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WINDCAVE AGREEMENT FOR CITY OF SANTA FE PARKING DIVISION (500 MARKET STREET)

WINDCAVE INC..(Windcave)
Contact Details for Notices:
Physical Address:-8939'S. Sepulveda Blvd, Suite 520, Los Angeles, CA 90045
Postal Address: P.O: Box 45498, Los Angeles, CA '90045-0498
Email; contracts@windcave.com
Phone: +1 310670 7299
Fax: +1.310 670 7298

Cust}D: 83350
CITY. OF SANTA FE PARKING DIVISION (Customer)
Contact Details for Notices:
Physical Address: 500" market Street Suite 200 Santa Fe, NM 87501
Postal Address: PO Box'909 Santa Fe; NM 87504-0909
‘Email: npootreia@santafenrigov
Phone: 505:955:661% -

Fax:

Eisnt na d gove greement by of the: pames sxgmng afurther
Part Sghedule for: each supply.; The aﬁached schedules or any schedules co pleted and &gned aﬁer-the date of thls Agreement but
refemng tothis:Agreement, are a part:o

NED Somethon behalf of WINDCAVE INC. by
l &ﬂm L din

Wsﬁcnseus
8rian Lundin General Counsel 'Signature
NamefTitle S Ne _L(G%Cﬁ /fmlk' NG SBigeciop:

3/29/2020 ' Namei]‘xtle_(DlreciorlAuthonzéd Signatory)

‘Date
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(a) Wmdééve AW;r;dcévé grants s to Customer a non-excliisive, non-transferable licence to use the Windcave:Solution for the Term solely for the
purposes of the Permitied Use. Customer must not sub-license, transfer, assign, rent or sell the Windcave Solution or the right to use the
Windcave Sclution.

{a) Commencement Date: 03/01/2020, Such Commencement Date may be postpone in writing, at Windcave's: sole discretion, until the date
Windcave receives-a.copy of thie Agreement countersigned by Customer.

(b) Initial Term: 48.months beginning on the Commencement Date, unless earfier terminated under Part B, dlause 12,

{©) Renewal Term: 24 consecutive months, unless-earlier terminated under Part B, clause 12, subject to automatic renewal pursuant to Part B,
clause 2 if neither party gives three month's advance notice of nonrenewal..

Mmlmum Monthly Fee‘ $1,250.00 per calendar month. Includes 25,000 Transagtions per calendar month. - Additional Transactions in each:
‘calendar month charged at the rate of $0.05 per Transaction.

© Additional Feds: Additional users to the Payment Maridger can b set up, but will incur 2 one-ime fee.of $30,00. If Windeave needs fo
configure‘or change! additional-electronic merchant numbers on the Wiridcaye Host, there s afeg 0f:$100.00 per imierchant:account. Customer
will b charged a $5.00 SAP feé per calendar month charge pér connected ¢atd reader for SCR200:and IPP350 devices,

The parties \‘a'c'knqwledge and agree that this Schedule is-.govemed by:the Agreement betweén the pafties ct;ntalnln;; Windcave's General Terms: and
Condmons

IGNED ?or and on't chalf of WINDCAVE INC. by: SIGNED for and on behalf of CITY OF SANTA FE by:
. i e
\———E2M|8605_89E425... 1, 2028 13:33 40T}
Signature:
Brian Lund1 n General Counsel NamelTitle {Director / Atthorized Signatory)

NameT B
§729/2020 , e
Attest:

landa Y. Vigil, City Cler

Apprgred as a orm: 4// )/2 2

Senior Assistant Cuty Attorney

éﬁ{&é’% 0 55‘5;;{

Mary McCoy, Finance Director

Date
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1. Definitions and Interpretation (Not all defined temms are applicable to all
goods and services provided under the Agreement)

1.1 Definitions: In this Agreement, uniless the context indicates otherwise:
Acquirer means a bank or any financial institution or a card issuer of financial or
non-financial transactions which receives and transmits Transactions via the
Windcave Solution;

Agreement means this: Agreement, including the Application Form, each of Part A
and its Schedule{s)and Pait B, and any atachments that may be agreed between
the parties, as each may be amended in writing from time to time;

Application Form mieans Customer's anline the Windcave Solution application form
submitted to Windcave via the Windcave Websité. Where fio separate Part A is
entered into, the Application Form will constitute Part A of this Agreement for the
purposes of this Part B;

Business Day means any day of the week except Saturday, Sunday or a dayon
which banks.are authorized of required to be closed in Califoinia;

Chargeback means, the procedure by which a sales record or otherindicia of a card
transactioii (or disputéd potion theréof) is denied of retumned to Acquirer or the: card
issuer after it was entéréd'into the appropriate setlement network for: payment, in
accordance with the reles of Visa, MasterCard or a simifar card-association (Rules”),
for failing to- comply with the Rulés, inelisding; without limitation by reason of
cardholder disputes; the liability:for which is Customer's responsibility.and:Customier
agrees to pay. )
Commencement Date means the commencement date recorded iri Part Ain.one or
more Schedules; Such Commencement Date may be posfponed in wrifing,. at
Windcave's Solé -discretich, until the date Windcave receives -a copy of the
Agreement countersigned by Gustomer.

Confidential information means, in relation'to'either party,-any. information:

(8) relatinglo the terms:of this Agreement;

{b) relating:directly or indirecly to research or development by, accounting
for; .or the: markeling of, the busiriess of that party. o its-suppliers or
customers;

{¢) disclosed by that party {0 thé ollier party on thie Bxpress biasis that such
informationtis confidential; or

{d) whichmightreasonably be expected bythe-other party tobe confidential
in hatire;

‘Customer means the customer specified in this Agreement and where applicable
intludes its-employees, cantractors and agents.

