INTERNAL CONTRACT REQUISITION FORM
CONTRACTOR/VENDOR NAME: SHI International Corp. VENDOR #1000000849
CONTRACTOR NAME & E-MAIL (INDIVIDUAL E-SIGNING FOR THE CONTRACTOR):

Lexi Stewart Lexi Stewart@SHI.com

Print Name E-Mail Address

TYPE OF CONTRACT: New _ Renewal x Amendment _  Services x Goods _ Consulting  Construction _ Lease __ Other

SCOPE OF WORK: Smarsh Renewal

DURHAM
COUNTY

OMNIA PARTNERS-IT
SOLUTION-2018011-02

CONTRACT AMT: $106,869.91 CONTRACT TERM: 6/28/24 - 6/128/25 RFP/IFB/RFQ#:
FUNDING SOURCE/TITLE: County X State Federal __ Title/Name of Grant Funds
UNIFORM GUIDANCE (UG) PROCEDURES APPLICABLE? YES _ NO _x
ITEM FUND COST CENTER G/L ACCOUNT WBS ELEMENT GRANT NUMBER | MATERIAL TOTAL I/D ADDITIONAL
LINE# (Grants/Projects Only) GROUP# INFO
1 1001010000 4200191000 5200140300 0026 $106,869.91 Maintenance Renewal
2
3
RISK MANAGER Contract Requires Risk Management Review/Approval? YES x NO COUNTY ATTORNEY
Signature: Date:
Contract Requires BOCC Approval? YES x NO _ Date of BOCC Approval: Reviewing Attorney: Date:
REQUISITIONER PURCHASING MANAGER
DocuSign E-Signature: Date: Date:
Print Name/E-Mail: Sophia Burton/sburton@dconc.gov Docusign E-Signature
DEPARTMENT HEAD OR DESIGNEE CHIEF FINANCIAL OFFICER
DocuSign E-Signature: Date: Date:
Print Name/Title: Tamara D. Minor/Senior IT Business Specialist Docusign E-Signature
E-Mail Address: tamaraminor@dconc.gov
COUNTY MANAGER
Additional Comments/Instructions by Department: Date:
D ign E-Signati
OMNIA PARTNERS-IT SOLUTION-2018011-02 ORI Eronnatire
CLERK TO THE BOARD
Date:
Docusign E-Signature
FUNDS RESERVATION#
IS&T DEPT
Purchasing Comments: Date:

Docusign E-Signature

FY2024




Client#: 38440 SHIINTER1
DATE (MM/DD/YYYY)

ACORD.. CERTIFICATE OF LIABILITY INSURANCE 912012023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATI ON ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AM END, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE P OLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONST ITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AU THORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOL DER.

IMPORTANT: If the certificate holder is an ADDITION AL INSURED, the policy(ies) must have ADDITIONAL IN SURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and  conditions of the policy, certain policies may requ ire an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement(s).

PRODUCER GONIACT
Marsh & McLennan Agency LLC PHONE FAX
(A/C, No, Ext): (A/C, No):
Park 80 West, Plaza Two EMAL <. jennifer.juarez@marshmma.com
250 Pehle Avenue, Suite 400 INSURER(S) AFFORDING COVERAGE NAIC #
Saddle Brook, NJ 07663 INSURER A : National Fire Insurance Co of Hartford 20478
INSURED ) INSURER B : Continental Insurance Company 35289
SHI Inter_natlonal Corp. INSURER c : American Casualty Company of Reading PA 20427
290 Davidson Avenue INSURER D : National Fire Insurance Co of Hartford 20478
Somerset, NJ 08873
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

hE TYPE OF INSURANCE N POLICY NUMBER (MVBOIYY) | (/BB YAY) LMITS
A | X| COMMERCIAL GENERAL LIABILITY X 6050250197 09/30/2023|09/30/2024 EACH OCCURRENCE $1,000,000
‘ CLAIMS-MADE \_X‘ OCCUR PRMREL RSt dience) | $1,000,000
MED EXP (Any one person) $15,000
PERSONAL & ADV INJURY | $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
|| poLicy @ ?Eg{ @ Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
D | AUTOMOBILE LIABILITY X 6050291509 09/30/2023 | 09/30/2024 Eaetideny o= -MT | 1,000,000
X| ANY AUTO BODILY INJURY (Per person) | $
: QD ONLY - iS?SES)ULED BODILY INJURY (Per accident) | $
X Moy X | MO G T
$
B | X|UMBRELLALIAB | X | occur X 16081819517 09/30/2023|09/30/2024 EACH OCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DED ‘ X| RETENTION $10000 $
C | o e Loy . X 650251110 09/30/2023|09/30/2024 X [E%Rryre | [0
eL.EAcH AccienT 151,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000
gr)—:lgsc’gfpsﬁgﬁ Lé)ng%PERATIONS below E.L. DISEASE - PoLIcY LimiT | $1,000,000
A |Business Personal X 6050250197 09/30/2023|09/30/2024 TIV*
Property special form

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (A CORD 101, Additional Remarks Schedule, may be attac
Property is Scheduled by location. Blanket limits d o not apply.

Evidence of Insurance

Waiver of subrogation applies to the General Liabil
Property coverages when required by written contrac
limitations of the policy. Waiver of subrogation ap
(See Attached Descriptions)

hed if more space is required)

ity, Automobile Liability, Umbrella Liability and
t, agreement or permit and subject to the provision
plies to the Workers Compensation coverage when req

s and
uired

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCE LLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Durham County,
200 East Main Street, 5th Floor
Durham, NC 27701

AUTHORIZED REPRESENTATIVE

WG, [ibot 5P

© 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) 1 of2 The ACORD name and logo are registered marks of ACO RD

#513299715/M13299713 NSIMJ




DESCRIPTIONS (Continued from Page 1)

by written contract, agreement or permit and subjec t to the provisions and limitations of the policy w
permissible by state law. Umbrella Liability follow s form over the General Liability, Automobile Liabi

and Employer Liability coverages.

here
lity

SAGITTA 25.3 (2016/03) 2 of 2
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From: McKinney, Nathan <nmckinney@dconc.gov>

Sent: Wednesday, May 22, 2024 1:44 PM

To: Burton, Sophia <sburton@dconc.gov>

Cc: Minor, Tamara D. <tamaraminor@dconc.gov>

Subject: RE: SHI_Smarsh renewal_6.28.24-6.28.25_$106869.91

Hi Sophia,

The COI for SHI International Corp. is approved.

The Pricing Proposal with SHI for $106,869.91 is approved as to form.

Thank you

Noted for the file: the Additional Comments at the end of the quote say that “Smarsh

Purchases are subject to Auto Renewals ...” However, the controlling city contract (Mesa, AZ)
has different (non-auto) conditions of renewal.

Sincerely,

NATHAN L. MCKINNEY | Senior Assistant County Attorney

(Friendly reminder that | am generally not available on Mondays)

DURHAM
COUNTY

County County Attorney

nmckinney@dconc.gov

P.O. Box 3508

Durham, North Carolina 27702

Office (919) 560-0395 | Fax (919) 328-6342 | Cell 984-260-5908

This e-mail message may contain information that is privileged, confidential, and exempt from
disclosure. It is intended for use only by the person to whom it is addressed. If you receive this
message in error, please do not forward or use this information in any way. Delete it
immediately and contact the sender as soon as possible by the reply option or by telephone at
the telephone number listed (if available).


mailto:nmckinney@dconc.gov

Hi Bert,

Please see attached. Please let us know if you have any questions!

