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INSTRUCTIONS TO BIDDERS

General

The City of Ann Arbor's Procurement Office is soliciting bids to replace the shared storage solution
utilized by the CTN (Community Television Network) staff to produce video programming for the
City. The existing solution is a 32TB Avid ISIS 5000. The new solution selected is a flexible,
scalable EditShare XStream HT storage system.

Any Bid which does not conform fully to these instructions may be rejected.

Preparation of Bids

Bids should be prepared providing a straight-forward, concise description of the Bidder's ability to
meet the requirements of the ITB. Bids shall be written in ink or typewritten. No erasures are
permitted. Mistakes may be crossed out and corrected and must be initialed and dated in ink by
the person signing the Bid.

Bids must be submitted on the "Bid Forms" provided with each blank properly filled in. If forms
are not fully completed it may disqualify the bid. No alternative bid will be considered unless
alternative bids are specifically requested. If alternatives are requested, any deviation from the
specification must be fully described, in detail on the "Alternate" section of Bid form.

Each person signing the Bid certifies that he/she is the person in the Bidder’s firm/organization
responsible for the decision as to the fees being offered in the Bid and has not and will not
participated in any action contrary to the terms of this provision.

Questions or Clarification on ITB Specifications

All questions regarding this ITB shall be submitted via email. Emailed questions and inquires will
be accepted from any and all prospective Bidders in accordance with the terms and conditions of
the ITB.

All questions shall be due on or before April 10, 2017 @ 10:00 a.m. and should be addressed as
follows:

Specification/Scope of Work questions emailed to Greg McDonald, gmcdonald@aZ2gov.org
Bid Process and Compliance questions emailed to Colin Spencer, CSpencer@a2gov.org

Any error, omissions or discrepancies in the specification discovered by a prospective contractor
and/or service provider shall be brought to the attention of Colin Spencer at cspencer@a2gov.org
after discovery as possible. Further, the contractor and/or service provider shall not be allowed
to take advantage of errors, omissions or discrepancies in the specifications.

Addenda

If it becomes necessary to revise any part of the ITB, notice of the Addendum will be posted to
Michigan Inter-governmental Trade Network (MITN) www.mitn.info and/or City of Ann Arbor web
site www.A2gov.org for all parties to download.

Each Bidder must in its Bid, to avoid any miscommunications, acknowledge all addenda which it
has received, but the failure of a Bidder to receive, or acknowledge receipt of; any addenda shall
not relieve the Bidder of the responsibility for complying with the terms thereof.

The City will not be bound by oral responses to inquiries or written responses other than written
addenda.




Bid Submission

All Bids are due and must be delivered to the City of Ann Arbor Procurement Unit on or before
April 18, 2017 at 2:00 p.m. (Local time). Bids submitted late or via oral, telephonic, telegraphic,
electronic mail or facsimile will not be considered or accepted.

Each Bidder must submit one (1) original Bid and one (1) Bid copy in a sealed envelope
clearly marked: ITB No. 4490 — EditShare XStream HT Storage System

Bids must be addressed and delivered to:

City of Ann Arbor
Procurement Unit,
c/o Customer Service, 15 Floor
301 East Huron Street
Ann Arbor, Ml 48104

All Bids received on or before the Due Date will be publicly opened and recorded immediately.
No immediate decisions are rendered.

The following forms provided within this ITB Document must be included in
submitted bids.

s Vendor Conflict of Interest Disclosure Form
¢ City of Ann Arbor Living Wage Ordinance Declaration of Compliance
o City of Ann Arbor Non-Discrimination Ordinance Declaration of Compliance

Bids that fail to provide these completed forms listed above upon bid opening will
be rejected as non-responsive and will not be considered for award.

Hand delivered bids will be date/time stamped/signed by City Customer Service or the
Procurement Unit at the address above in order to be considered. Normal business hours are
9:00 a.m. to 3:00 p.m. Monday through Friday, excluding Holidays. The City will not be liable to
any Bidder for any unforeseen circumstances, delivery or postal delays. Postmarking to the Due
Date will not substitute for receipt of the Bid. Each Bidder is responsible for submission of their
Bid.

Additional time for submission of bids past the stated due date and time will not be granted to a
single Bidder; however, additional time may be granted to all Bidders when the City determines
in its sole discretion that circumstances warrant it.

Award

The City intends to award a Contract/Purchase Order to the lowest responsible Bidder(s). The
City may, at its sole discretion, award line-by-line in the best interest of value to the City.

Responsible bidder means a bid submitted, which conforms in all aspects of the requirements set
forth in the invitation to bid. All aspects could include references, past experience, past
performance, and qualifications.

Official Documents

The City of Ann Arbor officially distributes bid documents from the Procurement Unit or through
the Michigan Intergovernmental Trade Network (MITN). Copies of the bid documents obtained
from any other source are not Official copies. Addenda and other bid information will only be
posted to these official distribution sites. If you obtained City of Ann Arbor Bid documents from
other sources, it is recommended that you register on www.MITN.info and obtain an official Bid.
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Taxes

Municipalities are exempt from Michigan State Sales and Federal Excise taxes. Do not include
such taxes in the proposal figure. The City will furnish the successful bidder with tax exemption
certificates when requested.

Withdrawal of Bids
After the time of opening, no Bid may be withdrawn for the period of sixty (60) days.

Human Rights Information

All contractors proposing to do business with the City shall satisfy the contract compliance
administrative policy adopted by the City Administrator in accordance with the Section 9:158 of
the Ann Arbor City Code. Breach of the obligation not to discriminate shall be a material breach
of the contract. Contractors are required to post a copy of Ann Arbor's Non-Discrimination
Ordinance attached at all work locations where its employees provide services under a contract
with the City.

Conflict Of Interest Disclosure

The City of Ann Arbor Purchasing Policy requires that prospective Vendors complete a Conflict
of Interest Disclosure form. A contract may not be awarded to the selected Vendor unless and
until the Procurement Unit and the City Administrator have reviewed the Disclosure form and
determined that no conflict exists under applicable federal, state, or local law or administrative
regulation. Not every relationship or situation disclosed on the Disclosure Form may be a
disqualifying conflict. Depending on applicable law and regulations, some contracts may awarded
on the recommendation of the City Administrator after full disclosure, where such action is allowed
by law, if demonstrated competitive pricing exists and/or it is determined the award is in the best
interest of the City. A copy of the Vendor Conflict of Interest Disclosure Form is attached.

Debarment

Submission of a Bid in response to this ITB is certification that the Bidder is not currently debarred,
suspended, proposed for debarment, and declared ineligible or voluntarily excluded from
participation in this transaction by any State or Federal departments or agency. Submission is
also agreement that the City will be notified of any changes in this status.

Disclosures

After bids are opened, all information in a submitter’s bid is subjected to disclosure under the
provisions of Michigan Public Act No. 442 of 1976, as amended (MCL 15.231 et seq.) known as
the “Freedom of Information Act.” The Freedom of Information Act also provides for the complete
disclosure of contracts and attachments thereto except where specifically exempted.

Bid Protest

All Bid protests must be in writing and filed with the Purchasing Agent within five (5) business
days of the award action. The bidder must clearly state the reasons for the protest. If a bidder
contacts a City Service Area/Unit and indicates a desire to protest an award, the Service Area/Unit
shall refer the bidder to the Purchasing Agent. The Purchasing Agent will provide the bidder with
the appropriate instructions for filing the protest. The protest shall be reviewed by the City
Administrator or designee whose decision shall be final.

Cost Liability

The City of Ann Arbor assumes no responsibility or liability for costs incurred by the Bidder prior
to the execution of a contract with the City. By submitting a bid, a bidder agrees to bear all costs
incurred or related to the preparation, submission and selection process for the bid.
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Reservation of Rights

The City of Ann Arbor reserves the right to accept any bid or alternative bid proposed in whole
or in part, to reject any or all bids or alternatives bids in whole or in part and to waive irregularity
and/or informalities in any bid and to make the award in any manner deemed in the best interest

of the City.