Default Interest:Rate:means interest at the rate of 2% above the'base lending rate
charged by Windcave's bankers to'Windcave from time to-time;

Delivery takes place when the.Custorniér récéives the-Goods from: Windcave, or, i
the case of returns; when the Goods anive at Windcave’s premises;
Documentation. means ‘any usér, trairing -or system manuals' for the Windcave
Solution (whether in printed or slectronic. form) which describes and provides
guidance on the use of the Windcave Solution {or any aspect of the Windcave
Solution);

Emergency Support Services. means telephane support that Windcave may
provide (but is not obligated to provide unless it agrees to do so in @ sepafaite written
agreement) for emergency, breskdowns resulting in repeated fallures in the
transmission of Transactions and is available 24 hours-a day, seven days a week by
calling 310 670 7299 outside of Support Hours. If applicable, Windcave will use
reasonable efforts to.respond to any emergency phone call ‘within 30 minutes: of
receiving the support request;

Fees means and includes each of the fees detailed in the Schedule(s) contained in
Part A;

Goods means the Goods and/or Devices (if any) recorded in Part' A in one or more
Schedules;

Intellectual Property means registered and unregistered rade marks (including
logos and trade, files), domain names, copyright, patents, petty patents, utility
models, registered and unregistered designs, circuit layouts, rights in computer
software, databases and lists, Confidential information, software (whether in object
code or source code), and all other fights anywhere in the world resulting from
intellectual activity;

Payment Manager means Payline. Portal which Customer is able to access by
logging onto the Windcave Website with an assigned usemame and password;

PCI Standards means the Payment Card Industry standards, requirements and
guidelines issued by the Payment Card Industry Data Security Council from time to
time including the Payment Card Industry Data Security Standard PIN Entry Device
requirements and guidelines, and the Payment Application Data Security Standard;
Permitted Use means the transmission to, and receipt from, an Acguirer of data
relating to Windcave Supported Transactions and expressly excludes, without
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limitation, use for the processing of fransactions of, or for the benefit of, any person
other than Customer;
Security Standards means each of.

{a) any data-protection or data security standards issued by an Acquirer
which receives and accepts Windcave. Supported Transactions from
Customer; and

(b) the PCl Standards;

Software means the software and other related Windcave products which:

{a) form part of the Windcave Solution; and

{b) isowned orlicensed by or developed by, or on behalf of, Windcave and
supplied to Customer, incliding all upgrades, updates, alterations and
modifications and other changes to such software by or on behalf of
Windcave from time to time, but excluding any third party software and
firmware forming part of, or supplied with, the Windcave Solution,

Special Conditions means the special conditions (if any) recorded in Part Ain one
or inore Schedules;

Support Hours means the period from Bam o 9pm (PST) on any Business Day.and
9am to Spim (PST) on non-Business:Days; !

Support Services means and includes:

(a)  Online Help: fiom time to time Windcave may display Fraquently Asked
Questionis and Answers on the Winidcave Website; '

(b) General Support enquiries:may be sent to: support@windcaveicom or
made by telephone to 310-670 7299. Windcave will respond o such
enquiries during Stpport Hours;

Term means the Initial Termyrecorded:in Part A in-one or more Schedules:in one.or

wore Schedules and defined in clause 2(b);

‘Tokenized Data means dala for which Windcave-has subsituted: a sensitive: data:

elemientwith a non-sensitive égaivalentthat has no extrinsic: o exploitsble meaning.
orvalue; and

Trs n meansa message pair cansising:of a message relatingto.a Windeave:
Supported Transacton transmitied by Customer to: an. -Acquirer through ithe:
Windcave Solution-and a response fo that message from'the Acquirer fo Customer
through the-Windcave Solution; )

Windcave means Windcave Inc., a -Galifornia torporation with offices in Los:
Anigéles, Califomia;

‘Windcave Host means tie hostserver known'as Windcave Hostto which Customer

may'be connected using the Softwarg and whichy s in tumJinked to;an Acquirer 1o
enable Witidcave Supported Transactions to'be processed in‘real tinie; ‘
Windcave Logo: means the Windcave. logo ‘supplied {in ‘elegtronic format) by’
Windcave to Customer {as:may be updated from time.to time by Windcave); '
Windcave Solution means the solution provided by Windeave: for the transmission:
of data relating to Windcave Supported Transactions between:a Customer and.an
Acquiter, incorporating the Software and including access {via thie internet) to te
Windcave Host and the Support Services;

Windcave Supported Transactions means transactions from Customers:

{a)  accepting payment for goods and services by means of credit card, debit
card, prepaid card, gift card or-any other means of payment which
Windcave agrees. to support through the ‘Windcave Solution from time
to time;

(b) accepting loyalty cards, rewards cards, points cards, discount cards or
club cards; or

{c) providing Services in relation to the sale and use of any of the cards
referred to in paragraphs (a) and {b) above including the issue of such
cards and the crediting or debiting of value to such cards; and

Windcave Website means the website maintained by Windcave and accessible by
Customer for viewing Transactions, data entry, refunding, report generating and
other features related to Transactions. A

1.2 Interpretation: In this Agreement, unless the context indicates otherwise:

(a) the singular includes the plural and vice versa;

(b) clause and othér headings are for ease of reference only and will not
affect this Agreement's interpretation;

{c) ‘the term includes orincluding (or any similar expression) is deemed
to be followed by the words without fimitation;

(d) references to a person include an individual, company, corporation,
partnership, firm, joint venture, -association, trust, unincorporated body
of persons, governmental or other regulatory body, authority-or entity, in
each case whether or not having a separate legal identity;

(¢) any obligation not to do anything includes an obligation not to suffer,
permit or cause that thing to be done;
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()  all monetary amountsare stated exclusive of applicable taxes if any and
in US dollars; and
{g) in the event of any inconsistency between the terms -of any of the
following, they will have precedence in the descending order of priority
set out below:
() Part A - Specific.Terms and Schedules;
(i) Part B - Gengral Terms.and Conditions;
(i) The Application Form.
Term

31

32

33

34

3.5

4,

Initial Tertn: This Agreeniént commences on the Commencement Date and
will continue for the Iniial Term, unless earfier terminated under Part B, clause
12.

Fees: Customet will pay Windcave the Fees without setoff or deduction within:
30 days of the date of Windcave's invoice for those Fees.

Taxés: Customer is responsible for all applicable taxes, or purchase orsale of
goods and services {other than Windcave's income fax) assessed in
connection withits use of the Windcave Solution-and the provision of services
under this. Agreement. To the extent that any Fees paid by Customer under
this Agreement exdisde any taxes or duties payable in respect of the ‘Goods
of Services provided undef this Agreement in thie: jurisdiction where the
payment is either made or received, where any such takes or duties are
payable by Wirndcave, Customier-agrees to pay to Windcave the amount. of
stich taxes-or duties in ‘addition to any Fees: owed under this Agreement.
Notwithstanding the foregoing, you may have obtained an exemption from
relevant taxes or duties as of the time such taxes or duies -are levied or
assessed. In that case, you will have the right to provide to Windcave with
evidenice of any such exemption information, in which case Windcave will use
reasonable efforts to-provide sitch invoicing documents as fay enable you to
abtain a refund or credit for the amount so paid from any relevant revenue
authorty if such-arefund of creditis available.