Thank you!

O

Pricing Proposal

IQuotation # 24561019
Description: Smarsh Renewal - June
_Created On: Feb-29-2024

Valid Until:  Jun-27-2024

NC-County of Durham

Bert White

COUNTY ADMIN COMPLEX
200 EAST MAIN ST. 4THFL.
DURHAM, NC 27701

United States

Phone: 9195600035

Fax:

Email: bwhite@dconc.gov

Click here to order this quote

All Prices are in US Dollar(USD)
Product

1 Unified

2 Platform - Professional Archive - Gov
Smarsh Inc - Part#: PROD-000602
Contract Name: Omnia Partners - [T Solutions
Contract #: 2018011-02
Coverage Term: Jun-28-2024 — Jun-28-2025

3 ATS&T Mobile Message - Professional Archive Capture
Smarsh Inc - Part#: PROD-000417
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: Jun-28-2024 — Jun-28-2025

4 Verizon - Professional Archive Capture
Smarsh Inc - Par#: PROD-000440
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: Jun-28-2024 — Jun-28-2025

5 Smarsh University
Smarsh Inc - Part#: PROD-000647
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: Jun-28-2024 — Jun-28-2025

6 Smarsh U - SMB - Full Access
Smarsh Inc - Pari#: PROD-000595
Contract Name: Omnia Partners - IT Solutions

Inside Account Manager

Lexi Stewart

290 Davidson Ave

Somerset, NJ 08873

Phone: 732-564-8331

Fax:

Email: Lexi_Stewart@SHIl.com

Qty  Your Price Total

N ; . $0.00 a _$0;6
1 $6,852.96 $6,852.96

_ 50 $109.6_5 . $5,TBZ.50
850 _ $109.88 $93,398.00

1 $0.00_ o $0.00

1 $1,136.45 $1,136.45
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Contract #: 2018011-02

Total $106,869.91

Additional Comments

Please Note: Smarsh purchases are subjected to auto renewals unless canceled within 60 days of the initial term end date and
could be subjected to overages based on customer usage

Hardware items on this quote may be updated to reflect changes due to industry wide constraints and fluctuations.

Thank you for choosing SHI Intemational Corp! The pricing offered on this quote proposal is valid through the expiration date listed
above. To ensure the best level of service, please provide End User Name, Phone Number, Email Address and applicable Contract
Number when submitting a Purchase Order. For any additional information including Hardware, Software and Services Contracts,
please contact an SHI Inside Sales Representative at (888) 744-4084. SHI Interational Corp. is 100% Minority Owned, Woman
Owned Business. TAX ID# 22-3009648; DUNS# 61-1429481; CCR# 61-243957G; CAGE 1HTFO

The products offered under this proposal are resold in accordance with the terms and conditions of the Contract referenced under
that applicable line item.


Sophia Burton
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P u b I i C @ K-12 Education

* Higher Education

S e c t 0 r ﬁ State & Local Government

ESHI International Corp. is pleased to partner with to provide customers our

entire product catalog of IT services and solutions, including hardware, software, clowd, cybersecurity, and

accessories. Dur primary goal remains our consistent, transparent focus on value, allowing customers to
maike their [T purchases confidently. Our public sector sales force is divided into two teams: our field team,
which includes owver 120 regionally-based sales reps who understand the needs of their customers and work
collaboratively with them to streamline and improve IT procurement; and ouwr 170+ 5M 5LED telezales reps,
who are committed to supporting small- to medium-sized local government and education chents with all
their unigue IT needs.

Information Technology Solutions & Services
City of Mesa, A7 | 201801102

Total Cloud Solutions and Services
Region 4 ESC-TH | RZ20804

VIEW CONMTRACT

DOCUMENTATION CORANCEYS

SHI Contract Documentation

U.5. Communities, National IPA, & NCPA are wholly-owned subsidiaries of OMMNIA Partners, dba OMNIA Partners, Public Sector. All public sector pamicipants
already registered with Mational IPA, U.5. Communities, or MCPA continue to have access to all contracts, with certain exceptions, in the portfolio and do not
need 1o re-register to use a legacy Maoonal IPA, legacy US. Communities, legacy MCPA, or new OMNIA Fartners contract. US. Communities, Mational IPA, and
MCFA remain separate legal entivies and lead agency contracts completed under each brand are effective and available for use through the contract’s

approved term. in the event we belisve re-registration iz necessary for any reason, OMMNIA Partners will lec you know,
F =t ¥ L X

Information Technology Solutions & Services

Gti of Mesal AT

Executive Summary

= Exscutive Summary
Master Agreement Documents
= Pricing
»  Award Letter
« (Official Signed Contract

= Amendment 1 - 5HI Federal Certifications

=

mendment 2 - Appro add 5HI Gowvernment Solutions
= Amendment 3 - AWS Terms & Conditions; IT Educational Fumniture
» Amendment 4 - Renswal
= Amendment S - Group 11 Additional Professi

HOSUNE 09 ENWESTIment A

LSolicitation Process
= Official RFP Document
= RFF Addendum 1

« RFP Addendum 2

Response Evaluation

= Response Evaluation Summary
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City of Mesa, AZ
Contract # 2018011-02
for
Information Technology Solutions and Services

with

SHI International Corp.

Effective: March 1, 2018



The following documents comprise the executed contract between the City
of Meza, AZ and SHI International Corp, effective March 1, 2018:

l. Executed Contract

Il. Mayor and Council Approval
[ll.  Supplier Response

IV. Original RFP






CITY OF MESA AGREEMENT PURSUANT TO SOLICITATION

This Agreement pursuant to solicitation (“Agreement”) is entered into this 27th day of February, 2018, by
and between the City of Mesa, Arizona, an Arizona municipal corporation (“City”), and SHI
INTERNATIONAL CORP, a New Jersey corporation (“Contractor”). The City and Contractor are each a
“Party” to the Agreement or together are “Parties” to the Agreement.

RECITALS

A The City issued solicitation number 2018011 (“Solicitation”) for INFORMATION TECHNOLOGY
SOLUTIONS & SERVICES, to which Contractor provided a response (“Response”); and

B. The City Selected Contractor's Response as being in the best interest of the City and wishes to
engage Contractor in providing the Services/Products described in the Solicitation and Response.

C. “Services” means the resale services provided by Contractor under this Agreement; i.e. sourcing
and fulfilling the Product and/or providing deliverables identified in an Order.

D. “Products” means collectively third-party software, computer peripherals, computer hardware, and
associated IT services provided by third parties or Contractor, as the case may be.

E. “Order” means the form of purchase order or other document used for the purpose of ordering
Product and/or deliverables pursuant to this Agreement. Order shall also include a phone order or
on-line order placed by the City employee to Contractor utilizing the City's corporate procurement
card or the City’s written or electronic form of purchase requisition.

In consideration of the reciprocal promises contained in the Agreement, and for other valuable and good
consideration, which the Parties acknowledge the receipt and sufficiency of, the Parties agree to the
following Terms & Conditions.

TERMS & CONDITIONS

1. Term. This Agreement is for a term beginning on March 1, 2018 and ending on February 28, 2023.
The use of the word “Term” in the Agreement includes the aforementioned period as well as any
applicable extensions or renewals in accordance with this Section 1.