INVITATION TO BID

City of Ann Arbor
Guy C. Larcom Municipal Building
Ann Arbor, Michigan 48107

Ladies and Gentlemen:

The undersigned, as Bidder, declares that this Bid is made in good faith, without fraud or coliusion
with any person or persons bidding on the same Contract; that this Bidder has carefully read and
examined the bid documents, including City Non-discrimination and Living Wage requirements,
Vendor Conflict of Interest Form, Instructions to Bidders, Bid Forms, Purchase Order Terms and
Conditions, General Conditions, Detailed Specifications, and all Addenda, and understands them.
The Bidder declares that it conducted a full investigation of the work proposed and is fully informed
as to the nature of the work and the conditions relating to the work's performance.

The Bidder acknowledges that it has not received or relied upon any representations or warrants
of any nature whatsoever from the City of Ann Arbor, its agents or employees, and that this Bid
is based solely upon the Bidder's own independent business judgment.

In accordance with these bid documents, and Addenda numbered __1 , the undersigned, as
Bidder, proposes to deliver to the City all product herein described for the amounts set forth in the
Bid Forms.

The Bidder declares that it has become fully familiar with the liquidated damage clauses for
completion times and for compliance with City Code Chapter 112, understands and agrees that
the liquidated damages are for the non-quantifiable aspects of non-compliance and do not cover
actual damages that may be shown and agrees that if awarded the Contract, all liquidated damage
clauses form part of the Contract.

Bidder further agrees that the cited provisions of Chapter 14 and Chapter 23 form a part of this
Contract. '

The Bidder declares that it has become familiar with the City Conflict of Interest Disclosure Form
and certifies that the statement contained therein is true and correct.

In submitting this Bid, it is understood that the right is reserved by the City to accept any Bid, to
reject any or all Bids, to waive irregularities and/or informalities in any Bid, and to make the award
in any manner the City believes to be in its best interest.

SIGNED THIS _18th DAY OF _April , 2017.
/ c/ f’f{
T 1L

Douglas Helderop | e ‘< ;/M‘M?’//
Bidder's Name Authdrized Signature of Bidder
27280 Haggerty Road, Suite C2, Farmington Hills, M| 48331 Douglas E. Helderop
Official Address (Print Name of Signer Above)

248-957-6164 doug.helderop@avisystems.com
Telephone Number Email Address for Award Notice




LEGAL STATUS OF BIDDER

(The Bidder shall fill out the appropriate form and strike out the other three.)
Bidder declares that it is:

* A corporation organized and doing business under the laws of the State of
Michigan , for whom __Douglas Helderop , bearing the office title

of_System Sales Rep. . whose signature is affixed to this Bid, is authorized to execute contracts.

NOTE: If not incorporated in Michigan, please attach the corporation’s Certificate of Authority

* An individual, whose signature with address, is affixed to this Bid: DEH

(initial here)
Authonzed Offu;ialf 1y
O FF
' W“‘/{?/ Date _April 18 , 2017
(Print) Name Dougias E. Helderop Title System Sales Representative

Company: _AVI Systems

Address: 27280 Haggerty Road, Suite C2, Farmington Hills, Ml 48331

Contact Phone (248 _957-8164 Fax (48 957-68151

Email _doug.helderop@avisystems.com




SPECIFICATIONS

The City of Ann Arbor's Communications Office operates CTN (Community Television Network),
one of the oldest access television operations in the country. CTN manages four channels on
the cable system and offers Ann Arbor residents and non-profit organizations free multimedia
resources and video training opportunities. CTN staff produce a variety of programming
shooting in primarily DVCPro but increasingly in DVCPro HD. Most of the editing is performed
using Avid Media Composer, although there are also some stand-alone (non-networked) iMacs
running Final Cut Pro.

The City of Ann Arbor is seeking to replace the shared storage solution utilized by CTN staff to
produce video programming for the City. The existing solution is a 32TB Avid ISIS 5000 which
has been in operation for 5 years and has been at or near 85% capacity. The ISIS connects
through a Cisco Catalyst 4948E switch to six (6) HP xw8600 edit workstations, currently using
Avid Media Composer v6.0.1.

The new storage solution will be an EditShare XStream HT Workflow Director — 3U with 64TB
(16 x 4TB 7200rpm SATA drives), including 1 spare hot swappable drive and 1 mirrored OS
drive, 2 4-port GigE cards, RAID 6, 10 Flow licenses, 2 Flow File Ingest licenses, 1 year of
support (Phone Support, Hardware Support, Advance Replacement).

Requirements

A. Install the EditShare XStream HT Workflow Director — 3U storage solution at CTN, 2805
S. Industrial Hwy., Suite 200, Ann Arbor, M, 48104.

B. Integrate the existing (6) edit workstations, HP xw8600, running Windows 7 64-bit and
Avid Media Composer v6.0.1.

C. Install and configure the environment to be as redundant as possible including, but not
limited to, power sources, network switches, associated network connections, and RAID
technology.

D. Provide a plan for migrating media from the existing 32TB Avid ISIS 5000 and execute
the migration.

E. Provide on-site training (two-hour minimum) to CTN staff on how to manage/maintain the
new storage solution.

F. Provide option for additional years of support.

G. Include in the Avid ISIS 5000 trade-in discount (if available).




BID FORM

VENDOR NAME _ AVI Systems

BID PRICE: Please list the cost for individual items below as well as the total. Also include costs
for any optional items.

EditShare XStream HT Workflow Director — 3U w/16 4TB drives. $_34,285.00

Configuration, Installation and Training ..........ccoeereeeenrnencnns $_ 2,834.98

Total Bid Price.......... $_37,119.98

Optional ltems/Services

ltems that may be needed not specified above .............c..cccoeeeeee. $_ 000
(provide optional items details on separate sheet if needed)

Additional year(s) Of SUPPOM ......c.oiiieeeicre e $ 0.00
Avid ISIS 5000 trade-in discount (if available). ........cc.ccccoerencnn $_3,000.00

DELIVERY LOCATION: All equipment installed and work performed at the following location:
CTN

2805 S. Industrial Hwy., Suite 200
Ann Arbor, Ml 48104

REFERENCES: Please list at least three (3) entities for which you have done similar work:

Organization Address Contact Person Telephone

1. Chippewa Valley Schools, 19120 Cass Ave., Clinton Twp., Ml 48038, James Calderone, (586) 723-2244

2 Ford SEO/TSO0 Broadcast Services, 1555 Fairline DR, Allen Park, M1 48101, Al Isner, (313) 317-4342

3. Detroit Lions, 2000 Brush St., Detroit, M1 48226, Bryan Bender, (313) 262-2355
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GENERAL CONDITIONS

ESTIMATED QUANTITIES
Quantities stated are estimated and not guaranteed. The quantities stated will be used for award
purposes only and are based up an average of actual annual usage.

DOWN PAYMENTS

Any bid proposal submitted which requires a down payment or prepayment of any kind prior to
delivery and acceptance of the item, as being in conformance with the specifications will not be
considered for award.

PURCHASE ORDER

The successful bidder will be issued a purchase order from the City of Ann Arbor, which will create
a bilateral contract between the City and the successful bidder. The purchase order shall commit
the bidder to perform the contract in accordance with the specifications and the terms and
conditions of the purchase order. A separate contract document or lease agreement may be used
at the City’s discretion.

The terms and conditions of the Purchase Order are provided herein.
CONTRACT TERM
The pricing provided for this ITB shall be firm for four (4) months. Upon mutual agreement

between the City and the vendor the pricing provided in this ITB may be extended for an additional
four (4) months.
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City of Ann Arbor: General Terms and Conditions

The following General Terms and Conditions shall apply.

Tax Exemption: The City of Ann Arbor is tax exempt, 1D# 38-
6004534.

Acceptance of Contract: This order is the City’s contract to
purchase the goods and services described on the reverse front side
of this document from the Vendor. The City's placement of this order
is expressly conditioned upon the Vendor's acceptance of all the
terms and conditions of purchase contained on or attached to this
purchase order. All specifications, drawings, and data submitted to
the Vendor with this order are hereby incorporated and made part
hereof.