Default Intetest forlate Payiment: Subject{o Part B, tlause 3.4(c)(ii), After
thethirtieth day:from the tale thatwritten cerification of-acceptance is:issuied
late payment cha:ges shall be paid on the unpaid balance dueion.the: contract
tothe Conlractor atthe-rateof 1.5 % per month

Dlsputed Invoices: Where Cilstoirier has reasonable grolinds td dispute-any

‘portion of any: amount. invoiced by Windcave to Customer under this

Agreement {(disputed portion):
(a) Customerwil fiotify Windeave of such dispute-and the: grounds Jar'such
‘dispute:within:5 Business Days-of receiving the'l invoice;

(b): -any undlspuied portion of the invoice will rémain payable on the dug

 date forpayment

{¢) provided that Custoniet has complied with-claiise 3.4(a), Customiet will

hot be requnred to pay:
(i} the. disputed portion until the parties’ disputé has been
resolved by agreement between the paities of in
-accordance with Part B, dlause18.2; or
i) any interesturiderdlause 3.3 on the disputed portion unless

the- dispute: is resolved with the effect that Customer is
required:to pay all (or patt) of the disputed portion, in:which
case Customerwill pay the interest on the disputed-portion
{or that part of that disputed portion) in accordance; with
clause 3.3. Intérest will be payable from the date that
payment would have been due under clause 3.1 butor the
dispute uniil thie ‘date tiat disputed portion is paid to
Windcave in full.

Termination and Suspension: If Customer does not timely pay Fees due and

owing pursuant ta this Agreement, Windcave may teminate this Agreement

under Part B, Clause 12.2. Altsmatively, Windcave may temporarily suspend

thie provision of the Windcave Solution to Customer. Customer-agrees that

Windcave will have no liability for such termiriation or suspension.

Mutual Responsibilities

Each parly represents-and agrees:

44

42

5.

Power and Authority: thatit has full power and authority necessary to validly
enter into and perform all its obligations under this Agresment; and
Requirements: to comply with the other party's reasonable security,
confidentiality and operational requirements of which it has been given
reasonable notice:

Customer Responsibilities

Customer represents and agrees that it

5.1

Suitability: has made, and will continue to make, its own assessment of the
suitability, adequacy, compatibilty and appropriateness of the Windcave
Solution for its purposes;
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5.2

53

54

55

56

57

5.8

59

510

511

542

543

5.14

6.

Comply with Instructions: will comply with Windcave's restrictions,

instructions and Documentation in relation to the use of the Windcave Solution,

indluding those set out in this Agreement;

Use by Others: will ensure that only authorized persons use the Windcave

Solution and that the Windcave Solution is used only for the Permitted Use

and as expressly authorized under this Agreement;

Responsibility for Use: will accept ali résponsibility for the refiance on and

use of the Windcave Solution by Customer and its-employees, contractors and

agents;

Obtain Equipment etc.: will obtain and maintain all equipment, software and

services needed to enable it to receive-and use the Windcave Solution;

Accurate Customer Information: that afl information provided by Customer

to Windcave in the Application Form is ‘accurate. and comect; and that

Customer will notify Windcave in writing if such information changes or ceases

to be accurate in any way,

Provide Sufficient Information::will ensure that sufficient information is given

to Windcave to enable Windcave: to comply with its obligations under this

Agreement and that such information is imely, complete and accurate;

Personal Information: ackrowlediges that any personal information

concerning Customer o its-personnel which'is provided to Windcave by or on

befialf-of Customer may be:

{a) usedby Windcave for the purpose of providing the Windcave Solutian,
the Support Services.and-any other services to Customer; and

{b) disclosed by Windcave to its affiliates and offier services: providers to
enable Windcave ‘to: provide. the. Windcave Solution, the: Support
Séivices:and any other:services to Customer;

Notify-of Third Party Infringement; will immediately nofify Windcave upon

becoming -aware. of any third party infringing Windcave's Inteflectual Property

rights in any:manner,

Responsible for Connecting to' Windcave Host: is: responsible for ‘all

charges and costs associated with connecting 1o-the Windeavé Hostio-opefate

‘the' Windcave ‘Solution. Windeave will prowde Customer with reasonable
‘téchinical information ahd Software: nécessary to enable Customer'to connect
‘tortfie Windeave Host;

Requisite Review of Payline Portal: Customer shall be:required.on 3 daily
Basis; 16 review with dué .cafe: Custofiiers payling poital,. established: by

"Windcave; to review Transactions: for ‘errors, If. an ervor: is: discovered by

Custorier; Cistormerriistnotify, Windtave in writing within thiree (3) Business
Days of the date:an emor occurs; provided, that Windcave will ave: nio liahilty
of ‘abligations-of any. kind with respect fo emrors ‘that are not. reported to

Windeave within such thiee (3) Busiriess Day pefiod. ¥ addition, Customer
shall barequited fo: ona daify basis review with dus.care bank settiement files,

toiensure deposits occur withoul efror; [fanienor is discovered by Customer,
Customer mustnofify. Windcave in writing within reé (3) Business Days of

the date an efor oceuts; provided; ‘that Windcave will have nio liability or

abligations of any kind with respect to:errors that‘are not réported to- Windcave
within -such- three (3) Business Day period; Windcave's liability under this
Section 5.11 (Requisite Review -of Payline: Poral) of the ‘Agréement is
govemed:by, and fully subject to, the terms of Section 10 of this Agreement.
Comply with Law Generally: will comply with all relevant laws:in its use of
the Windcave Solution and camrying out its dbligations.tinder this Agreement
Impropely. Deposited Funds: will retum funds thal Windcave.deposits in
Customer's bank .account(s). that do not rightfully belong to: Customer
{improperly Deposited Funds™) without offset.or delay. Customer will return all
Improperly Deposited Funds to Windcave within five (5) calendar days-of-a
written request to do so by Windcave. If Customer fails t6 comply with the
terms of this Section, Windcave may immediately suspend services to
Customer until Customer retums the Improperty Deposited Funds. Customer
will be Tiable to Windcave for the improperly Deposited Funds, and costs
incurred by Windcave in recovering the Improperly Deposited Funds.

Return of Old Goods: For Goods- that Customer ceases .using for the
Permitted Useé (*Unused Goods™), Customer will retum such Unused Goods to
Windcave within 30 calendar days. Unused Goods.indude, but are not limited
to, Goods Customer has.ceased using-due fo the Goods becoming obsolete,
Goods that no longer operate, and Goods thatare replaced per-the warranty
setforthin Part B, clause 7.3 of this:Agreement. Customer will pay all $tipping
fees and costs associated with retumning the Unused Goods: to Windcave.
Alternatively, instead of retumning Unused Goods to Windcave; Customer may
provide Windcave a secure destruction certificate evidencing that the Unused
Goods were destroyed in compliance with the Security Standards within the
same 30 calendar day period.

Windcave's General Responsibilities

Windcave agrees that it will:
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6.1 Good Faith: comply with all relevant laws and co-operate with Gustomer (and
Customer's service providers) in connection with the Windcave Solution;

6.2 No Requirement to Decrypt Tokenized Data: be under no obligation to
decrypt and transmit Tokenized Data to Customer or any third party.