1.1 Renewals. On the mutual written agreement of the Parties, the Term may be renewed up
to a maximum of two (2), one (1) year periods. Any renewal(s) will be a continuation of
the same terms and conditions as in effect immediately prior to the expiration of the then-
current term.

12 Extension for Procurement Processes. Upon the expiration of the Term of this
Agreement, including any renewals permitted herein, at the City’'s sole discretion this
Agreement may be extended on a month-to-month basis for a maximum of six (6) months
to allow for the City's procurement processes in the selection of a Contractor to provide the
Services/Products provided under this Agreement. The City will notify the Contractor in
writing of its intent to extend the Agreement at least thirty (30) calendar days prior to the
expiration of the Term. Any extension under this Subsection 1.2 will be a continuation of
the same terms and conditions as in effect immediately prior to the expiration of the then-
current term.

1.3 Delivery. Delivery shall be made to the location(s) contained in the Scope of Work within
thirty (30) days after receipt of an Order. Contractor agrees to deliver all Products to the
desktop of the ordering customer be delivered F.O.B. destination, freight pre-paid and
allowed to various locations throughout the City. The City of Mesa shall be responsible
for extra incurred fees for expedited shipping or other special delivery requirements. In

Page 2 of 33



many cases within the City, the Contractor may be asked to deliver all goods to the front
counter within a given department; this is a City requirement and other participating
agencies who utilize this Agreement as a cooperative contract (see Exhibit C, Mesa
Standard Terms & Conditions) may have other delivery requirements.

Scope of Work. The Contractor will provide the necessary staff, Services and associated
resources to provide the City with the Services, Products, and obligations attached to this
Agreement as Exhibit A (“Scope of Work”) Contractor will be responsible for all costs and expenses
incurred by Contractor that are incident to the performance of the Scope of Work unless otherwise
stated in Exhibit A. Contractor will supply all equipment and instrumentalities necessary to perform
the Scope of Work. If set forth in Exhibit A, the City will provide Contractor's personnel with
adequate workspace and such other related facilities as may be required by Contractor to carry out
the Scope of Work.

The Agreement is based on the Solicitation and Response which are hereby incorporated by
reference into the Agreement as if written out and included herein. In addition to the requirements
specifically set forth in the Scope of Work, the Parties acknowledge and agree that the Contractor
shall perform in accordance with all terms, conditions, specifications and other requirements set
forth within the Solicitation and Response unless modified herein.

Orders. Orders must be placed with the Contractor by either a: (i) Purchase Order when for a one-
time purchase; (ii) notice to proceed, or (iii) Delivery Order off a Master Agreement for a
requirements contract where multiple as-needed orders will be placed with the Contractor. The
City may use the Internet to communicate with Contractor and to place Orders as permitted under
this Agreement. The terms and conditions on any order form, quote, or similar document provided
by Contractor to the City will not take precedence over the language set forth in this Agreement or
any of the documents outlined in Section 4 below.

Document Order of Precedence. In the event of any inconsistency between the terms of the
body of the Agreement, Exhibits, Solicitation, and Response, the language of the documents will
control in the following order.

a. Amendments to the Agreement
b. Agreement
c. Exhibits
1. Mesa Standard Terms & Conditions (Exhibit C)
2. Pricing (Exhibit B)
3. Scope of Work (Exhibit A)
4, Other Exhibits not listed above
d. Solicitation including any addenda
e. Contractor's Response

Payment. Subject to the provisions of the Agreement, the City will pay Contractor the sum(s) described
in Exhibit B (“Pricing”) in consideration of Contractor's performance of the Scope of Work during the
Term.

Pricing. Contractor's pricing shall be in the format of a minimum percentage discount off a verifiable
price index. Contractor may submit discounts for various manufacturers. At the time of purchase,
Contractor may offer deeper discounts beyond the discounted price list, based on volume or other
factors, as applicable. Minimum discounts will remain firm during the entirety of the Term of the
Agreement, unless the Contractor requests to increase its discount percentage, and will include all
charges that may be incurred in fulfilling requirement(s). In addition to decreasing prices for the balance
of the Temm due to a change in market conditions, a Contractor may conduct sales promotions involving
price reductions for a specified lesser period. In the event a Product is discontinued, Contractor will
provide a Product of the same or greater functionality, utilizing the discount structure.

Page 3 of 33



It is the Contractor’s responsibility to provide the City with an up-to-date price list for the duration of the

Agreement.

6.1

6.2

6.3

6.4

Prices. All pricing discounts shall be firm for the Term and all extensions or renewals of
the Term except where otherwise provided in this Agreement, and will include all costs of
the Contractor providing the Products/Service including transportation and insurance
costs. No fuel surcharges will be accepted unless allowed in this Agreement. The City
shall not be invoiced at prices higher than those stated in the Agreement.

The Contractor further agrees that any reductions in the price of the Products or Services
covered by this Agreement will apply to the undelivered balance. The Contractor shall
promptly notify the City of such price reductions.

No price modifications will be accepted without proper request by the Contractor and
response by the City's Purchasing Division.

Price Adjustment. Any requests for reasonable price adjustments must be submitted in
accordance with this section. Requests for adjustment in cost of labor and/or Products
must be supported by appropriate documentation. There is no guarantee the City will
accept a price adjustment therefore Contractor should be prepared for the Pricing to be
firm over the Term of the Agreement. The City is only willing to entertain price adjustments
based on an increase to Contractor's actual expenses or other reasonable adjustment in
providing the Services/Products under the Agreement. if the City agrees to the adjusted
price terms, the City shall issue written approval of the change.

During the sixty (60) day period prior to expiration date of the then-current term of the
Agreement, the Contractor may submit a written request to the City to allow an increase to
the prices in an amount not to exceed the twelve (12) month change in the Consumer
Price Index for All Urban Consumers (CPI-U), US City Average, All ltems, Not
Seasonallv Adinsted as nuhlished hv tha 11§, Department of Labor, Bureau of Labor
Statistics . The City shall review the request for
adjustmenu anu respunu m wiung, sucn response and approval shall not be unreasonably
withheld.

Renewal and Extension Pricing. Any extension of the Agreement will be at the same
pricing as the initial term. If the Agreement is renewed in accordance with Section 1, pricing
may be adjusted for amounts other than inflation that represent actual costs to the
Contractor based on the mutual agreement of the Parties. Contractor may submit a
request for a price adjustment along with appropriate supporting documentation
demonstrating the cost to the Contractor. Renewal prices shall be firm for the term of the
renewal period and may be adjusted thereafter as outlined in Subsection 6.2. There is no
guarantee the City will accept a price adjustment.

Invoices. Payment will be made to Contractor following the City’s receipt of a properly
completed invoice. Any issues regarding billing or invoicing must be directed to the City
Department/Division requesting the Service or Product from the Contractor. A properly
completed invoice should contain, at a minimum, all of the following:

Contractor name, address, and contact information;

City billing information;

City contract number as listed on the first page of the Agreement;
Invoice number and date;

Payment terms;

Date of Service or delivery of Product;

Description of Products or Services provided;

If Products provided, the quantity delivered and pricing of each unit;

Sea~pa0ow
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6.5

6.6

i. Applicable taxes; and
J Total amount due.

Payment of Funds. Contractor acknowledges the City may, at its option and where
available use a Procurement Card/e-Payables to make payment for orders under the
Agreement; otherwise, payment will be through a traditional method of a check or
Electronic Funds Transfer (EFT) as available.