Amendments: No agreement or understanding to modify this
contract shall be binding upon the City unless in writing and signed
by the City's authorized agent.

Delivery: All prices must be F.O.B. delivery point. Time is of the
essence on this contract. if delivery dates cannot be met, the Vendor
agrees to advise the City, in writing of the earliest possible shipping
date. The City reserves the right to cancel or purchase elsewhere and
hold the Vendor accountable.

Risk of Loss: Regardless of F.O.B. point, the Vendor agrees to bear
all risk of loss, injury, or destruction of goods and materials ordered
herein which may for any reason occur prior to delivery or acceptance
by the City, whichever is later. No such loss, injury, or destruction
shall release the Vendor from any obligations hereunder.

Inspection: Goods and materials must be properly packaged.
Damaged goods and materials will not be accepted. The City
reserves the right to inspect the goods at a reasonable time
subsequent to delivery where circumstances or conditions prevent
effective inspection of the goods at the time of delivery. All rejected
goods shall be returned to the Vendor at no cost to the City, whether
the damage is readily apparent at the time of delivery or later. The
City’s acceptance is conditioned on such inspection.

Patents and Copyrights: If an article sold and delivered to the City
hereunder shall be protected by any applicable patent or copyright,
the Vendor agrees to indemnify and save harmiess the City, from and
against any and all suits, claims, judgments, and costs instituted or
recovered against it by any person whomsoever on account of the
use or sale of such articles by the City in violation or right under such
patent or copyright.

Uniform Commercial Code: All applicable portions of the Michigan
Uniform Commercial Code shall govern contracts for goods with the
City of Ann Arbor; except as modified by contract documents.

Non-waiver of Rights: No failure of either parly to exercise any
power given to it hereunder or to insist upon strict compliance by the
other party with its obligations hereunder, and no custom or practice
of the parties at variance with the terms hereof, nor any payment
under this agreement shall constitute a waiver of either party’s right
to demand exact compliance with the terms hereof.

Material Safety Data Sheets: Applicable Material Safety Data
Sheets, in compliance with OSHA/MIOSHA hazard communication
regulations/standards, rmust be provided by the Vendor to the City at
the time of purchase.

Assignments: The Vendor agrees not to assign or transfer this
contract or any part thereof without the written consent of the City of
Ann Arbor, acting through its authorized representative. Any
unauthorized assignment may subject the contractor to immediate
termination.

Laws Governing, Severability: This contract shall be governed by
and construed according to the laws of the State of Michigan. Vendor

12

agrees to submit to the jurisdiction and venue of the Circuit Court of
Washtenaw County, M|, or if original jurisdiction is established, the
U.S. District Ct. for Eastern District of Mi, Southern Division. The
Vendor stipulates venues referenced are convenient and waives any
claim of non-convenience. If any term herein is found to be ineffective,
unenforceable or illegal under any present or future laws, such term
shall be fully severable, and the remaining terms shall not be affected
and shall remain full force and effect.

Prevailing Wage: 1t shall be the responsibility of the Vendor to
comply, when applicable, with the prevailing wage requirements
and/or the Davis-Bacon Act as amended.

Living Wage: it shall be the responsibility of the Vendor to comply,
when applicable, with the City of Ann Arbor’s Living Wage Ordinance
as defined in Chapter 23, Section 1:811-1:821.

Non-Discrimination: it shall be the responsibility of the Vendor to
comply, when applicable, with, all State, Federal and Local non-
discrimination laws, including MCL 37.2209 and Section 9:158 of the
City Code.

Indemnification: To the fullest extent permitted by law the Vendor
shall indemnify, defend and hold the City, its officers, employees and
agents harmless from all suits, claims, judgments and expenses
including attorney’s fees resulting or alleged to result from any act or
omission, associated with the performance of this contract by the
Vendor or anyone acting on the Vendor's behalf under this contract.
The Vendor shall not be responsible to indemnify the City for losses
or damages caused by or resulting from the City’s sole negligence.
This indemnity survives delivery and acceptance of the Vendor's
goods and services.

Warranty: The Vendor warrants to the City that all goods and
services furnished hereunder will conform in all respects {o the terms
of this contract, including any drawings, specifications and standards
incorporated herein. In addition, the Vendor warrants the goods and
services are suitable for and will perform in accordance with the
purposes for which they were intended.

Payment Terms: The City of Ann Arbor’s payment terms are net 30.
The payment date will be calculated based on the invoice receipt date
or delivery date, whichever is later.

Payments: All invoices for goods and services shall be emailed to
accountspayable@a2gov.org. Mailed invoices shall be addressed to
the City of Ann Arbor, Accounts Payable, P.O. Box 8647, Ann Arbor,
M! 48107, as indicated on the front of this purchase order. invoices
must include the Vendor's name, phone number, and clearly listed
itermn descriptions, quantities and units of measure. The Vendor
acknowledges and understands that invoices not addressed as
stated above shall have the net 30 begin once the invoice is received
by Accounts Payable.

Compliance with Laws: The Vendor certifies that in performing this
contract it will comply with all applicable provisions of Federal, State
and Local laws, regulations, rules and orders.

Termination for Cause: In the event the Vendor fails, at any time, to
comply with, fully perform or strictly adhere to any covenant, condition
or representation contained within the contract, the City shall have
the right to give written notice o Vendor of such failure. if such failure
is not cured to the City's satisfaction within ten {10) business days
from the time of delivery to Vendor of such notice, the City shall have
the right to terminate immediately without the requirement of a further
notice.




Vendor Conflict of Interest Disclosure Form

All vendors interested in conducting business with the City of Ann Arbor must complete and return
the Vendor Conflict of Interest Disclosure Form in order to be eligible to be awarded a contract.
Please note that all vendors are subject to comply with the City of Ann Arbor’s conflict of interest
policies as stated within the certification section below.

If a vendor has a relationship with a City of Ann Arbor official or employee, an immediate family
member of a City of Ann Arbor official or employee, the vendor shall disclose the information
required below.

1. No City official or employee or City employee’s immediate family member has an
ownership interest in vendor's company or is deriving personal financial gain from this
contract.

2. No retired or separated City official or employee who has been retired or separated from
the City for less than one (1) year has an ownership interest in vendor’s Company.

3. No City employee is contemporaneously employed or prospectively to be employed with
the vendor.

4. Vendor hereby declares it has not and will not provide gifts or hospitality of any dollar value
or any other gratuities to any City employee or elected official to obtain or maintain a
contract.

5. Please note any exceptions below:

( ) Relationship to employee

Name of City of Ann Arbor empioyees, elected
officials or immediate family members with whom

there may be a potential conflict of interest. () Interest in vendor's company
{ ) Other (please describe in box below)

N/A

*Disclosing a potential conflict of interest does not disqualify vendors. In the event vendors do not disclose potential
conflicts of interest and they are detected by the City, vendor will be exempt from doing business with the City.

AVI| Systems 248-957-6150

04/18/2017 Douglas E. Helderop

Questions about this form? Contact Procurement Office City of Ann Arbor Phone: 734/784-6500, procurement@a2gov.org




CITY OF ANN ARBOR
LIVING WAGE ORDINANCE DECLARATION OF COMPLIANCE

The Ann Arbor Living Wage Ordinance (Section 1:811-1:821 of Chapter 23 of Title | of the Code) requires that an
employer who is (a) a contractor providing services to or for the City for a value greater than $10,000 for any twelve-
month contract term, or (b) a recipient of federal, state, or local grant funding administered by the City for a value
greater than $10,000, or (c) a recipient of financial assistance awarded by the City for a value greater than $10,000,
shall pay its employees a prescribed minimum level of compensation (i.e., Living Wage) for the time those employees
perform work on the contract or in connection with the grant or financial assistance. The Living Wage must be paid o
these employees for the length of the contract/program.

