such Updates or other information.

Notwithstanding any other provisions hereln to the
contrary, Emerson ot apphicable third party owner shall
retain all exclusive rights, interest and title to its respective
firrnware, The Software and Updates. Purchaser’s use of
the firmware, Updates and The Sofiware shall be governed

Offer No: WAM120R0688
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exclusively by Emerson’s and/or third party owner's
applicable license terms.

Information marked proprietary shall be disclosed in
confidence on a need to know basis on the condition that it
is not to be reproduced, copied or used for any other
purpose than the purpose for which it is provided and shall

not be disclosed to third parties without the written consent

" of Emerson,
XMW, Changes to Supply

——————In-the-pvenithe-Purchaser or Emersen request ehanges-In—

the acape of supply, Emerson shall notify Purchaser of the

effect on price, delivery, warranty, equipment performance

or emy other obligations assumed by Emerson vnder this
Contract, Emerson will inltlete work on any such changes
upon receipi of an scceptable written change order.

All change orders shall indicate the adjustment tothe -
Emerson scops of supply, the contract price and other
relevant terms and cond1tions of the Contract.

XTIV, Facllittes and Access to Equipment

If this Contract includes Services to be performed on
Purchaser’s site, the Purchaser will furnish at no cost to
Emerson suiteble working space, storage space, adeguate
telephone, light, ventilation, regulated electric power, and
onilets for testing purposes. These fhcilities will be within
a reasonable distance from the Equipment covered by this
Contract, Emerson shall have fill and free access to
Emerson-provided Equipment in order to provide the on-
site Services provided under this Contract, Purchaser will
identify person{s) who will inferface with Emerson undsr
the terms of this Confract. Any maintenance or repair
services performed on the Emerson-provided Equipment
by vnauthorized personnel resulting in additional material

or corrective support service requirements by Emetson will

be involced at applicable fime and material rates and
conditions of sexvice then in effect.

XV, Emerson Personnel

Emerson reserves the right 1o determine the qualifications
of and the source of Emerson personnel required to fulfill
its obligations under this Contract. Unless agreed upon

otherwise, the Parties agree that the Purchaser may not hire

& Emerson Fleld Service Enginesr/Technician for two
yents following termination of this Contract,

XVI1. Exclusions

Excluded from these contraots are obsolete soﬁuare
application programs and parts.

XVIL Scope Changes

All Emerson services or equipment requested by Purchassr

that are not within the scape of this Contract shall be
reimbursed by Purchaser in accordence with the then
current Emerson published rates including, if applicable,
travel and living expenses.

XVH, Assignment Clause

Support and Services Contract
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Nelther Emerson or Purchaser may assign this Conteact in

whole or in part without the prior written consent of the
othar Party.

XIX, Entire Agreemmit

This Contract, including the documents incorporated by
reference horein and attachinents hereto constitute the
entire agreement botween the parties. The terms hereof
may not be modified or amended except in writing signed
by the authorized representative of both Purcheser and

Offer No: WAMI12080688



DocuSign Envelope 1D: 897EBB43-DBSB-4EBF-8DCS-0ABYEB1440DF

: IN WITNESS WHEREOF, the parties hereto have executed this Contract by thelr authorized representatives as of

the date first set forth above.

CITY OF NORTH MIAMI ' EMERSON PROCESS MANAGEMENT
: POWER & WATER SOLUTIONS, INC.

BY: (-—-DocuSiqnedfy: BY:

Titie:\. 53RAB0RAAE Ao ntle-i

City Meanager

me: e DoguSigned by: 3/17/2 014 Date:

| A

Titlei\ o pnrsicsiagesin

City Clork

Dte: 3/17/2014

Aftachments

1. Emerson Offer # WAM12080588 dated 08/31/2012
2, Schedule A

Support and Services Contract ‘Paga § of9 _ ‘O No: WAMI2080688
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SCHEDULE “A*»
Hardware & Software List
For: City of North Miami
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1 Stope : .
Emerson will provide Services for the Equipment listed in this Schecule “A™ in accordance with the clauses set
forth in this Contract,

2, Unscheduled Corrective Maintenance
a. Unscheduled corrective malntenance service will be available during the normal working houts of 8:00
AM. to 5:00 PM. local time, Monday through Friday, excluding Emerson’s observed holidays at &
discounted rate equal to Emerson’s then current hourly rate minus 10%, plus travel and living expenses at
cost plus 10%. Emergency services outside normal working hours may be provided at a rate squal to
Emerson’s then current overtime rate minus 10%, plus travel and living expenses at cost plus 10%.
Unscheduled comective maintenance service activities will be mutually determined.

3. Software Support

a. Emerson shall provide Software Updates which are release by Emerson during the period covered by this
agreement. Such updates are only licensed for installation on that equipment on which Software was
installed at the commencement of this agreement. Updates will be transmitted to the customer via email,
physical media or downloaded from Emerson web site. The customer is responsible for installation of 21l

. Updates supplied under this sgreement. : .
b, Emerson shall provide one (1) software upgrade site visit, not to exceed five (5) man-day(s) (with 8 man-
hours per man-day).