Disallowed Costs, Overpayment. If at any time the City determines that a cost for which
payment was made to Contractor is a disallowed cost, such as an overpayment or a charge
for Products/Service not in accordance with the Agreement, the City will notify Contractor
in writing of the disallowance; such notice will state the means of correction which may be,
but is not limited to, adjustment of any future claim/invoice submitted by Contractor in the
amount of the disallowance, or to require repayment of the disallowed amount by
Contractor. Contractor will be provided with the opportunity to respond to the notice.

Insurance.

747

7.2

7.3

74

7.5

7.6

Contractor must obtain and maintain at its expense throughout the Term of the Agreement,
at a minimum, the types and amounts of insurance set forth in this Section 7 from insurance
companies authorized to do business in the State of Arizona; the insurance must cover the
Products/Service to be provided by Contractor under the Agreement. For any insurance
required under the Agreement, Contractor will name the City of Mesa, its agents,
representatives, officials, volunteers, officers, elected officials, and employees as
additional insured, as evidenced by providing either an additional insured endorsement or
proper insurance policy excerpts.

Nothing in this Section 7 limits Contractor's responsibility to the City. The insurance
requirements herein are minimum requirements for the Agreement and in no way limit any
indemnity promise(s) contained in the Agreement.

The City does not warrant the minimum limits contained herein are sufficient to protect
Contractor and subcontractor(s) from liabilities that might arise out of performance under
the Agreement by Contractor, its agents, representatives, employees, or subcontractor(s).
Contractor is encouraged to purchase additional insurance as Contractor determines may
be necessary.

Each insurance policy required under the Agreement must be in effect at or prior to the
execution of the Agreement and remain in effect for the Term of the Agreement.

Prior to the execution of the Agreement, Contractor will provide the City with a Certificate
of Insurance (using an appropriate “ACORD” or equivalent certificate) signed by the issuer
with applicable endorsements. The City reserves the right to request additional copies of
any or all of the policies, endorsements, or notices relating thereto required under the
Agreement.

When the City requires a Certificate of Insurance to be furnished, Contractor's insurance
is primary of all other sources available. When the City is a certificate holder and/or an
additional insured, Contractor agrees no policy will expire, be canceled, or be materially
changed to affect the coverage available without advance written notice to the City.

The policies required by the Agreement must contain a waiver of transfer rights of recovery
(waiver of subrogation) against the City, its agents, representatives, officials, volunteers,
officers, elected officials, and employees for any claims arising out of the work of Contractor
where pemmitted by law.

Page 5 of 33



10.

11.

7.7 All insurance certificates and applicable endorsements are subject to review and approval
by the City's Risk Management Division.

7.8 Types and Amounts of Insurance. Contractor must obtain and retain throughout the
term of the Agreement, at a minimum, the following:

7.8.1 Worker's compensation insurance in accordance with the provisions of Arizona
law. If Contractor operates with no employees, Contractor must provide the City
with written proof Contractor has no employees. If employees are hired during the
course of this Agreement, Contractor must procure worker's compensations in
accordance with Arizona law.

7.8.2 The Contractor shall maintain at all times during the term of this contract, a
minimum amount of $1 million per occurrence/$2 million aggregate Commercial
General Liability insurance, including Contractual Liability. For Commercial
General Liability insurance, the City of Mesa, their agents, officials, volunteers,
officers, elected officials or employees shall be named as additional insured, as
evidenced by providing an additional insured endorsement.

7.8.3 Automobile liability, bodily injury and property damage with a limit of $1 million per
occurrence including owned, hired and non-owned autos.

Requirements Contract. Contractor acknowledges and agrees the Agreement is a requirements
contract; the Agreement does not guarantee any purchases will be made (minimum or maximum).
Orders will only be placed when the City identifies a need and issues a purchase order or a written
notice to proceed. The City reserves the right to cancel purchase orders or a notice to proceed
within a reasonable period of time of issuance; any such cancellation will be in writing. Should a
purchase order or notice to proceed be canceled, the City agrees to reimburse Contractor for any
actual and documented costs incurred by Contractor. If the City cancels a purchase order following
shipment of the Products but prior to delivery, the City shall pay all freight and handling charges for
shipment and return shipment of such Products tn Contractar Al returns shall be made in
accordance with Contractor’s Return Policy found a ind this Agreement,
with the terms of this Agreement controlling. Tne uny wii not reimourse Contractor for any
avoidable costs incurred after receipt of cancellation including, but not limited to, lost profits,
shipment of Product, or performance of Services. The City reserves the right to purchase
contracted items through other sources if determined in the best interests of the City to do so.

Notices. All notices to be given pursuant to the Agreement will be delivered to the Contractor at
the address listed on Page 1 of this Agreement. Notice will be delivered pursuant to the
requirements set forth the Mesa Standard Terms and Conditions that are attached to the
Agreement as Exhibit C.

WARRANTY. Contractor warrants that the Services and Products will conform to the requirements
of the Agreement. Additionally, Contractor warrants that all Services will be performed in a good,
workman-like and professional manner. The City’s acceptance of Services or Products provided
by Contractor will not relieve Contractor from its obligations under this warranty. If any Products or
Services are of a substandard or unsatisfactory manner as determined by the City, Contractor, at
no additional charge to the City, will provide Products or redo such Services until in accordance
with this Agreement and to the City’s reasonable satisfaction.

OEM PRODUCT WARRANTY. Contractor is a value-added reseller (“VAR") of Products, not the
Original Equipment Manufacturer (“OEM") or licensor, and, except as provided herein, Contractor
disclaims any warranty responsibility regarding warranties provided by the OEM for the Products
provided under this Agreement (“OEM Product Warranty”). Contractor shall forward the OEM
Product Warranties to the City which are provided to Contractor from the OEM of the Product and,
to the extent granted by the OEM, the City shall be the beneficiary of the OEM’s Product Warranties
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12.

13.

14.

15.

16.

17.

with respect to the Product. Contractor is not a party to any such terms of the OEM Product
Warranty between the City and OEM and the City agrees to look to the OEM for satisfaction of any
and all OEM Product Warranty claims related to that OEM’s Product.

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT, CONTRACTOR HEREBY
DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY
RELATING TO THIRD PARTY SERVICES OR PRODUCTS. THE DISCLAIMER CONTAINED IN
THIS PARAGRAPH DOES NOT AFFECT THE TERMS OF ANY OEM PRODUCT WARRANTY.

Representations of Contractor. To the best of Contractor’s knowledge, Contractor agrees that:

a. Contractor has no obligations, legal or otherwise, inconsistent with the terms of the
Agreement or with Contractor’s undertaking of the relationship with the City;

b. Performance of the Services called for by the Agreement do not and will not violate any
applicable law, rule, regulation, or any proprietary or other right of any third party;

c. Contractor will not use in the performance of Contractor's responsibilities under the
Agreement any proprietary information or trade secret of a former employer of its
employees (other than City, if applicable); and

d. Contractor has not entered into and will not enter into any agreement, whether oral or
written, in conflict with the Agreement.

Mesa Standard Terms and Conditions. Exhibit C to the Agreement is the Mesa Standard Terms
and Conditions as modified by the Parties, which are incorporated by reference into the Agreement
as though fully set forth herein. In the event of any inconsistency between the terms of the
Agreement and the Mesa Standard Terms and Conditions, the language of the Agreement will
control. The Parties or a Party are referred to as a “party” or “parties” in the Mesa Standard Terms
and Conditions. The Term is referred to as the “term” in the Mesa Standard Terms and Conditions.