Companies employing fewer than & persons and non-profits employing fewer than 10 persons are exempt from compliance with the
Living Wage Ordinance. If this exemption applies to your company/non-profit agency please check here | No. of employees_

The Contractor or Grantee agrees:

(a) To pay each of its employees whose wage leve! is not required to comply with federal, state or local
prevailing wage law, for work covered or funded by a contract with or grant from the City, no less than the
Living Wage. The current Living Wage is defined as $13.13/hour for those employers that provide
employee health care (as defined in the Ordinance at Section 1:815 Sec. 1 (a)), or no less than
$14.65/hour for those employers that do not provide health care. The Contractor or Grantor understands
that the Living Wage is adjusted and established annually on Aprit 30 in accordance with the Ordinance
and covered employers shall be required to pay the adjusted amount thereafter to be in compliance
(Section 1:815(3).

Check the applicable box below which applies to your workforce

[ 1 Employees who are assigned to any covered City contract/grant will be paid at or above the
applicable living wage without health benefits

[ X Employees who are assigned to any covered City contract/grant will be paid at or above the
applicable living wage with heaith benefits

(b) To post a notice approved by the City regarding the applicability of the Living Wage Ordinance in every
work place or other location in which employees or other persons contracting for employment are working.

(c) To provide to the City payroll records or other documentation within ten (10) business days from the
receipt of a request by the City.

(d) To permit access to work sites to City representatives for the purposes of monitoring compliance, and
investigating complaints or non-compliance.

(e) To take no action that would reduce the compensation, wages, fringe benefits, or leave available to any
employee covered by the Living Wage Ordinance or any person contracted for employment and covered
by the Living Wage Ordinance in order to pay the living wage required by the Living Wage Ordinance.

The undersigned states that he/she has the requisite authority to act on behalf of his/her employer in these matters and
has offered to provide the services or agrees to accept financial assistance in accordance with the terms of the Living
Wage Ordinance. The undersigned certifies that he/she has read and is familiar with the terms of the Living Wage
Ordinance, obligates the Employer/Grantee to those terms and acknowledges that if his/her employer is found to be in
violation of Ordinance it may be subject to civil penalties and termination of the awarded contract or grant of financial
assistance.

AVI Systems 27280 Haggerty Road, Suite C2
Company Nameﬁ Sireet Address

ii éf 5 *‘if
T ffj,,,/ [ i . .

LR 04/18/2017 Farmington Hills, Ml 48331
Signétgjg.r’e of Authorized Répresentative Date City, State, Zip

‘ /

{
Douglas E. Helderop, System Sales Rep. 248-957-6164/doug.helderop@avisystems.com

Print Name and Title Phone/Email address

City of Ann Arbor Procurement Office, 734/794-6500, procurement@a2gov.org Rev. 2/7/17, LW-2




CITY OF ANN ARBOR
LIVING WAGE ORDINANCE

RATE EFFECTIVE APRIL 30, 2017 - ENDING APRIL 29, 2018

313-13 per hour 314.65 per hour

If the employer provides health If the employer does NOT
care benefits* provide health care benefits*

Employers providing services to or for the City of Ann Arbor or recipients of grants or
financial assistance from the City of Ann Arbor for a value of more than $10,000 in a
twelve-month period of time must pay those employees performing work on a City of Ann
~ Arbor contract or grant, the above living wage.

ENFORCEMENT

The City of Ann Arbor may recover back wages either administratively or through court
action for the employees that have been underpaid in violation of the law. Persons denied
payment of the living wage have the right to bring a civil action for damages in addition to
any action taken by the City.

Violation of this Ordinance is punishable by fines of not more than $500/violation plus
costs, with each day being considered a separate violation. Additionally, the City of Ann
Arbor has the right to modify, terminate, cancel or suspend a contract in the event of a
violation of the Ordinance.

* Health Care benefits include those paid for by the employer or making an employer contribution toward
the purchase of health care. The employee contribution must not exceed $.50 an hour for an average work
week; and the employer cost or coniribution must equal no less than $1/hr for the average work week.

The Law Requires Employers to Display This Poster Where Employees Can
Readily See If.

For Additional Information or to File a Complaint Contact
Colin Spencer at 734/794-6500 or cspencer@a2gov.org

Revised 2/7/2017 Rev.0 LW-1




CITY OF ANN ARBOR
DECLARATION OF COMPLIANCE

Non-Discrimination Ordinance

The “non discrimination by city contractors” provision of the City of Ann Arbor Non-Discrimination Ordinance (Ann Arbor City
Code Chapter 112, Section 9:158) requires all contractors proposing to do business with the City to treat employees in a manner
which provides equal employment opportunity and does not discriminate against any of their employees, any City employee
working with them, or any applicant for employment on the basis of actual or perceived age, arrest record, color, disability,
educational association, familial status, family responsibilities, gender expression, gender identity, genetic information, height,
HIV status, marital status, national origin, political beliefs, race, religion, sex, sexual orientation, source of income, veteran status,
vietim of domestic violence or stalking, or weight. It also requires that the contractors include a similar provision in all subcontracts

that they execute for City work or programs.

In addition the City Non-Discrimination Ordinance requires that all contractors proposing to do business with the City of Ann
Arbor must satisfy the contract compliance administrative policy adopted by the City Administrator. A copy of that policy may

be obtained from the Purchasing Manager

The Contractor agrees:

(a) To comply with the terms of the City of Ann Arbor’s Non-Discrimination Ordinance and contract compliance

administrative policy.

(b) To post the City of Ann Arbor’s Non-Discrimination Ordinance Notice in every work place or other location in which

employees or other persons are contracted to provide services under a contract with the City.

() To provide documentation within the specified time frame in connection with any workforce verification, compliance

review or complaint investigation,

@ To permit access to employees and work sites to City representatives for the purposes of monitoring compliance, or

investigating complaints of non-compliance.

The undersigned states that he/she has the requisite authority to act on behalf of his/her employer in these matters and has offered
to provide the services in accordance with the terms of the Ann Arbor Non-Discrimination Ordinance. The undersigned certifies
that he/she has read and is familiar with the terms of the Non-Discrimination Ordinance, obligates the Contractor to those terms
and acknowledges that if histher employer is found to be in violation of Ordinance it may be subject to civil penalties and

termination of the awarded contract.

AVI] Systems
Company Nam ;

Ty 04/18/2017
Slgnqtmzje of Authorized Represeﬁtatwe Date

Douglas E Helderop, System Sales Representative
Print Name and Title

27280 Haggerty Road, Suite C2, Farmington Hills, M1 48331
Address, City, State, Zip

248-957-6164/doug.helderop@avisystems.com

Phone/Email address

Questions about the Notice or the City Administrative Policy, Please contact:

Procurement Office of the City of Ann Arbor
(734) 794-6500

Revised 3/31/15 Rev. 0
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CITY OF ANN ARBOR NON-DISCRIMINATION ORDINANCE

Relevant provisions of Chapter 112. Nondiscrimination, of the Ann Arbor City Code are included
below. You can review the entire ordinance at www. aZaov.org/depariments/city-clerk

Intent: itis the intent of the city that no individual be denied equal protection of the laws; nor shall
any individual be denied the enjoyment of his or her civil or political rights or be discriminated
against because of actual or perceived age, arrest record, color, disability, educational
association, familial status, family responsibilities, gender expression, gender identity, genetic
mformatlon helght Hiv status marttal status ational orsgm political behefs race, rehguon sex,

the hire, employment,
otion, or termination
bership, conditions

d age, arrest
ltles, gender

y __ontractor§ shall ensure
eated during employment in a manner
tends to eliminate, mequahty pased upon any
tors shall agree not to discrimi

applicable protecte .cl
Non-Discrimination Or
a contract with the city

provide services under

Complaint Procedure: Ifany in legi g a violation of this chapter, he/she
has 180 calendar days from the date of the individual's knowledge of the allegedly discriminatory
action or 180 calendar days from the date when the individual should have known of the alleged
discriminatory action to file a complaint with the city’s Human Rights Commission. If an individual
fails to file a complaint alleging a violation of this chapter within the specified time frame, the
complaint will not be considered by the Human Rights Commission. The complaint should be
made in writing to the Human Rights Commission. The complaint may be filed in person with the
City Clerk, by e-mail (hrc@a2gov.org), by phone (734-794-6141) or by mail (Ann Arbor Human
Rights Commission, PO Box 8647, Ann Arbor, M| 48107). The complaint must contain information
about the alleged discrimination, such as name, address, phone number of the complainant and
location, date and description of the alleged violation of this chapter.