7. Windcave Warranties

7.4 Security Standards: Windcave confirms that Windcave will throughout the
term of this Agreement comply with the requirements of the Security
Standards.

7.2 Limitations-on Warranties: To the fullest extent permitted by law, exceptas
expressly set out in this Agreement, Windcave disclaims and excludes all
warranties, conditions, terms. representations or undertakings, whether
express, implied, statutory or otherwise, including any condition or warranty of
merchantability or fitness for a particutar purpose. Windcave does not warrant
that:

{a} the Windcave Solution, the Goods, the Software or the Documentation
will meet Customer's requirements; or

(b) the Windcave Solution, the Goods, the Software and the Documentation
will be uninternipted or error free, or that all errors will be corrected; or

(c) that the Goods will be free of defects in design, materals or

workmanship o will comply with any applicable equipment

manufacturer's or software developer's specifications.

Customer understands' and acknowledges ‘that an authorization obtained

through the Windcave Solution.only confinms e availability.of the:cardholder's

credit at the time. of the: authorization. It-does not warrant that the person
présentingthe card is the rightful cardholder; nor is it an uiiconditional promise,

guarantee or representation by Acquirer, processor or Windcave that a

transaction is or will be deemed valid and not subject to dispite, debit: or

chargeback.

7.3 Supply Warmanty: Windcave warants that the Goods. to: be-delivered under
this Agreement.will be free from defects in workmanshxp (iabour and parts
included, but fransport excluded) during a warranty period commenung onthe
‘Commencemerit Dafe and concluding: twelve -(12) calendar months latér
{“Original Warranty Period). As. to repaired. or exchanged: Goads, during the
Original Warranty Period here-above mentioned, the wamanty penod :on the
‘exchanged or repaired Goods shall expire: at the conclusion of the:Original
Warranty Period. With respect to Windcave's:supply warsanty:

{a).  Anydefectivé Goods; underwartanty, shall be replaced orrepaired, free
ofcharge, at Windcave's discretion {to the exdusion of: compensatwn
for arly otfier damage), and the wdrk:shall be camried outiat Windcave. o
its partner's or subcontractor’s. premises. Costomerwill pay the:costs of
transport of the Goods {including msuranoe) 'to Windcave.

(b} Windcave as the choiceto repair the Goods With spare paits of new
parts; The defective- elements, repaired, will become- the: property: of

~ Windcave. .

() The time when the: Goods are repaired or unavailable during the
warranty period will not give rise fo-an extension of the:warranty period
as set forth:in this Section, Subjectto legalmandatory provisions,

{d)  Customer must retum wamranted Goods that are replaced'subject to this
warranty back to. Windcave within 30 calendar days of replacement
Goods being shipped to Customer, Customer shall pay the shipping fees
to retum the old; warranted Goods back to Windcave.

74 Exclusions to Supply Warranty: Windcave will have no. liability under the
Supply. Warranty described:in Section 7.3in respect of:

(8), Defects, breakdowns, or malfunctions due to failure o properiy follow
the installation process and instructions for use or an-extemal-cause to
the Goods (including, but not limited to; shock, fightriing fire, vandalism,
malicious action, contacts with various fiquids or vermin or water
damage of any nature, and inappropriate electric voltage), or
modifications to the Goods made without the written approval of
Windcave; or a lack of every day maintenance (as described in the
Documentation); or a lack of supeivision or care;.or improper storagé or
poor.environmental conditions, particulady those related to temperature
and hygrometry effects of variations of electric voltage from the electric
network; or from the earth or repair work; or maintenance of the Goods
by persons not authorized by Windcave;

{(b) Damage due 1o insufficient or bad packaging of the Goods when
returned fo Windcave;

{c) Wear and tear from normal use of the Goods and accessories;

(d) Communication problems related to an unsuitable enviroriment,
including problems. accessing the Intemet, fransmission faults, local
network' faults, and modification of the parameters of the relevant
cellular network after sale of the Goods;
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{e)  Supply of new versions of Software. If, for example, Windcave produces
new Software that is- not necessary to fulfil its obligations under this
Agreement, Windcave is not required fo make such Software available
to Customer;

()  Malfunction due {o the use of products or accessories that are non-
compatible with the Goods;

(9) Goods retumed to Windcave without Windcave's prior consent or that
Windcave has not had an opportunity to troubleshoot;

{h) Defects, breakdowns, or malfunctions due to obstructing material

" being placed on orinto the Goods. Examples of obstructing material
include, but is not limited to, paper, plastic, and metal objects.
8.  Intellectual Property

Allintellectual Property rights in the Windcave Solution, the Goods, the Software, the.
Documentation and any work or thing developed or treated by or on behalf of
Windcave under or in connection with this Agreement (such  work or thing being
Developed Works), are exclusively owned by Windcave (or Windcave's licensors or
suppliers). Customer-acknowledges that there is no transfer of tie, Intellectual

Property rights or ownership of:
(a) the Windcave Solution, the Goods, the Software, the Documentation.or
any part theieof; or

(b) any Developed Works; tor Customer under ‘this Agreéement .and
Customer will not dispute Windcave's (or Windcave's licensors or
suppliers) ownership of the property referred to in this clause 8.
9,  Indemnity
10.  Liability

To the fillest extent permitted by-applicable law:
104 Remedy: Subject to clauses 10.2 and 10.3, Customer's sole and exclusive
remedy for breach of-any warranty .or of any of Windcave's-obligations under
this Agreement is. (at Windcave's option) the upply or re-supply of the
Windcave Solution, the Goods, the Software, or the. Dacumieritation o the
Téfund or waiver-of Fees for the relevant part of the: Windcave Solution;. tie.
Goads, the Softwars, or the Dactimentation'which is the subjectmatter of of
directly refated fo, the breach,
10:2° Limitation: In no-event will Windcave's-total Babifity to Custonver under tis
Agreement for any one or.more-defaults as:desoribed'in clause 10:1 excead
the-amount paid’ by: Customer-to Windcave under this-Agteement in the 3
‘mihths following ‘execution of this Agresment.
10.3 Exclusion:-in no event will' Windcave be liable to Customer whethar in
ohtract, tort (including negligence) or otherwisé in regpec !
punitive, incidental, indirect orconsequentfal. damages, d
for {oss of profits, bisiness intérmuption, loss: of ‘data, loss o!
-goodwill, arising out of, or. insconniection with, this A greement, in
each case-even if such party has been advised of the pOSSIblllty of
such damages; )

2. loss, damage, cost.or expense suffered orincutred by. Customer,
to the extent this results fiom any act:or omission. by ‘Customer;or

3. .anyevent described in Part B, clause 14 {Force Majeure).