¢, If services are to be performed on the Purchaser's premises, the Purchaser will furnish, for the use of-

Bmerson’s service persommel, a working space containing suitable warking facilities, storage space,
adequate heat, light, ventilation, electric power and cuflets for testing purposes, Emerson shail have full
and fiee access to the equipment in order to provide the services undar this Contract. Emerson shell not
be linble for any expsnses incurred by the Purchaser in removing, replacing or refurbishing any
Purchaser equipment or any part of the Purchaser’s building structure that restricts Emerson’s access.
The Purchaser will abide by OSHA regulations. The Purchaser shall inform Emerson of any known
hazardous substance or condition at the site where services are to be performed (site), including, but not
limited to, the presence of asbestos or asbestos containing materials. The Purchaser shall appoint a
representative familiar with the site, and the nature of the services to be performed by Emerson, to be at
the site during the times that Emerson’s persomnel are at the site, The Purcheser shall zot require
Emerson or its employees, as a condition to site access or atherwise, to further agree or enter into any
agrecraent, which waives, releases, indemnifies or otherwise limits or expands any tights or obligations
whatsoever. Any such agreements shall be null and void. :

d. Requesis for Emerson to conduct safety tests, to install or upgrade software, to install new attachiments or
additional controls, or to meke replacements with parts or devices of e different design, regardless of
reason, are not included under this Contract. If such work is performed Emerson will invoice the
Purchager for the labor and material as required, In accordance with its current published price policy in
effect when the work is performed.

e, Software Support services are available five (5) days per week, eight (§) hours per day, with a phone or
email response time by the next business dey. Standard Software Support services are available between
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8:00am and 4;30pm EST, Monday through Friday, except on Emerson Holidays. Emergency or
additional service beyond these noted hours will be fumished at Emerson's then cufrent premium rates
less 10% discount. A list of scheduled Emerson Holidays for the petiod covered by this Contract will
be made available upon reguest,

Travel time and expenses in.conjunction with such emergency o additional service shall be peid by
Purchaser at cost plus 10%.

Emerson will involce the Purchaser for the labor and material as required, in accordance with Emerson’s
current published price policy in effect when “On Site Softwere Support” is performed. Such pricing is

to bewgresd-upon before thework teperformed: =~
In the event that the Purchaser’s equipment or software installation is altered, modified, changed, or if
any equipment is added or deleted or moved within the premises, this Contract may be modified or
terminated at Emerson's option. If, at any time, any such changes or aftachments create a safety hazard,
or intetfere with the normal and satisfactory operation or maintenace of the equipment, Emerson mey,
upon wiltten notice to the Purchaser, require that such safety hazard or interforence be promptly
correcied at Purcheser's expense.

4. Equipment Replacoment/Repal/Troubleshooting

a,

‘The Purchaser must ship the defsctive Equipment to Emerson’s Local Service Center or to Emerson’s
Watertown Repair Facilities, All instruments lsted in Schedule “A”, returned for repair wiil be testored
to original mechanical and elecirical aperation specification at a 15% discount, :
Unserviceable parts for Equipment listed in Schedole “A” will be replaced by new parts at & 15%-
discount from current Jist price, or, at Emerson's option, by parts equivalent to new in performance.
Such replacement parts wiil bs furnished AS 1S, on an exchange basis at a 15% discount. Parts that have
been removed and replaced become the property of Emerson. This Contract doss not cover expendable
supply items such as printer ribbons, paper, paper tape, magnetic tape and diskettes, and paint or
refinishing of the subject Equipment. If, in the joint opinion of Emerson and the Purchaser, any
Equipment not within warranty of this Contract, and still within s operating performance specifications,
is in need of factory resonditioning, an estimate of such costs will be submitted to the Purchaser for
approval and payment. ‘

Tt Is egreed that if Bmerson is required to make replacements or repairs caused by negligence or misuse
of Equipment, or by any other reason of any sort beyond Emerson’s direct control, Emerson reserves the
right to charge the Purchaser for Iabor and matetial as required. These cherges would be in accordance
with Emersan’s current published price policy in effect when the work is performed. This Contract does
not cover or include planning, ‘installing, testing and documenting of expansions and modifications
requested by the Purchaser, or maiutenance services or perts required tc meintain accessories,
attachments, machines or devices not listed in Schedule “A”,

For equipment that is discontinued or obsolete, the maintenance support will be on a reasonable effort
‘basis and eny resulting unserviceable discontinued/obsolete hardware is excluded from this agresment,
For equipment not manufactured by Emerson (and Hsted in Schedule “A"), Emerson will provide
diagnostic support services, Any repair and replacement of equipment mamufectured by others is not
fncluded hereunder. ,

Requests for Emerson to conduct safety tests, to instell new attachments or additional controls, or to
make replacements with equipment of  different design, regatdless of reason, ate not included under this
Contrast, : :

Emerson will trouble-shoot input/output probiems to the Equipment listed in Schedule “A”, If the
problem is determined to be in equipment not covered under this Coniract, Emerson will notify the
Purchaser, and if requested by the Purchaser and agreed to by Emerson, Emersen will coordinate the
repair or replacement of the equipment under & separate purchase order from the Purchaser, subject to
Emerson’s approval, .

Support and Services Contract Fage 9 of 9 Offer No: WAM 12080688