Private Actions For Damages or Injunctive Relief: To the extent allowed by law, an individual who
is the victim of discriminatory action in violation of this chapter may bring a civil action for
appropriate injunctive relief or damages or both against the person(s) who acted in violation of
this chapter.

THIS IS AN OFFICIAL GOVERNMENT NOTICE AND
MUST BE DISPLAYED WHERE EMPLOYEES CAN READILY SEE IT.
2016 Rev. 0
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etail Sales

AVI Systems Inc., 27280 Haggerty Road, Suite C-2 Farmington Hills, Mi, 48331 | Phone: (248) 957-6150, Fax: (248} 957-6151

Proposal Number: 804705 Proposal Date: April 18, 2017
Prepared For: Ann Arbor, City of
Attn: Greg McDonald ITB_4490 EditShare XStream HT Storage System

Prepared By: Douglas Helderop
Phone: (248)957-6164
Email: doug.helderop@avisystems.com

BILLTO SITE

Attn: Greg McDonald Attn: Greg McDonald

Ann Arbor, City of City of Ann Arbor - CTN

PO Box 8647 2805 S Industrial, Ste 200
Ann Arbor, Mi, 48107 Ann Arbor, Mi, 48104

Phone: (734)794-6520 Phone: (734)794-6150
Email:gmcdonald@a2gov.org Email: gmcdonald@a2gov.org

Customer Number.4234

COMMENTS

327TB ISIS Trade-in Discount of $3,000.00 is included in the Grand Total price.

PRODUCTS AND SERVICES SUMMARY

Equipment $30,940.00
Integration $2,834.98
PRO Support

Shipping & Handling $345.00
Tax (Tax Exempt ID# 386004534)
Grand Total $34,119.98

Unless otherwise specified. The prices quoted reflect a discount for a cash payment (i.e., check, wire transfer) made by Customer in
full within the time stated for payment on each invoice. Discount only applies fo new items included on the invoice, and only applies if
the balance on the invoice is paid in full.

All returned equipment is subject to a restocking charge. The prices are valid for 30 days and may be locked in by signing this Retail
Sales Agreement.

Overdue balances are subject to a finance charge of 1.5% per month, or interest at the highest rate permitted by applicable law. In the
event AVI must pursue collection of unpaid invoices, Customer agrees to pay all of AVI's costs of collection, including its attorneys’
fees.




INVOICING AND PAYMENT TERMS

Customer and AV} have agreed on the payment method of CASH. Payment must be remitted by stated method. To the extent
Customer seeks to use of any payment methods other than stated, and that payment method results in an increased fransaction cost to
AV, the new payment must be approved in writing, and the Customer shall be responsible for paying the increased transaction cost to
AVI associated with the change in payment method. Payments shall be made 30 days from invoice date. So long as the invoice has
been sent and the Customer's payment is made within the terms work will continue.

AVI uses progress billing, and invoices for equipment and services allocated to the contract on a monthly basis. Unless otherwise
specified, all items quoted (goods and services) as well as applicable out of pocket expenses (permits, licenses, shipping, etc.) are
invoiced in summary (including applicable sales taxes due for each category of invoiced items).

Customer is to make payments to the following “Remit to” address:

AVI Systems
NW8393 PO Box 1450
Minneapolis, MN 55485-8393

If Payment Method is ACH: Customer must make all payments in the form of bank wire transfers or electronic funds fransfers through
an automated clearinghouse with electronic remittance detail, in accordance with the payment instructions AV Systems provides on its
invoice to Customer.

A monthly summary of detailed equipment received is available upon request. Equipment received may be different than equipment
billed based on agreed billing method.

TAXES AND DELIVERY

Unless stated otherwise in the "Products and Services Summary” above, AV will add and include all applicable taxes, permit fees,
license fees, and delivery charges to the amount of each invoice. Taxes will be calculated according to the state law(s) in which the
product(s) and/or service(s) are provided. Unless Customer provides a valid tax exemption certificate for any tax exemption(s) claimed,
AV shall invoice for and collect all applicable taxes in accordance with state law(s), and Customer will be responsible for seeking a tax
credit/refund from the applicable taxing authority.

AGREEMENT TO QUOTE AND DOCUMENTS CONSTITUTING YOUR CONTRACT WITH AVi

Customer hereby accepts the above quote for goods and/or services from AVI. When duly executed and returned to AV1, AVI's Credit
Department will check Customer's credit and approve the terms. After approval by AVI's Credit Depariment and signature by AVI, this
Retail Sales Agreement will, together with the AVl General Terms & Conditions (which can be found at
www.avisystems.com/AVITermsofSale.pdf) form a binding agreement between Customer and AVI. (This Retail Sales Agreement and
the AV General Terms & Conditions of Sale (the “T&Cs") are referrad to collectively as the “"Agreement’). If not defined in this
Agreement, all capitalized terms shall have the meaning given to them in the T&Cs. Should AVi's Credit Department determine at any
point prior to AVl commencing work that Customer’s credit is not adequate, or should it otherwise disapprove of the commercial ferms,
AV reserves the right to terminate the Agreement without cause and without penalty to AVL

AGREED AND ACCEPTED BY
AV! Bystems, inc.
Company Company
Signature Signature
Printed Name Printed Name
Date Date
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CONFIDENTIAL INFORMATION

The company listed in the “Prepared For” fine has requested this confidential price quotation, and shall be deemed “Confidential
Information” as that term is defined in the T&Cs. This information and document is confidential and is intended solely for the private
use of the customer identified above. Customer agrees it will not disseminate copies of this quote to any third party without the prior
written consent of AVI. Sharing a copy of this quote, or any portion of the Agreement with any competitor of AVl is a violation of this
confidentiality provision. If you are not the intended recipient of this quote (i.e., the customer), you are not properly in possession of this
document and you should immediately destroy all copies of it.
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SERVICES TO BE PROVIDED

INTEGRATION SERVICES

INTEGRATION SCOPE OF WORK

A. SUMMARY: The City of Ann Arbor's Procurement Office is soliciting bids to replace the shared storage solution utilized by the CTN
{Community Television Network) staff to produce video programming for the City. The existing solution is a 32TB Avid 1SIS 5000. The
new solution selected is a flexible, scalable EditShare X8tream HT storage system.

B. SYSTEM DESCRIPTION:

Functionality Description:

The City of Ann Arbor's Communications Office operates CTN (Community Television Network), one of the oldest access television
operations in the country. CTN manages four channels on the cable system and offers Ann Arbor residents and non-profit organizations
free multimedia resources and video training opportunities. CTN staff produce a variety of programming shooting in primarily DVCPro
but increasingly in DVCPro HD. Most of the editing is performed using Avid Media Composer, although there are also some stand-
alone (non-networked) iMacs running Final Cut Pro.

The City of Ann Arbor is seeking to replace the shared storage solution utilized by CTN staff to produce video programming for the City.
The existing solution is a 32TB Avid 1SIS 5000 which has been in operation for 5 years and has been at or near 85% capacity. The SIS
connects through a Cisco Catalyst 4948E switch to six (6) HP xw8600 edit workstations, currently using Avid Media Composer v6.0.1.

The new storage solution will be an EditShare XStream HT Workflow Director — 3U with 84TB (16 x 4TB 7200rpm SATA drives),
including 1 spare hot swappable drive and 1 mirrored OS drive, 2 4-port GigE cards, RAID 8, 10 Flow licenses, 2 Flow File Ingest
licenses, 1 year of support (Phone Support, Hardware Support, Advance Replacement).