11. Commercial Purpose

Itis expressly acknowledged and agréed by Customer that the Windcave-Soliition,
the Goods, the Sofware and the Documentation ‘are- supplied to: Customer for
business‘and commercial purposes.

12. Termination

121 Termination Upon Notica:

(a) Windcave may terminate this Agreement at any ime-on not less than 3
months' prior written nofice to Customer.

(b}  Customer may terminate this Agreement at any ime on not less than 3
months’ prior written notice to Windcave, provided:

1. During the Initial Tem, Customier will be liablé for the Fees fof the
remainder of the Term, which, notwithstanding clause 3.1, shall
be payable immediately on giving such notice;

2. During any Renewal Term, Customer will be liable for the Fees for
the remainder of the Term, which, notwithstanding dause 3.1,
shall be payable immediately on giving such notice,

12.2 Termination for Cause: Either party {the First Party) may terminate this
Agreemient at any time'and with immediate effect by written nofice to the other
party (Second Party}if the Second Party:

{a). isin material breach of any of its obligations under this Agreement, and
has failed to remedy the breach within 10 Business Days. of receiving
written notice from the First Party to remedy the breach; or

(b) goes into voluntary. or involuntary bankniptcy or liquidation or has a
receiver appointed; or

(€} is unable to pay its debts as they fall due.
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12.3

124

13.

Breach of License Terms: Without limiting clause 12.2, any use of the
Windcave Solution, the Goods, the Software, or the Documentation by
Customer for any purpose other than the Pemmitted Use, or 2ny breach by
Customer of the provisions of Part B, clause 16 will be deemed tobe a material
breach of this Agreement which is not reasonably capable of remedy.
Consequences:

{a} Amounts owing at termination: If this Agreerent is terminated by
Windcave for cause prior to the expiry of the Term, Customer must pay
the Gnpaid balance of the Fees due under this Agreement afid the-cost
of Wiridcave's reasonable expenses resulling fom' Customer’s breach
of this Agreement.

(b) Expiry or termination of this Agreement will riot affect the rights or
obligations of the parties which have accrued prior, to or accue -on
tefmination or which by their nature are intended Yo survive termination
{including Part B, clauses 3, 5, 7, 8, 9, 10, this 12.4, 13, 16, 17 and 19,
together with those clauses which are incidental to, and required in order
to give effect to, those clauses).

Confidentiality

134

432

14.

Confidential Information: Each party will maintain as confidential at all times,
and will-not at any time, directly or indirectly:

{a) disclose or permit fo be disclosed ta any person;

{b) use foritself or to the'detriment of the other party;

any Confidential Information of the other party except as, and then only tothe
extent:

1. required by law;

2. -that the information is already or becomes: public knowledge,
otherwise than-as a result of a breach, by the receiving party, of
any provision of this Agreement;

3. that the information is distlosed lo-the feceiving party; without
restriction, by a third parly and without any breach: of
-Gonfidentiality by the third party;

4, thatihe information.is developed independently- by the receiving
paity without refiance on any of the Confidential liformation of the
‘other party;

5. -authorized in-writing by the other party; or

6. reasonab!y fequirad by, this Agreemierit (arid, without liniiting the
seffect of this clause, a parly may disclose Conifidential Information
of the :other parly only 1o those. of its officers; employees or
‘profassional adviserson a *need toknow" biasis, asiis reasonably
:required-for the implementation-of this. Agreement).

Windcave's Intellectual Property:-Customeracknowledges and agrees:that
e :compufer programs, computer software, specifications; ‘databases,
iinages, designs, codes, .and configurations,. ("Software”) containgd, in or
tiized by the Equipment and ‘Windcave's network are ‘proprietaty” and
confidential 1o Windcave and protected under United- States copynght law.
Customer shall not copy, modify, adopt; trarislate, mérge, reverse engineer,
decompile; or ‘disassemble, the equipment -or Software, or create any
detivative works based on the Equipment, Windcave network. or Software.
‘Without limiting the effect of clause 13.1, Customer will reat information about
Windcave's Intellectual Property-as the Conﬁdential Information of Windcave.
Force Majeure

143

13.

{e) the nonperformance by a third party for any similar cause beyond the
reasonable control of such party, including without limitation, failures or
fluctuations in telecommunications or other equipment such as
described in clause 14.1.

In any such event, the Affected Party shall be excused from any further

performance and observance of the obligations so affected only for as long as

such circumstances prevail and such party continues to use commercially
reasonable efforts to recommence performance or observance as soon as
practicable, provided that

(a) Notice: whenever the Affected Party becomes aware that such a-resuit
has occurred or s likely to occur, the Affected Party will, as:soon as -
practicable, notify the other party by written notice accordingly;

{b) Continued Performance: each party will continue to use commercially.
reasonable efforts to perform its obligations as required under this
Agreement; and

{c} NoDeemed Acceptance of Extra Costs: neither party will be deemed to
have accepted any fiability to pay or share any extra costs which may
be incurred by the other party in complying with this clause or otherwise
resulling from such act, omission or failure; and

{d) Charges:fhis dause 14 will notapply irf respect of Customer’s obligation
to pay any charges o Fees payable under this Agreement.

License

15:1

152

16.

Grant of License: Windcave grants to Customer a non-exduswe non-
transferable license to usé the Windcave Solution, the Goods, the:Software
and the Documentation for the Term of this Agreement solely for the Perrnitted
Use. Any other use or dealings with the Windcave Solution; the Goods, the
Software:or the Documentation without the prior writteri consent of Windcave
will be-a malerial breach of this Agreement. Except to the extent'specifically
authorized ndet this Agreémerit, Customer must not sub-ficense, transfer,
assign, rent.or sell any of the Windcave Solution, the Goods; the Software or
the Documentation. or the.right o use the Windcave Solution, the:Goods; the:
Sofiware or the Documentation.

Windcave Warranly: Windcave warranits that Windcave has the: right and
authaiity 16 grant to Customier the ficense setoutiat clause 154, in‘accordance:
with the terms of this Agresment.

Terms-of Use:

14.1

142

Customer- acknowledges that Windcave telies-on third-party providers in the

dehvery of its services, lncludmg. buf not limited to, wireless data network

providers; cellular radio service provided by third parties that is available: only

when-within the operating range ‘of cellular systems, and cellutar 'service is

subject fo ransmissions limitations and dropped or interrupted transmiissions,

Cellular service may be temporarily refused, limited, intemnipted, or curtailed

because of govemment regulations or -orders, -atmospheric -andlor

topographical conditions, and cellular system modifications, repairs, and

upgrades. Customer agrees that Windcave shall not be liable for, and to hold

Windcave harmless for any losses;, damages, or business interuptions

sustained as a result of interruptions caused by its wireless data network

providers or any other third-party provider.