Counterparts and Facsimile or Electronic Signatures. This Agreement may be executed in two
(2) or more counterparts, each of which will be deemed an original and all of which, taken together,

will constitute one agreement. A facsimile or other electronically delivered signature to the
Agreement will be deemed an original and binding upon the Party against whom enforcement is
sought.

Incorporation of Recitals and Exhibits. All Recitals and Exhibits to the Agreement are hereby
incorporated by reference into the Agreement as if written out and included herein. In the event of
any inconsistency between the terms of the body of the Agreement and the Exhibits, the language
of the Agreement will control.

Exhibits to this Agreement are the following:
(A) Scope of Work / Technical Specifications
(B) Pricing
(C) Mesa Standard Terms and Conditions

Attorneys’ Fees. The prevailing Party in any litigation arising out of the Agreement will be entitled
to the recovery of its reasonable attorney’s fees, court costs, and other litigation related costs and
fees from the other Party.

Title, Risk of Loss, Returns. Contractor shall transfer to the City good and merchantable title to
the Product, free from all liens, encumbrances and claims of others, upon delivery of the Product
to and its receipt by the City, at which time title and risk of loss shall vest fully in the City, unless
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notice of rejection is provided to Contractor's authorized representative within three (3) business
days after such delivery. All returns of Pradint shall he made in accordance with this Agreement
and Contractor’s Return Policy found a with the terms of the Agreement
controlling.

18. Additional Acts. The Parties agree to execute promptly such other documents and to perform
such other acts as may be reasonably necessary to carry out the purpose and intent of the
Agreement.

19. Headings. The headings of the Agreement are for reference only and will not limit or define the
meaning of any provision of the Agreement.

By executing below, each Party acknowledges that it understands, approves, and accepts all of the terms
of the Agreement and the attached exhibits.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

( HI INTERNATIONAL CORP.

: . &

Cassie Skelton

rinted Name

b all

Contracts Manager

Tie litle
2/27/18
Date Date

REVIEWED BY:
By: W&%e/

4
f
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157) Headsets

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

158) Audio conferencing products

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

159) Analog phones

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

160) Accessories

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

10)

Group 10 - Other

161) Advanced Integration

4.00%

SHI's Full Catalog of
Other

162) Asset Disposal

4.00%

SHI's Full Catalog of
Other

163) Asset Management

4.00%

SHI's Full Catalog of
Other

164) Cables

4.00%

SHI's Full Catalog of
Other

165) Cables - custom

4.00%

SHI's Full Catalog of
Other

166) Cables - printer

4.00%

SHI's Full Catalog of
Other

167) Complex warranties

4.00%

SHI's Full Catalog of
Other

168) Desktop Accessories

4.00%

SHI's Full Catalog of
Other

169) Display Accessories

4.00%

SHI's Full Catalog of
Other

170) Electronic Services

4.00%

SHI's Full Catalog of
Other

171) Handheld Accessories

4.00%

SHI's Full Catalog of
Other

172) Imaging Accessories

4.00%

SHI's Full Catalog of
Other

173) Imaging - Camcorders

4.00%

SHI's Full Catalog of
Other

174) Imaging - Digital Cameras

4.00%

SHI's Full Catalog of
Other
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4.00% | SHI's Full Catalog of
175) Internal Lab Service Other

4.00% | SHI's Full Catalog of
176) Lab fees Other

4.00% | SHI's Full Catalog of
177) Managed Services Other

4.00% | SHI's Full Catalog of
178) Miscellaneous solutions Other
179) Mounting hardware for 4.00% | SHI's Full Catalog of
vehicles Other

4,00% | SHI's Full Catalog of
180) Networking Warranties Other

4.00% | SHI's Full Catalog of
181) Notebook Accessories Other

4.00% | SHI's Full Catalog of
182) Notebook Batteries Other

4.00% | SHI's Full Catalog of
183) PC Lab order services Other

4.00% | SHI's Full Catalog of
184) POS Accessories Other

4.00% | SHI's Full Catalog of
185) POS Displays Other

4.00% | SHI's Full Catalog of
186) Power Accessories Other

4.00% | SHI's Full Catalog of
187) Power Surge Protection Other

4.00% | SHI's Full Catalog of
188) Power UPS Other

4.00% | SHI's Full Catalog of
189) Server Accessories Other

4.00% | SHI's Full Catalog of
190) Service Charge Other

4.00% | SHI's Full Catalog of
1011 Coorbnon Facmcman ‘- Other

4.0U% | SHI's Fun Latalog or
192) Training Courses Other

4.00% | SHI's Full Catalog of
193) Training Reference Manuals Other

4.00% | SHi's Full Catalog of

194) Warranties - Electronic

Other
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ATTACHED FOR REFERENCE PURPOSES



DocuSign Envelope ID: DD26822F-47D2-4066-AB7D-482DC5D09D98

INTERNAL CONTRACT REQUISITION FORM
CONTRACTOR/VENDOR NAME: SHI INTERNATIONAL CORP VENDOR 1000000849
CONTRACTOR NAME & E-MAIL (INDIVIDUAL E-SIGNING FOR THE CONTRACTOR):

JACK ZOECIN jack_zofcin@shi
Print Name E-Mail Address
TYPE OF CONTRACT: New _ Renewal X Amendment_  Services _  Goods __ Consulting _  Construction ___ Lease __ Other

SCOPE OF WORK: SMARSH LICENSES

CONTRACT AMT: $109,386.47 CONTRACT TERM: 06/28/23-06/27/24

DURHAM
COUNTY
_In!:;;

\_ - 1881 *

RFP/IFB/RFQ#: OMNIA PARTNERS-IT SOLUTION-2018011-02

FUNDING SOURCE/TITLE: General X County Federal State
UNIFORM GUIDANCE (UG) PROCEDURES APPLICABLE? YES NO X
ITEM FUND COST CENTER G/L ACCOUNT WBS ELEMENT GRANT NUMBER MATERIAL TOTA /D ADDITIONAL
LINE# (Grants/Projects Only) GROUP# L INFO
1 100101000 4200191000 5200140300 0026 $109,386.47 IMAINTENANCE RENEWAL
2
3
RISK MANAGER Contract Requires Risk Management Review/Approval? YES NO X COUNTY ATTORNEY
Signature: Date:
Contract Requires BOCC Approval? YES __ NO _X Date of BOCC Approval: Reviewing Attorney: SE ATTACHED Date:
REQUISITIONER (~_ccusionedby: URETRASING MANAGER
) 5/22/2023 onatihan 5/21/2023
DocuSign E-Signaturg: Tamara Plinoy . D%tce): /22/ C maw‘lua, Date:
: .gov
Print Name/E-Mail: BRSSO Boeasidn' BSonature
ig)
DEPARTMENT H ‘%[ZE'S’IGNEE 5,22/2023 w}?jf;ﬁwn %IAL OFFICER 5/22/2023
DocusSign E-Signatuye? M Date: Date:
Print Name/Title: o%@9 154 Senior Business Manager Do EStenature
E-Mail Address: <cook@dconc.gov
D@@\gN’P’Y MANAGER " 5/25/2023
Additional Comments/Instructions b : WNAQA)« q it Date:
y Department:
SEBHRAETU9BHOTignature
CLERK TO THE BOARD
Date:
Docusign E-Signature
23-12
FUNDS RESERVATION# T8
IS&T DEPT
Purchasing Comments: COMP Date:
Docusign E-Signature

THE LEGAL APPROVAL IS ATTACHED TO THE FR IN SAP




DocuSign Envelope |D: DD26822F-47D2-4066-AB7D-482DC5D09D98
N.C.GS. §65-25 et. s6q. and further ]agrees to reauire its
subcontractors to comply as applicable.