C. EXCLUSIONS: The following work is not included in our Scope of Work:

All conduits, high voltage, wiring panels, breakers, relays, boxes, receptacles, etc.

Concrete saw cutting and/or core drilling

Fire wall, ceiling, roof and floor penetration

Necessary gypsum board replacement and/or repair

Necessary ceiling tile or T-bar modifications, replacements and/or repair

Structural support of equipment *AV] Systems not responsible for building related vibrations
All millwork {moldings, trim, cut outs, etc.)

Patching and Painting

Permits (unless specifically provided for and identified within the contract)

Unless otherwise stated the pricing in this agreement does not include prevailing wage or union labor
Unless specifically noted lifts and scaffolding are not included

e »# & & 6 o & & © o O

D. CONSTRUCTION CONSIDERATIONS:

Intentionally left blank.

E. NOTICE: THIS SCOPE OF WORK IS DELIVERED ON THE BASIS OF THE FOLLOWING ASSUMPTIONS:

The room{s) match{es) the drawings provided
Site preparation by the Customer and their contractors includes electrical and data placement per AVI Systems specification.
« Site preparation will be verified by AVI Systems project manager or representative before scheduling of the installation. All
work areas should be clean and dust free prior to the beginning of on-site integration of electronic equipment.
s Customer communication of readiness will be considered accurate and executable by AVl Systems project manager.
In the event of any arrival fo site that AVI Systems is not able to execute work and definable progress, the Customer will be
charged a $250.00 Mobilization Fee to offset the lost time due to the lack of readiness. The Mobilization Fee will be
presented as a Contract Change Order and will/may halt work until acceptance by the Customer and rescheduling of the
integration effort is agreed upon.
o Rescheduling and redeployment of AVI Systems technicians due to unacceptable site preparation may cause scheduling
delays of up to 10 business days.
There is ready access to the building / facility and the room(s) for equipment and materials.
There is secure storage for equipment during a muiti-day integration.
If Customer furnished equipment and existing cabling is to be used, AVI Systems assumes that these items are in good
working condition at this time and will integrate into the designed solution. Any repair, replacement and/or configuration of
these items that may be necessary will be made at an additional cost.

Printed on April 18, 2017 Page 4 of 10 804705




All Network configurations including IP addresses are to be provided, operational and functional before AVl Systems
integration begins. AVl Systems will not be responsible for testing the LAN connections.

Document review / feedback on drawings / correspondence will be completed by the Customer within two business days
(unless otherwise noted).

The documented Change Control process will be used to the maximum exient possible — the Customer will have an assigned
person with the authority to communicate/approve project Field Directed Change Orders and Contract Change Orders (see
Appendix).

In developing a comprehensive proposal for equipment and integration services AVl Systems’ Sales Representatives and
Engineering teams must make some assumptions regarding the physical construction of your facility, the availability of
technical infrastructure and site conditions for installation. If any of the conditions we have indicated in the site survey form are
incorrect or have changed for your particular project or project site, please let your Sales representative know as soon as
possible. Conditions of the site found during integration effort which are different from those documented may have an effect
on the price of the system solution, integration or services. To ensure that you have an accurate proposal based on your
facility and specific to the conditions of your project, please review all project documentation carefully.

F. INTEGRATION PROJECT MANAGEMENT PROCESSES

AVI Systems will follow a foundational project management process which may include the following actions/deliverables (based on the
size/complexity/duration of the integration project):

6 & o o

Site Survey — performed prior to Retail Sales Agreement and attached

Project Welcome Notice — emailed upon receipt of Purchase Order

Project Kick-Off meeting with Customer Representative(s) — either by phone or in-person

Project Status reviews — informal or formal — either by phone or in-person (based on the size/complexity/duration of the
project)

Project Change Control — comprised of Field Directed Change Order and/or Contract Change Order submittals (see Appendix)
Notice of Substantial Completion (see Appendix) — at Customer walk-through — prior to Service fransition

G. KNOWLEDGE TRANSFER {TRAINING)

This is geared specifically fowards the end-user / operator. The purpose of this knowledge transfer is to provide operators with the
necessary knowledge to confidently and comfortably operate ail aspects of the integrated system. Areas covered include the following:

&« & ® & 6 6 6 ¢ © o

Equipment and system overview

Equipment operation and function

Equipment start up, stop, and shut down

Equipment automatic and manual operation

Discussion and documentation relating fo control system operation

Discussion and documentation relating to system processor and ifs conirol applications
Powering up, powering down AV system via control system

Manual operation of display systems, audio system and all other related components
Use/operation of paich panels, when and where to be used

Who to call when help is required

H. AVI SYSTEMS, INC. INTEGRATION SERVICES RESPONSIBILITIES

AVI Systems, Inc. will provide services/work for the project as described above in the Scope of Work or per the attached separate
Scope of Work document detailing the scope of work to be performed.

e & o o »

Provide equipment, materials and service items per the contract products and services detall.
Provide systems equipment integration and supervisory responsibility of the equipment integration.
Provide systems configuration, checkout and festing.

Provide project timeline schedules.

Provide necessary information, as requested, to the owner or other parties involved with this project to ensure that proper AC
electrical power and cableways and/or conduits are provided to properly integrate the equipment within the facilities.

Provide manufacturer suppiied equipment documentation.
Provide final documentation and “as built” system drawings (CAD) - if purchased.
Provide system training following integration to the designated project leader or team.

I CUSTOMER INTEGRATION SERVICES RESPONSIBILITIES

Provide for the construction or modification of the facilities for soundproofing, lighting, electrical, HVAC, structural support of
equipment, and decorating as appropriate. includes instaliation of ceiling mounted projection screen.
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Provide for the ordering, provisioning, instaliation, wiring and verification of any Data Network (LAN, WAN, T1, ISDN, etc.) and
Telephone Line (Analog or Digital) equipment and services prior {o on-site integration.

Provide all necessary cableways and/or conduits required to facilitate AV systems wiring.
Provide all necessary conduit, wiring and devices for technical power to the AV systems equipment.

Provide reasonable accesses of AVl Systems, Inc. personnel to the facilities during periods of integration, festing and training,
including off hours and weekends.

Provide a secure area to house all integration materials and equipment.
Provide a project leader who will be available for consultation and meetings.
Provide timely review and approval of ali documentation (Technical Reports, Drawings, Contracts, etc.).

ENGINEERING SERVICES

ENGINEERING SCOPE OF WORK

1.

ZEN

No ;s

Install the EditShare XStream HT Workflow Director — 3U storage solution at CTN, 2805 S. Industrial Hwy., Suite 200, Ann
Arbor, Ml, 48104.

Integrate the existing (6) edit workstations, HP xw8600, running Windows 7 84-bit and Avid Media Composer v6.0.1.
Install and configure the environment to be as redundant as possible including, but not limited to, power sources, network
switches, associated network connections, and RAID technology.

Provide a plan for migrating media from the existing 32TB Avid ISIS 5000 and execute the migration.

Provide on-site training (two-hour minimum) to CTN staff on how to manage/maintain the new storage solution.

Provide option for additional years of support.