Neither party {the “Affected Party”) shall be liable for any default or delay in

the perfonnance of its abligations-under this Agreement if-and to the extent

such default or delay is caused, directly or indirectly, by

{a). fire, flood, elements of nature or other acts of God,

(b) any outbreak or escalation of hostlities, war, riots or civil disorders in
any country; '

{c) any actor omission of the other party or any govemmerit authority;

(d) anylabor disputes (whether or not employees' demands are reasonable
or within the party’s power fo satisfy); or
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16:2

16.3

16.4.

16.6

Adequacy; Customer myst safisfy itself as-to-the adequacy, appropriateness
and compatibility: of the ‘Wiridcave Solution. and/or the Goods for its
requirements: Without'limiting the “foregoing, Customer aeknowledges thatit
has notrelied on any statements:orrepresentations o e pastof Windcaye
asto performance or furictionality, verbal or ctherwise, exceptias expressly’
recorded in this Agreement,
Windcave’ Logo, I Customer uses & capture:method for credit or-debit card
processing using a system which isnothosted by Windcave, Customer agrees
16 display the Windcave Logo ini a readily visible position on the user interface
of Customer’s system where the credit or debit card dala is captired. The
Windcave Logo must not be altered or used for any other purpose without the
prior wnlten consent of Windcave.
Compliance: If Customeris not compliant with one or more- of the Security
Standards, Customer must not capture or store any credit or debit card number
or expiry date locally on Customer’s or a non-compliant third party’s system.
No Right to Copy, Alter or Modify: Customer-may make a reasonable
number of copies ‘of the Software for backup and disaster recovery purposes
only: Except for such back-up copies, Customer must not, and must not permit
any othet person to, copy, reproduce, translate, adapt,vary, repair'or modify
all-or :any ‘part of the. Windcave Solution, the Goods, the Sofware or the
Docismentation by any means or in any form without Windcave's prior written
consent.
Permitted Use: Customer may not:
(a) use the Windcave Solution, the Goods, the Software or the
Documentation for any purpose other than the Pemnitted Use; or
{b) use the Software independently of the other components of the
Windcave Solution unless Windcave has given prior writen consent to
do so.
lfthis Agreementis terminated, Customer’s right to use the Windcave Solution,
the Software and the Documentation will automatically terminate and
Customer must immediately remove all copies of the Software from its
system(s) and retum the Windcave Solution, the Goods, the Software and the
Doctimentation to Windcave
Reverse Engineering: Customer must not, and must not permit any other
person 1o, reverse assemble or decompile the whole or any part of the
Software.
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16.7

16.8

16.9

No Third Party Use: Except as expressly provided for in this Agreement, the
Customer must not provide, or otherwise make available; the Windcave
Sofution the Goods, the Software of the Documentation or any component
thereof in any form to any person (a “Third Party”) without the prior written
consent of Windcave, If Windcave grants such consent, Customer must
enisure that the Third Party complies with the provisions of clauses 8, 13, 15
and 16 (so far as those provisions relate to Customer) as if the Third Party
were a party tothis Agreement. Customer will be liable to Windcave for all acts
or omissions of any Third Party in contravention of the provisions of clauses 8,
13, 15-and 16.

Installation: Customer will be responsible for, and all bear all costs associated
with, the installation, operation, maintenance and support of the Goods.
Windcave Testing Prior to Launch: Pricr to any permitted use of Windcave
products and/or Software by Customer of any third party, Windcave shall be
éntified to test all Windcave products and Software that Customer purchases,
rents, or intends to use. for at least seven (7) Business Days (*Pre-launch
Testing™). Such Pre4aunch Testing shall also entile Windcave to at least three
{3) Business Day to test transaction processing and-settiement.

16.10 Labels: Customer will not.remove or deface any labels affixed by Windcave

17.

to the Goods. Customer will not affix-any label to the'Goods.
RentaIILoan of Goods

‘Whiere Ctstornet agrees torentor borrow Goods from Windéave; the followmg ferms
and conditions apply:

18.

(&) Ownership: Legal and beneficial ownership of, -and tile: to; the
Windcave Solution, the: Goods, the Software arid. tie Documentahon
remains at all times with Windcave;

(b} Risk: Customer wilf bear the risk of, and be responsible for, all loss
(including thefl) of or damage to, the Goods:from the time that they are
first delivered to Customer until the timé that they aré delivered back to
Windcave;

(¢} Maintain Goods: -Customer :must take reasonable steps to: avoid

" exposufeof the Goodls to excessive eat; dust ard moisture, fiquids and
electrml and physical shock;

storer miust comply with all mantifachirer’s license

{d

ble: fo the Coods {as supplied with the Goods:or otherwise:

notified by Wndcave to Customer from time o' time);

(e} Theft, Seizure; Loss, Damage, Repairs: If-for. any redson thie:Goods:

-are stolen; seized; lost, damaged or require repairs; Customer must

immediately advise Windcave-of the thef, seizure, 10ss, damade of

repaits required. -Customer must pay'all costs and com [y \mth
“Windeave's. dirsctions ‘in connection:with repl cing or o
Goods, repairing: any daiidge or the replacing of anyparts {fair’ wear
and tear: excepled). Customer must continue to pay the Eees while the
Goods are being:replaced:or repalred o, in'the event of theft, sefzuré or
Toss, while the Goods are:missing. ‘Wiridcave will niot be:tiable for any
loss.of-damage.in relation:to the-unavailabifity of the Goads;

(i  No Dealing or Modrfymg o Security Interests; Customer misst not
sell, lend, lease, transfer, modify or otherwise deal with the Goods
without first obtaining Windcave's written consent. Customer must-not
create, orallow to be created, a:security interest over the Goods;

{d) Inspection: Customermiist aliow Windcave toinspect the Goods:at any-

time during nommal businéss. hours, provided that Windcave first gives
Customer not less than 2 Business Days netice;

{h) Return-of Goods: When this Agréement ends (gither by éompletion of

the: Term or. by way of tenmnahon) Customer will, at Customer’s
expense, return the Goads, in good working order and undamaged
condition (fair wear and tear excepted)fo Windcave’s place of business,
If the Customer fails to retum the Goods within 14 Business Days of the
end of the Agreement, Customer will pay Windcave the fair valué of the
Goodsas at the completion of the Term;

i} Repossession: If Customer does not retum the Goods when required
hereunder, Windcave may (subject to compliance-with' applicable law)
enter any premises where Windcave reasonably believes that the
Goods may be located and Customer will provide all reasonable
authority and assislance to enable recovery of those Goods by
Windcave, Customer will be. fiablé to Windcave for costs incumed by
Windcave in recovering the Goods; and

()  Furthersupply: The rental of Goods by Windcave to Customer does
not guarantee Customer that Windcave will supply' Goods beyond the
Initial Term.