COUNTY OF DURHAM

Purchasing Division of the Finance Department

201 East Main Street 7th Floor, Durham NC 27701
919-560-0051(Telephone); 919-560-0057 (Fax)

Funds Reservation 2300001278

General Data

Company code DCNC Document date 05/20/2023
Posting date 05/20/2023

More Data

Text MAINTENANCE AND SUPPORT RENEWAL 06/28/23-06/27/24

Overall Amount 109,386.47 USD

To Approve 0.00 USD

Document item 001

Text SMARSH LICENSES

OMNIA PARTNERS-IT SOl UTION-2018011-02

Fund 1001010000 Funds center 4200191000

Cost Center 4200191000 G/L account 5200140300

Vendor 1000000849 Vendor Name SHI INTERNATIONAL CORP
Ordering Address Ordering Address

Grant NOT_RELEVANT WBS Element

Amount 109,386.47 USD

Open amount 109,386.47 USD

To approve 0.00 USD

) This instrument has been pre-audited in the manner required .
Printed on 05/20/2023/20:04:15 by the Local Government Eudget and Fiscal Control Agt. Side 1 of 1



DocuSign Envelope ID: DD26822F-47D2-4066-AB7D-482DC5D09D98 SHIINTERL
DATE (MM/DD/YYYY)

ACORD.. CERTIFICATE OF LIABILITY INSURANCE 10/03/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATI ON ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AM END, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE P OLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONST ITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AU THORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOL DER.

IMPORTANT: If the certificate holder is an ADDITION AL INSURED, the policy(ies) must have ADDITIONAL IN SURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and  conditions of the policy, certain policies may requ ire an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement(s).

PRODUCER GONIACT
Marsh & McLennan Agency LLC PHONE FAX
i . (A/C, No, Ext): (A/C, No):
One Executive Drive N Eess: SOmersetclsupport@mma-ne.com
Somerset, NJ 08873 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : National Fire Insurance Co of Hartford 20478
INSURED ) INSURER B : Continental Insurance Company 35289
SHI Inter_natlonal Corp. INSURER c : American Casualty Company of Reading PA 20427
290 Davidson Avenue INSURER D : National Fire Insurance Co of Hartford 20478
Somerset, NJ 08873
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL SUBR POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSR [WVD POLICY NUMBER (MM/DD/YYYY) [(MM/DD/YYYY) LIMITS
A | X| COMMERCIAL GENERAL LIABILITY X 16050250197 09/30/2022|09/30/2023 EACH OCCURRENCE $1,000,000
‘ CLAIMS-MADE \_X‘ OCCUR PRMREL RSt dience) | $1,000,000
MED EXP (Any one person) $15,000
PERSONAL & ADV INJURY | $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
|| poLicy @ ?Eg{ @ Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
D | AUTOMOBILE LIABILITY X 6050291509 09/30/2022 | 09/30/2023 Eaetideny o= -MT | 1,000,000
X| ANY AUTO BODILY INJURY (Per person) | $
: QD ONLY - SCHEDULED BODILY INJURY (Per accident) | $
X Moy X | MO G T
$
B | X|UMBRELLALIAB | X ' occur X 16081819517 09/30/2022|09/30/2023 EACH OCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DED ‘ X| RETENTION $10000 $
C | o e Loy . X 650251110 09/30/2022|09/30/2023 X [E%Rryre | |77
eL.EAcH AccienT 151,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000
gr)—:lgsc’gfpsﬁgﬁ Lé)ng%PERATIONS below E.L. DISEASE - PoLIcY LimiT | $1,000,000
A |Business Personal X 6050250197 09/30/2022|09/30/2023 TIV*
Property special form

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (A CORD 101, Additional Remarks Schedule, may be attac
Property is Scheduled by location. Blanket limits d o not apply.

Evidence of Insurance

Waiver of subrogation applies to the General Liabil
Property coverages when required by written contrac
limitations of the policy. Waiver of subrogation ap
(See Attached Descriptions)

hed if more space is required)

ity, Automobile Liability, Umbrella Liability and
t, agreement or permit and subject to the provision
plies to the Workers Compensation coverage when req

s and
uired

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCE LLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Durham County,
200 East Main Street, 5th Floor
Durham, NC 27701

AUTHORIZED REPRESENTATIVE

WG, [ibot 5P

© 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) 1 of2 The ACORD name and logo are registered marks of ACO RD

#511849770/M11849661 NCBAC
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O

NC-County of Durham

Bert White

COUNTY ADMIN COMPLEX
200 EAST MAIN ST. 4TH FL.
DURHAM, NC 27701

United States

Phone: 9195600035

Fax:

Email: bwhite@dconc.gov

All Prices are in US Dollar (USD)
Product

1 Unified
Smarsh Inc - Part#: PROD-000510
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

2 Platform - Professional Archive - Gov
Smarsh Inc - Part#: PROD-000602
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

3 Smarsh University
Smarsh Inc - Part#: PROD-000647
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

4 Smarsh U - SMB - Full Access
Smarsh Inc - Part#: PROD-000595
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

5 Platform Fee - MG Cloud MT
Smarsh Inc - Part#: PROD-000156
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

6 AT&T - MG Cloud MT
Smarsh Inc - Part#: PROD-000100
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

Pricing Proposal
Quotation #: 23049138
Created On: 2/3/2023
Valid Until:  6/28/2023

Inside Account Manager

Jack Zofcin

290 Davidson Ave.

Somerset, NJ 08873

Phone: 732-507-1540

Fax:

Email: Jack_Zofcin@SHI.com

Qty  Your Price Total
1 $0.00 $0.00

1 $6,542.47 $6,542.47

1 $0.00 $0.00

1 $995.00 $995.00

1 $0.00 $0.00
50 $114.11 $5,705.50



DocuSign Envelope ID: DD26822F-47D2-4066-AB7D-482DC5D09D98
7 Verizon - MG Cloud MT
Smarsh Inc - Part#: PROD-000324
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

8 Onboarding - MG Cloud MT - Standard
Smarsh Inc - Part#: PROD-001231
Contract Name: Omnia Partners - IT Solutions
Contract #: 2018011-02
Coverage Term: 6/28/2023 — 6/27/2024

Additional Comments

850 $113.11 $96,143.50

1 $0.00 $0.00

Total $109,386.47

Please Note: Smarsh purchases are subjected to auto renewals unless canceled within 60 days of the initial term end date and

could be subjected to overages based on customer usage

Please note, if Emergency Connectivity Funds (ECF) will be used to pay for all or part of this quote, please let us know as we will

need to ensure compliance with the funding program.

Hardware items on this quote may be updated to reflect changes due to industry wide constraints and fluctuations.

The products offered under this proposal are resold in accordance with the terms and conditions of the Contract referenced under

that applicable line item.



DocuSign Envelope ID: DD26822F-47D2-4066-AB7D-482DC5D09D98

ATTACHED FOR REFERENCE
Portions of the City of Mesa, AZ Contract #2018011-02
For
Information Technology Solutions & Services
With
SHI International Corp

March 1, 2018 to February 28, 2023 with option to renew two
(2) additional one-year periods through February 28, 2025
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City of Mesa, AZ
Contract # 2018011-02
for
Information Technology Solutions and Services
with

SHI International Corp.