Include in the Avid ISIS 5000 trade-in discount (if available).
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PRODUCTS AND SERVICES DETAIL

PRODUCTS:

Model #

ESXSATA-84TB
ESGIGE-QUAD-E
ES-MIRROR
ESFLOW-XSTREAM
ESFLOW-FILE2-XSTREAM
ES-4000-SATA
ESTYRSUP-SD

MISC-DISCOUNT

Printed on April 18, 2017

EDITSHARE

EDITSHARE
EDITSHARE
EDITSHARE

EDITSHARE
EDITSHARE
EDITSHARE

Description

AV] Systems Integration

Project Management

On Site Integration, Testing & Acceptance,

Training

Sub-Total: AVI Systems Integration

EditShare XStream HT Workflow Director
B84TB 3U (16 drives x 4TB)

EditShare Gigabit Ethernet Port - 4 Ports
Mirrored OS Drive

Flow Admin/Database (includes 10
concurrent Flow client licenses)

Flow File-based Ingest (2 slots)

Spare 4TB Drive

1 Full Year of Standard Support &
Maintenance

Discount - Trade in 32TB Isis for 64TB
EditShare HT

Sub-Total:

Total:

Page 7 of 10

Price

$26,725.00
$682.00
$1,200.00
$0.00
$0.00
$820.00
$3,831.00

$-3,000.00

804705

Extended

$158.33
$2,676.65

$2,834.98

$26,725.00
$1,364.00
$1,200.00
$0.00
$0.00
$820.00
$3,831.00

$-3,000.00

$30,940.00

$33.774.98




AVl Systems General Terms and Conditions of Sale

The following General Terms & Conditions of Sale (the “T&Cs") in combination with either (a) a signed Retail Sales Agreement or {b) Quote under which AVI
Systems, Inc ({AVI") agrees to supply goods or services constitute a binding contract (the “Agreement”) between AVI and the entity identified on page one of the
Retail Sales Agreement or Quote {the “Customer’). In the absence of a separately negotiated “Master Services Agreement” between AVI and Customer signed
in *wet ink® by the Chief Executive Officer or Chief Financial Officer of AV1, these T&C's shall apply. Any terms and conditions set forth in any correspondence,
purchase order or Internet based form from Customer to AVI which purport to constitute terms and conditions which are in addition to those set forth in this
Agreement or which attempt to establish conflicting terms and conditions to those set forth in this Agreement are expressly rejected by AVI uniess the same has
been manually countersigned in wet ink by an Officer of AVL

1. Changes In The Scope of Work — Where a Scope of Work is included with this Agreement, costs resulting from changes in the scope of this
project by the Customer, including any additional requirements or resfrictions placed on AVI by the Customer or its representatives, will be added to the
contract price. When AVI becomes aware of the nature and impact of the change, a coniract Change Order will be submitted for review and approval
by the Customer before work continues. AVI has the right to suspend the work on the project pending Customer’s written approval of the Change
Order.

2. Ownership and Use of Documents and Electronic Data —Where applicable, drawings, specifications, other documents, and electronic data
furnished by AV! for the associated project under this Agreement are instruments of the services provided. These items are “Confidential Information”
as defined in this Agreement and AVI shall retain all common law, statutory and other reserved rights, including any copyright in these instruments.
These instruments of service are furnished for use solely with respect to the associated project under this Agreement. The Customer shall be permitted
to retain copies of any drawings, specifications, other documents, and electronic data furnished by AV! for information and reference in connection with
the associated project and for no other purpose.

3. Proprietary Protection of Programs — Where applicable this Agreement does not cause any transfer of title, or intellectual rights, in control
systems programs, or any materials produced in connection therewith, including any source code. Any applications or programs supplied by AV] are
provided, and are authorized for installation, execution, and use only in machine-readable object code form. This Agreement is expressly limited to the
use of the programs by the Customer for the equipment in connection with the associated project. Customer agrees that it will not seek to reverse-
engineer any program to obtain source codes, and that it will not disclose the programs source codes or configuration files to any third party, without
the written consent of AVl. The programs, source codes and configuration files, together with AV1' know-how and integration and configuration
techniques, furnished hereunder are proprietary to AVI, and were developed at its private expense. If Customer is a branch of the United States
government, for purposes of this Agreement any software furnished by AVl hereunder shall be deemed "restricted computer software”, and any data,
including installation and systems configuration information, shall be deemed "limited rights data”, as those terms are defined in FAR 52.227-14 of the
Code of Federal regulations.

4. Shipping and Handling and Taxes — The prices shown are F.O.B. manufacturer's plant or AVI's office depending on where items are located when
direction is issued to ship to the point of integration. The Customer, in accordance with AVPs current shipping and billing practices, will pay all
destination charges. In addition to the prices on this Agreement, the Customer agrees o pay amounts equal fo any sales tax invoiced by AVI, or (where
applicable) any use or personal property taxes resulting from this Agreement or any activities hereunder. Customer will defend, indemnify and hold
harmiess AVI against any claims by any tax authority for all unpaid taxes or for any sales tax exemption claimed by Customer.

5. Title — Where applicable, title to the Equipment passes to the Customer on the earlier of: (a) the date of shipment from AVI to Customer, or (b) the
date on which AV transmits its invoice to Customer.

6. Security Interest — In addition to any mechanics' lien rights, the Customer, for value received, hereby grants to AVI a security interest under the
Minnesota commercial code together with the a security interest under the law(s) of the state(s) in which work is performed or equipment is delivered.
This security interest shall extend to all Equipment, plus any additions and replacements of such Equipment, and all accessories, parts and connecting
Equipment now or hereafter affixed thereto. This security interest will be satisfied by payment in full unless otherwise provided for in an instafiment
payment agreement. The security interest shall be security for all sums owed by Customer under this Agreement. A copy of this Agreement may be
filed as a financing statement with the appropriate authority at any time afer signature of the Customer. Such filing does not constitute acceptance of
this Agreement by AVl

7. Risk of Loss or Damage — Notwithstanding Customer’s payment of the purchase price for Equipment, all risk of loss or damage shalt transfer from
AV to Customer upon transfer of Title to Customer. Customer shall be responsible for securing insurance on Equipment from this point forward,

8. Receiving/integration — Unless the Agreement expressly includes integration services by AV, the Customer agrees to furnish all services required
for receiving, unpacking and placing Equipment in the desired location along with integration. Packaging materials shall be the property of the
Customer.

9. Equipment Warranties — To the extent AVI receives any warranties from a manufacturer on Equipment; it will pass them through to Customer to
the full extent permitted by the terms of each warranty. Factory warranties vary by manufacturer, and no additional warranties are expressed or
implied.

10. General Warranties — Each Party represents and warrants to the other that: (i) it has full right, power and authority to enter into and fully perform
its obligations under this Agreement, including without fimitation the right to bind any party it purparts to bind to this Agreement; (if) the execution,
delivery and performance of this Agreement by that Party does not conflict with any other agreement to which it is a Party or by which it is bound, and
{iify it will comply with all applicable laws in its discharge of its obligations under this Agreement. AV warrants, for a period of 90 days from Substantial
Completion, the systems integration to be free from defects in workmanship. CUSTOMER WARRANTS THAT IT HAS NOT RELIED ON ANY
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INFORMATION OR REPRESENTATION PROVIDED BY OR ON BEHALF OF AVI WHICH IS NOT EXPRESSLY INCLUDED IN THESE GENERAL
TERMS AND CONDITIONS OR THE RETAIL SALES AGREEMENT. EXCEPT AS EXPRESSLY SET FORTH HEREIN. AVi DISCLAIMS ANY
EXPRESS OR IMPLIED WARRANTIES WITH REGARD TO THE EQUIPMENT, MATERIALS AND SERVICES PROVIDED BY AV, INCLUDING
WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON INFRINGEMENT AND TITLE.

11. Indemnification — Customer shall defend, indemnify and hold harmiess AVi against all damages, claims, liabilities, losses and other expenses.
including without limitation reasonable attorneys' fees and costs, (whether or not a lawsuit or other proceeding is commenced), that arise in whole or in
part from: () any negligent act or omission of Customer, its agents, or subcontractors, (b) Customer's failure to fully conform to all laws, ordinances,
rules and regulations which affect the Agreement, or (¢) Customer’s breach of this Agreement. If Customer falls to promptly indemnify and defend such
claims and/or pay AVI's expenses, as provided above, AV shall have the right to defend itself, and in that case, Customer shall reimburse AV for all of
its reasonable attomeys' fees, costs and damages incurred in settiing or defending such claims within thirly (30) days of each of AVP’s written requests.
AVI shall indemnify and hold harmless Customer against all damages, claims, liabilities, losses and other expenses, including without limitation
reasonable attorneys' fees and costs, (whether or not a lawsuit or other proceeding is commenced), to the extent that the same is finally determined {o
be the result of (a) any grossly negligence or willful misconduct of AVI , its agents, or subcontractors; (b) AVI's failure to fully conform to any material
taw, ordinance, rule or regulation which affects the Agreement, or (c) AVI’s uncured material breach of this Agreement.