Windcave Support Services

18.2

184

185

19.

Emergency Support Services and Other Services: Windcave may make
available the Emergency Support Services. If Customer requires Emergency
Support Services and/or services additional to the Support Services Windcave
may, if it agrees to provide those services to Customer, charge Customer for
those services on a time and materials basis and on such other terms and
conditions as may be agreed between the parties.
Alterations to Software: Windcave may, at its sole discretion, alter, upgrads,
update or change the Windcave Solution at any time during the Term of this
Agreement. Customer acknowledges and agrees that, if Customer fails to
promptly install alf updates to any software forming part of the Windcave
Solution supplied by Windcave in connection with this Agreement; Customer
may be unable to process Transactions and that
(@) Windcave will not be liable to Customer under this Agreementin respect
of such inability; and
(b) Windcave will be released from any obfigation o supply the Support
Setvices during any period which. Customer has failed fo install any such
update.
Windcave Website: Customer acknowledges and agrees that Windcave may,
at. its sole discretion, defermine what information, data, features and
functionality is made available to Customer via the Windcave ‘Website.
Customer agrees 16 comply with any terms that Windcave may specify in
relation to. Customer's- use of the Windcave Website; In the event-of any
iriconsistericy between the termis and cohditions- of this Agreement and those
on the Wiridcave Website, the terms: and conditions of this Agreemerit will
apply to:the extent'of that inconsistency. Windcave will supply user names and
passwords fo enable authorized users of Customer to.access the Windcave
Website. Customer must kegp such user names-and passwords secure and’
made known onlyto authorized tisers and will be responsible for-all use of the
Windcave Website through use of Customer's user names-and passwords; if
Customer breaches any tem of this Agreement or the tems-of use of the
Windcave Websife, Windcave. may disable: Custoniérs user names and
passwords.
Refunds: Customer authorizes Windcave to process ‘tepdyment transactions
to ifs patrons, who have previously:made paymentusing Windcave solutions;
oit & one-to-one matching biasis (‘Refund Transactions”). Customer shall be:
solely responsible: for auditing Refund Transactions and determining thaf &
oneto-oné malch js made between a transaction :and its, matching Refund
Transaction, Customer ecepts all fiabifity for Refufid Transactions. Windeave
shiall not be liable for any losses or:damages incumred asa result of a Refund
Transaction.
_General:

18.9

Support: Windcave will provide the Support Services to Customer.
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19:2:

Entire Agreement This Agreementincuding all schedules hereto records the
eriire amangement between the pames relaling.to.all matiers dealf with in this
Agreement and supersedes all pievious amangements, whether-written;. oral
or both, rétating to.such matlers.
Disputes: The partiesshall attempt in good faith to resolve any dispute arising
out of or relating to this Agreement prompty by negofiation betwsen
executives who have authority to'settle the controversy and who are at-a higher
level of management than the persons with direct respensibility for
administration of this Agreement. Any parly may give the other party written
notice of any dispute not resolved in the normal course of business. Within 15
days after delivery of the notice, the receiving party shall submit to the othera
written response. The nolice and. response shall include with reasonable
particularity (a) a statement of each parti’s pasition afid a summiary of
arguments supporting that position, and {b) the'name and title of the executive
who will represent that party and of any other person who will accompany the
executive, Within 30 days after delivery of the:notice; the executives of both
parties shall meet at a mutually acceptable time and place. If the parties fail
to negotiate a resolution to @ dispute within a reasonable time (not exceeding
20 Business Days from formal nofice of the dispute being given by one party
to the other), either parly miay réquire that the dispute be submitted fo
mediation, In'such case:
(a) the mediator will not be acting as an expert or as an arbitrator;
(b) the mediator will determine the procedure and timetable for the
mediation; and
{c) the parties will share equally the cost of the miediation.
Al offers, promises, conduct and statements, whether oral or written, made in
the course of the negotiation by any of the parties, their agents, employees,
experts and attormeys are confidential, privileged and inadmissible for any
purpose, including impeachment, in arbitration or other proceeding involving
the parties, provided that evidence that is otherwise admissible or discoverable
shall not be rendered inadmissible or non-discoverable as a result of its use in
the negotiation.
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193

194

195

19.6

197

19.8
199

Neither party may issue any legal proceedings {other than for urgent
interfocutory refief) relating to any. dispute, unfess that party has first taken all
reasonable steps to comply with the dispute: resolution process above. All
applicable statutes of limitation and defenses based upon the passage of time
shall be tolled while the procedures specified in this clause 19.2 above are
pending and for 15 calendar days thereafter. The parties:will take such action,
if any, required fo effectuate such:tolling.

Waiver: No waiver of any breach, or-failire to enforce afly provision, of this
Agreement at any time by either party shall in any way firit or waive the right
of such party to subsequently enforce and compel strict compliance with: the
provisions of this Agreement.

Severance: Any provision in this Agreement which is or becomes
unenforceable, illegal or invalid for any reason shall be severed and shall not
affect the enforceability, legality, validity or application of any other provision
which shall remain.in full force and effect.

Assignment: Windcave may -assign il or any of its rights and obligatioris
under this Agreement to any person without Customer’s consent. Customer
may not traiisfer of assign any. of its fiabilifies or rights'under this Agreement
to any other person without Windcave's prior written consent (such consent
not to be unreasonably withheld -provided Windcave s satisfied as to the
stitability of the assignes and Customer pays. to Windcave its reasonable
costs incurred in connection with the assignment). i

Amendment: Except as expfessly provided for in this Agreement no
amendment-to this Agreement will be valid unless recorded in wriling and
signed by-a duly authorized senior representative of €ach party.

Goveming Law and Jurisdiction: This Agreement is:governed by the:laws
of New Meico, Subject to the terms of clause-19.2, the:parties submit to the
jurisdiction of the courts-of the- State of New Mexico-in respect of all mitters

relating to this Agreement.

Remedies: The rights, powers:and remedies provided in this Agregment.are

ot exdlusive:of: ‘any.rights, powersior temedies provided by law,

Subcontracting: Windcave may appoint subcontractors to perform any of its
obllgahons -undér this Agreénient

19.10.Counterparts and Coples: This Agreement may be signed in any number of

-agreement)! may be relied upon by the.other: party

Founteipait -copies which, réad fogether, will constitute-one andthe sdme
docuinent. Anyfacsimile'copy ofthis: agreement or copy.of this: agreemem et

via ema1 itin PDF fonnat( ndudmg an

capy o1 20pY:s nt vxa emanl in

itwere:an original copy.
This Agreement may-be:enteisd into on the basis of an exchange: of stch
facsimile or POF copies,

19.11:Notices: Any natice 6F dther communitation to be given underthis Agreement

ustbein writing-and must be served by one:of the following means:and in

respeclof each’is deemed to have been served as described:

{a} By personal delivery ~ vihén received by the party:

{b) By post by. registered or ordinary mail — on the second working :day
following the'date of posting in-the United States mail to the addressee’s
registered office.