Effective: March 1, 2018
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The following documents comprise the executed contract between the City
of Meza, AZ and SHI International Corp, effective March 1, 2018:

l. Executed Contract

. Mayor and Council Approval
lll.  Supplier Response

V.  Original RFP
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-
mesa-az

AGREEMENT PURSUANT TO SOLICITATION

CITY OF MESA AGREEMENT NUMBER 2018011
INFORMATION TECHNOLOGY SOLUTIONS & SERVICES

CITY OF MESA, Arizona (“City”)

Department Name City of Mesa — Purchasing Division
Mailing Address P.O. Box 1466
Mesa, AZ 85211-1466
Delivery Address 20 East Main St, Suite 400
Mesa, AZ 85201
Attention Sharon Brause, CPPO, CPPB, CPCP
Senior Procurement Officer
E-Mail Sharon.Brause@MesaAZ.gov
Phone (480) 644-2815
Fax (480) 644-2655
AND
SHI INTERNATIONAL CORP., (“Contractor”)
Mailing Address 290 Davidson Ave
Somerset, NJ 08873
Remit Address PO Box 952121
Dallas, TX 75395-2121
Attention Meghan Flisakowski, Public Program Manager
E-Mail Meghan.Flisakowski@shi.com
Phone 512-517-4088
Fax 732-652-6599
Website www.publicsector.shidirect.com/

Page 1 of 33
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CITY OF MESA AGREEMENT PURSUANT TO SOLICITATION

This Agreement pursuant to solicitation (“Agreement”) is entered into this 27th day of February, 2018, by
and between the City of Mesa, Arizona, an Arizona municipal corporation (“City”), and SHI
INTERNATIONAL CORP, a New Jersey corporation (“Contractor”). The City and Contractor are each a
“Party” to the Agreement or together are “Parties” to the Agreement.

RECITALS

A The City issued solicitation number 2018011 (“Solicitation”) for INFORMATION TECHNOLOGY
SOLUTIONS & SERVICES, to which Contractor provided a response (“Response”); and

B. The City Selected Contractor's Response as being in the best interest of the City and wishes to
engage Contractor in providing the Services/Products described in the Solicitation and Response.

C. “Services” means the resale services provided by Contractor under this Agreement; i.e. sourcing
and fulfilling the Product and/or providing deliverables identified in an Order.

D. “Products” means collectively third-party software, computer peripherals, computer hardware, and
associated IT services provided by third parties or Contractor, as the case may be.

E. “Order” means the form of purchase order or other document used for the purpose of ordering
Product and/or deliverables pursuant to this Agreement. Order shall also inciude a phone order or
on-line order placed by the City employee to Contractor utilizing the City's corporate procurement
card or the City’s written or electronic form of purchase requisition.

In consideration of the reciprocal promises contained in the Agreement, and for other valuable and good
consideration, which the Parties acknowledge the receipt and sufficiency of, the Parties agree to the
following Terms & Conditions.

TERMS & CONDITIONS

1. Term. This Agreement is for a term beginning on March 1, 2018 and ending on February 28, 2023.
The use of the word “Term” in the Agreement includes the aforementioned period as well as any
applicable extensions or renewals in accordance with this Section 1.

1.1 Renewals. On the mutual written agreement of the Parties, the Term may be renewed up
to a maximum of two (2), one (1) year periods. Any renewal(s) will be a continuation of
the same terms and conditions as in effect immediately prior to the expiration of the then-
current term.

12 Extension for Procurement Processes. Upon the expiration of the Term of this
Agreement, including any renewals permitted herein, at the City’'s sole discretion this
Agreement may be extended on 2 month-to-month basis for a maximum of six (6) months
to allow for the City's procurement processes in the selection of a Contractor to provide the
Services/Products provided under this Agreement. The City will notify the Contractor in
writing of its intent to extend the Agreement at least thirty (30) calendar days prior to the
expiration of the Term. Any extension under this Subsection 1.2 will be a continuation of
the same terms and conditions as in effect immediately prior to the expiration of the then-
current term.

13 Delivery. Delivery shall be made to the location(s) contained in the Scope of Work within
thirty (30) days after receipt of an Order. Contractor agrees to deliver all Products to the
desktop of the ordering customer be delivered F.O.B. destination, freight pre-paid and
allowed to various locations throughout the City. The City of Mesa shall be responsible
for extra incurred fees for expedited shipping or other special delivery requirements. In

Page 2 of 33
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many cases within the City, the Contractor may be asked to deliver all goods to the front
counter within a given department; this is a City requirement and other participating
agencies who utilize this Agreement as a cooperative contract (see Exhibit C, Mesa
Standard Terms & Conditions) may have other delivery requirements.

2, Scope of Work. The Contractor will provide the necessary staff, Services and associated
resources to provide the City with the Services, Products, and obligations attached to this
Agreement as Exhibit A (“Scope of Work”) Contractor will be responsible for all costs and expenses
incurred by Contractor that are incident to the performance of the Scope of Work unless otherwise
stated in Exhibit A. Contractor will supply all equipment and instrumentalities necessary to perform
the Scope of Work. If set forth in Exhibit A, the City will provide Contractor's personnel with
adequate workspace and such other related facilities as may be required by Contractor to carry out
the Scope of Work.

The Agreement is based on the Solicitation and Response which are hereby incorporated by
reference into the Agreement as if written out and included herein. In addition to the requirements
specifically set forth in the Scope of Work, the Parties acknowledge and agree that the Contractor
shall perform in accordance with all terms, conditions, specifications and other requirements set
forth within the Solicitation and Response unless modified herein.

3. Orders. Orders must be placed with the Contractor by either a: (i) Purchase Order when for a one-
time purchase; (ii) notice to proceed, or (iii) Delivery Order off a Master Agreement for a
requirements contract where multiple as-needed orders will be placed with the Contractor. The
City may use the Internet to communicate with Contractor and to place Orders as permitted under
this Agreement. The terms and conditions on any order form, quote, or similar document provided
by Contractor to the City will not take precedence over the language set forth in this Agreement or
any of the documents outlined in Section 4 below.

4, Document Order of Precedence. In the event of any inconsistency between the terms of the
body of the Agreement, Exhibits, Solicitation, and Response, the language of the documents will
control in the following order.

a. Amendments to the Agreement
b. Agreement
c. Exhibits
1. Mesa Standard Terms & Conditions (Exhibit C)
2. Pricing (Exhibit B)
3. Scope of Work (Exhibit A)
4, Other Exhibits not listed above
d. Solicitation including any addenda
e. Contractor's Response

5. Payment. Subject to the provisions of the Agreement, the City will pay Contractor the sum(s) described
in Exhibit B (“Pricing”) in consideration of Contractor's performance of the Scope of Work during the
Term.

6. Pricing. Contractor's pricing shall be in the format of a minimum percentage discount off a verifiable
price index. Contractor may submit discounts for various manufacturers. At the time of purchase,
Contractor may offer deeper discounts beyond the discounted price list, based on volume or other
factors, as applicable. Minimum discounts will remain firm during the entirety of the Term of the
Agreement, unless the Contractor requests to increase its discount percentage, and will include all
charges that may be incurred in fulfilling requirement(s). In addition to decreasing prices for the balance
of the Temm due to a change in market conditions, a Contractor may conduct sales promotions involving
price reductions for a specified lesser period. In the event a Product is discontinued, Contractor will
provide a Product of the same or greater functionality, utilizing the discount structure.
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10.