12, Remedies — Upon default as provided herein, AV! shall have all the rights and remedies of a secured party under the Minnesota commercial code
and under any other applicable Jaws. Any requirements of reasonable notice by AVI to Customer, or to any guarantors or sureties of Customer shall be
met if such notice is mailed, postage prepaid, to the address of the party to be notified shown on the first page of this Agreement (or to such other
mailing address as that parly later furnishes in writing to AV1) at least ten calendar days before the time of the event or contermnplated action by AVi set
forth in said notice. The rights and remedies herein conferred upon AV!, shall be cumulative and not alternative and shali be in addition to and not in
substitution of or in derogation of rights and remedies conferred by the Minnesota commercial code and other applicable laws.

13. Limitation of Remedies for Equipment — AVI's entire flability and the Customer's sole and exclusive remedy in all situations invoiving
performance or nonperformance of Equipment furnished under this Agreement, shall be the adjustment or repair of the Equipment or replacement of its
parts by AV, or, at AVI option, replacement of the Equipment.

14. Limitation on Liahility — EXCEPT IN CIRCUMSTANCES INVOLVING ITS GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, THE TOTAL
LIABILITY OF A AVl UNDER THIS AGREEMENT FOR ANY CAUSE SHALL NOT EXCEED (EITHER FOR ANY SINGLE LOSS OR ALL LOSSES IN
THE AGGREGATE) THE NET AMOUNT ACTUALLY PAID BY CUSTOMER TO AVI UNDER THIS AGREEMENT DURING THE TWELVE (12)
MONTH PERIOD PRIOR TO THE DATE ON WHICH AVI'S LIABILITY FOR THE FIRST SUCH LOSS FIRST AROSE.

15. No Consequential Damages — AVl SHALL NOT HAVE ANY LIABILITY TO CUSTOMER OR TO ANY OTHER PERSON OR ORGANIZATION
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR SPECIAL DAMAGES OF ANY DESCRIPTION (INCLUDING
WITHOUT LIMITATION LOST PROFITS OR LOSS OR INTERRUPTION OF BUSINESS), WHETHER BASED ON CONTRACT, NEGLIGENCE,
TORT, OR ANY OTHER LEGAL THEORY, REGARDLESS OF WHETHER ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
IRRESPECTIVE OF THE NUMBER OR NATURE OF CLAIMS.

16. Acceleration of Obligations and Default — Payment in full for all “Equipment,” which is defined as all goods identified in the section of the
Agreement with the same title, as well for any and all other amounts due to AVI shall be due within the terms of the Agreement. Upon the occurrence
of any event of default by Customer, AVI may, at its option, with or without notice, declare the whole unpaid balance of any obligation secured by this
Agreement immediately due and payable and may declare Customer to be in defauit under this Agreement.

17. Choice of Law, Venue and Attorney’s Fees — This Agreement shall be governed by the laws of the State of Minnesota in the United States of
America without reference to or use of any conflicts of laws provisions therein. For the purpose of resolving conflicts related to or arising out of this
Agreement, the Parties expressly agree that venue shall be in the State of Minnesota in the United States of America only, and, in addition, the Parties
hereby consent to the exclusive jurisdiction of the federal and state courts located in Hennepin County, Minnesota in the United States of America and
waive any right to assert in any such proceeding that Customer is not subject 1o the jurisdiction of such court or that the venue of such proceeding is
improper or an inconvenient forum. The Parties specifically disclaim application () of the United Nations Convention on the international Sale of
Goods, 1980, and (ii) of Article 2 of the Uniform Commercial Code as codified. In the event AVI must take action to enforce its rights under the
Agreement, the court shall award AVI the attorney’s fees it incurred to enforce its rights under this Agreement.

18. General — Headings are for reference purposes only and shall not affect the meaning or interpretation of this Agreement. The Parties
acknowledge and agree that the Agreement has been negotiated by the Parties and that each had the opportunity to consult with its respective
counsel, and shall be interpreted fairly in accordance with its terms and without any strict construction in favor of or against either Party based on
draftsmanship of the Agreement. This Agreement is not assignable by Customer without the prior written consent of AVL. Any attempt by Customer to
assign any of the rights, duties, or obligations of this Agreement without such consent is void. AVI reserves the right to assign this Agreement {o other
parties in order to fulfill all warranties and obligations expressed herein; or upon the sale of alt or substantially ail of AVI's assets or business, This
Agreement can only be maodified by a written agreement duly signed by persons authorized to sign agreements on.behalf of the Customer and of AV,
and variance from the terms and conditions of the Agreement in any order or other written notification from the Customer will be of no effect. if any
provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable, the validity, legality and enforceability.of the remaining
provisions shall not in any way be affected or impaired thereby. AVI is not responsible for-any delay in, or failure to, fulfill its obligations under this
Agreement due to causes such as naural disaster, war, emergency conditions, labor strike, acls of terrorism, the substantial inoperability of the
Internet, the inability to obtain supplies, or any other reason or any other cause or condition beyond AVI's reasonable control. Except as otherwise
stated in the Agreement, AV is not obliged to provide any services hereunder for Equipment located outside the United States or Puerto Rico.
Scheduled completion dates are subject to change based on material shortages caused by shoriages in cable and materiais that are industry wide.
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19. Confidentiality. The ferm “Confidential information” shall mean the inveniions, irade secreis, computer software in both object and source code,
algorithms, documentation, know how, technology, ideas, and all other business, customer, technical, and financial information owned by AVI or the
Customer, which is designated as confidential, or communicated in such a manner or under such circumstances as would reasonably enable a person
or organization to ascertain its confidential nature. All the Confidential Information of a party to this Agreement shall be maintained in confidence by the
other party, and neither party shall, during the term of this Agreement or for a period of three (3) years subsequent to the termination of this Agreement,
diviige to any person or organization, or use in any manner whatsoever, directly or indirectly, for any reason'whatsoever, any of the Confidential
Information of the other parly without receiving the prior written consent of the other party. AVl and the Customer shall {ake such actions as may be
reasonably necessary to ensure that its employees and agents are bound by the provisions of this Section, which actions shall, as may be reasonably
requested by either party, include the execution of written confidentiality agreements with the employees and agents of the other party. The provisions
of this Section shall not have application to any information that (i) becomes lawfully available to the public; (ii) is received without restriction from
another person or organization lawfully in possession of such information; (i) was rightfully in the possession of a party without restriction prior fo its
disclosure; or (iv) is independently developed by a party or its empioyees or agents without access to the other party’s similar information.

20. Nonsolicitation - To the extent permitted by applicable law, during the term of this Agreement and for a period of one (1) year after the termination
this Agreement, each Party agrees that it shall not knowingly solicit or attempt to solicit any of the other Party's executive employees or employees who
are key fo such Party’s performance of its obligations under this Agreement ("Covered Employees”). Notwithstanding the foregoing, nothing herein shall
prevent either Party from hiring as an employee any person who responds to an advertisement for employment placed in the ordinary course of business
by that Party and/or who initiates contact with that party without any direct solicitation of that person by that Party or its agents.

21. Price Quotations and Time to Install — AVI often installs systems at the end of a construction project. The price quoted contemplates that AVl
shail have access to the location for the time shown for AV! to complete its work after the work of all other contractors is substantially complete which
means, generally, all other trades are no longer generating dust in the location, and final carpeting/fiooring is installed (the “Prepared Area™ Failure to
give AVI access to the Prepared Area for the amount of time shown for the installation may result in increased installation costs, typicaily in a manner
proportionate to the reduction of time given fo AVI to compiete its work compared to the original schedule.

22. Price Quotations — Unless otherwise specified, all prices quoted reflect a discount for a cash payment (i.e., check, wire transfer) made by

Customer in full within the terms of each invoice. Payment in other forms, including credit card, p-card, or other non-cash payments shall be subjectio a
convenience above the cash price. Please speak to your AVi representative if you have any questions in this regard.
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