11.

7.7 All insurance certificates and applicable endorsements are subject to review and approval
by the City's Risk Management Division.

7.8 Types and Amounts of Insurance. Contractor must obtain and retain throughout the
term of the Agreement, at a minimum, the following:

7.8.1 Worker's compensation insurance in accordance with the provisions of Arizona
law. If Contractor operates with no employees, Contractor must provide the City
with written proof Contractor has no employees. If employees are hired during the
course of this Agreement, Contractor must procure worker's compensations in
accordance with Arizona law.

7.8.2 The Contractor shall maintain at all times during the term of this contract, a
minimum amount of $1 million per occurrence/$2 million aggregate Commercial
General Liability insurance, including Contractual Liability. For Commercial
General Liability insurance, the City of Mesa, their agents, officials, volunteers,
officers, elected officials or employees shall be named as additional insured, as
evidenced by providing an additional insured endorsement.

7.8.3  Automobile liability, bodily injury and property damage with a limit of $1 million per
occurrence including owned, hired and non-owned autos.

Requirements Contract. Contractor acknowledges and agrees the Agreement is a requirements
contract; the Agreement does not guarantee any purchases will be made (minimum or maximum).
Orders will only be placed when the City identifies a need and issues a purchase order or a written
notice to proceed. The City reserves the right to cancel purchase orders or a notice to proceed
within a reasonable period of time of issuance; any such cancellation will be in writing. Should a
purchase order or notice to proceed be canceled, the City agrees to reimburse Contractor for any
actual and documented costs incurred by Contractor. If the City cancels a purchase order following
shipment of the Products but prior to delivery, the City shall pay all freight and handling charges for
shipment and return shipment of such Products to Contractor. Al returns shall be made in
accordance with Contractor’s Return Policy found at www.shi.com/returnpolicy and this Agreement,
with the terms of this Agreement controlling. The City will not reimburse Contractor for any
avoidable costs incurred after receipt of cancellation including, but not limited to, lost profits,
shipment of Product, or performance of Services. The City reserves the right to purchase
contracted items through other sources if determined in the best interests of the City to do so.

Notices. All notices to be given pursuant to the Agreement will be delivered to the Contractor at
the address listed on Page 1 of this Agreement. Notice will be delivered pursuant to the
requirements set forth the Mesa Standard Terms and Conditions that are attached to the
Agreement as Exhibit C.

WARRANTY. Contractor warrants that the Services and Products will conform to the requirements
of the Agreement. Additionally, Contractor warrants that all Services will be performed in a good,
workman-like and professional manner. The City’s acceptance of Services or Products provided
by Contractor will not relieve Contractor from its obligations under this warranty. If any Products or
Services are of a substandard or unsatisfactory manner as determined by the City, Contractor, at
no additional charge to the City, will provide Products or redo such Services until in accordance
with this Agreement and to the City’s reasonable satisfaction.

OEM PRODUCT WARRANTY. Contractor is a value-added reseller (“VAR") of Products, not the
Original Equipment Manufacturer (“OEM”) or licensor, and, except as provided herein, Contractor
disclaims any warranty responsibility regarding warranties provided by the OEM for the Products
provided under this Agreement (“OEM Product Warranty”). Contractor shall forward the OEM
Product Warranties to the City which are provided to Contractor from the OEM of the Product and,
to the extent granted by the OEM, the City shall be the beneficiary of the OEM’s Product Warranties
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notice of rejection is provided to Contractor's authorized representative within three (3) business
days after such delivery. All returns of Product shall be made in accordance with this Agreement
and Contractor’s Return Policy found at www.shi.com/returnpolicy, with the terms of the Agreement
controlling.

18. Additional Acts. The Parties agree to execute promptly such other documents and to perform
such other acts as may be reasonably necessary to carry out the purpose and intent of the
Agreement.

19. Headings. The headings of the Agreement are for reference only and will not limit or define the
meaning of any provision of the Agreement.

By executing below, each Party acknowiedges that it understands, approves, and accepts all of the terms
of the Agreement and the attached exhibits.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

SHI INTERNATIONAL CORP.

By: By: &:
é‘*“*ﬁc{ Queq( e S Cassie Skelton

Printed Name Printed Name

CITY OF MESA, ARIZONA

36/ Ness &W’C&S b Qéc'éf Contracts Manager
Title Title
2-27=} & 2127118
Date Date

REVIEWED BY:
By: Wﬂx—uﬂx/

4
f
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157) Headsets

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

158) Audio conferencing products

4.00%

SHi's Full Catalog of
Collaboration and IP
Telephony

159) Analog phones

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

160) Accessories

4.00%

SHI's Full Catalog of
Collaboration and IP
Telephony

10)

Group 10 - Other

161) Advanced Integration

4.00%

SHI's Full Catalog of
Other

162) Asset Disposal

4.00%

SHI's Full Catalog of
Other

163) Asset Management

4.00%

SHI's Full Catalog of
Other

164) Cables

4.00%

SHI's Full Catalog of
Other

165) Cables - custom

4.00%

SHI's Full Catalog of
Other

166) Cables - printer

4.00%

SHI's Full Catalog of
Other

167) Complex warranties

4.00%

SHI's Full Catalog of
Other

168) Desktop Accessories

4.00%

SHI's Full Catalog of
Other

169) Display Accessories

4.00%

SHI's Full Catalog of
Other

170) Electronic Services

4.00%

SHI's Full Catalog of
Other

171) Handheld Accessories

4.00%

SHI's Full Catalog of
Other

172) Imaging Accessories

4.00%

SHI's Full Catalog of
Other

173) Imaging - Camcorders

4.00%

SHI's Full Catalog of
Other

174) Imaging - Digital Cameras

4.00%

SHI's Full Catalog of
Other
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4.00% | SHI's Full Catalog of
175) Internal Lab Service Other

4.00% | SHI's Full Catalog of
176) Lab fees Other

4.00% | SHI's Full Catalog of
177) Managed Services Other

4.00% | SHI's Full Catalog of
178) Miscellaneous solutions Other
179) Mounting hardware for 4.00% | SHI's Full Catalog of
vehicles Other

4,00% | SHI's Full Catalog of
180) Networking Warranties Other

4.00% | SHI's Full Catalog of
181) Notebook Accessories Other

4.00% | SHI's Full Catalog of
182) Notebook Batteries Other

4.00% | SHI's Full Catalog of
183) PC Lab order services Other

4.00% | SHI's Full Catalog of
184) POS Accessories Other

4.00% | SHI's Full Catalog of
185) POS Displays Other

4.00% | SHI's Full Catalog of
186) Power Accessories Other

4.00% | SHI's Full Catalog of
187) Power Surge Protection Other

4.00% | SHI's Full Catalog of
188) Power UPS Other

4.00% | SHI's Full Catalog of
189) Server Accessories Other

4.00% | SHI's Full Catalog of
190) Service Charge Other

4.00% | SHI's Full Catalog of
191) System Components Other

4.00% | SHI's Full Catalog of
192) Training Courses Other

4.00% | SHI's Full Catalog of
193) Training Reference Manuals Other

4.00% | SHi's Full Catalog of

194) Warranties - Electronic

Other
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