{c) Byemail - when acknowledged by the party-orally-or by refum email or
otherwise:in wiiting.

The addresses for the parties for Notices shall be-as set-out on Page 1 of this

Agreerient or stich otheraddress as éither paify specifiés by nofice in wiiting

1o the sther given'in accordance with this clause 19.11,

19,12 Conflicts: In ‘the event of any conflict. or inconsistency between this

20

Agreement and the terms of a purchase order inade by Customer to Windcave,
this Agreement shall govern and control,
TERMINATION

This Agreemient may be terminated by the City upon 30 days written nofice to
the Windcave.
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“agrees not fo:purport 16,

term of this Agreement prowd' ing‘a wiinitei \r,éverage inthe

INDEMNIFICATION

WINDCAVE shall indemnify, hold harmless and defend the CITY from all losses,
damages, claims or judgments, including payments of all attomeys” fees and
costs on account of any suil, judgment, execution, daim, action or demand
whalsoever arising from WINDCAVE's performance under this Agreement as
well'as thee performarice of WINDCAVE's employees, agents, representatives
and subWindcave:

NEWMEXICO TORT CLAIMS ACT )

Any liability ncurred by the CITY in corinection with this Agreement is:subiject to
the immunities and Bmitations of the New Mexico Tort Claims A, Section 414-
1,6t s6q. NMSA 1978, as amended. The CITY.and its “publiciemployees™as
defined in:the New Mexico Toit Claims Act, do.not waive sovereign immiuinity, do
notwaive any defense and do fiot waive any limitaion of fability pursuant to law.
No provision in this Agreement modifies or waives any provision of the New
Mexico Tort Claims Act.

APPLICABLE LAW; CHOICE OF LAW., VENUE ]

WINDCAVE shafl abide by all applicable federal and state laws.and
regulations, and all ordinances; rules-and regulations of the CITY of Santa
Fe. Inany:action, suitor legal dispute arising from this Agreement; the
WINDCAVE:agrees that the laws of the State of New Mexico stiall govern,
This parties agree that'any action or suiit arising frm this Agréement shallbe
commenced in a federal or state cqurt of compslent jurisdiction i ‘New
Mexico. Any action-of suit commenced in the courts of the State:of New
Mexico shall be broughtin the First Judicial District Court.

APPROPRIATIONS

The terms of this Agréement are-contingent upon suifficient appropriafions and
authorization being made by the CITY for the performance; of this Agreement. If
suffisient appropriations and authaiization are not made by he CITY, this
Agreement shall ferminate upon writien nalice being given by the: CITY to
WINDCAVE,; The CITY's décision as to whether sufficent appropriations are
avalable shal be acoepted by WINDCAVE and:shal be final.

RELEASE

WINDCAVE, tipon acceptanice of final payiveit of g amount due under this-
Agreement; releases the CITY, ifs officers: andemployees, fromah liabiites, dlains
#nid obligations whatsoever.arising from-or under-this Agreement. WINDCAVE
id the CITY-to any:obligation nofassurmied hiérein by the-
CITY unless: WINDCAVE has.express writtenauthority to:do.so;and thier only
within e strictfimits 6f that suthority.

JNSURANCE

sequired under the New Mexico. Tort Glaims Act: WINDCAVE shall fumlsh fhe
CITY with proof of insrance of WINDCAVE's compliatice Witti i provisions of

‘this-seclion as a condition: prior 1o performing services under this Agreefient.

THIRD PARTY BENEFICIARIES

By entering inlo'this Agreeriient, the parties do'notintend to create any right; tite
or interestin-or for the benefitof any person other than the CITY"and the
WINDCAVE. No person shall claim any right, fitle o interest undér this
Agreement or seek toenforce this Agreement as.a third party beneficiary of this
Agreement. '
SEVERABILITY In case any-one or more:of the provisions contained in this
Agreement orany.application thereof shall be invalid, illegal or unenforceable in
‘any respect, the val:dﬂy fegality, and enfomeabity 0f the remaining provisions
contained herein:and-any other:application theneof shall not in-any.way be:
affectsd or impaired tereby.
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8939 South Sepulveda Boulevard, Suite 520, Los Angeles, CA 90045, USA

Recurring Payment Authorization Form

Here’s How Recurring Payments Work:

You authorize reguiarly scheduled charges to your checking or savings account. You will be'charged the total
amount due on all invoices each billing period. A receipt for each payment will be emailed to you and the
charge will appear ori your bank statement as-an “ACH Debit.” You agree that no prior-notification will be
provided unless the date or amount changes, in which case you will receive notice from us at least 7 days
prior to the payment being collected.

Please complete the information below:

The contracted party_.. . and e authorizes Windcave Ine.
{Company Name) (Customer ID)

to charge the bank account indicated below on the 20%6r 30™ of each month. for full payment of goods and/

orservices fnvoiced.

Business Billing Information

Billing Address ... . _ : Phones#

City, State, Zip e Ervail

Bank Details

O O

Checking Savings

Name on Acct

Bank Name

Account Number

Bank Routing #

Bank City/State

Bank Rep. ) -

PRINT NAME

SIGNATURE DATE

1 understand that this authorization will remain in effecl until | cancel it in wiiting, and | agree 1o notify Windcave inc. in writing of any changes in my account information or
termination of this authorization at least 15 days prior to.the next billing date. if the above noted:payment dates fall on a weekend or holiday. } understand that the payments may be
executed on the next business day. For ACH debits to my checking/savings account, | understand that because these are electronic transactions, these funds may be withdrawn from
my account as soon as the above noted periodic transaction dates. In the case of an ACH Transaction being rejected for Non-Sufficient Funds (NSF) | understand that Windcave Inc.
may at its discretion attempt to process the charge again within 30 days, and agree to an additiona! $35 charge for each attempt returned NSF which will be initiated as a separate
transaction from the authorized recurring payment. { acknowledge that the origination of ACH transactions to my account must comply with the provisions ‘of U.8. law..| certify that'|
am an authorized user of this bank account and wifl not dispute these scheduled transactions with my bank; so long as the transactions correspond {o the terms indicated in this
authorization form.

WINDCAVEUS_CITYOFSANTAFE_0220




City of Santa Fe
FY20 Fiscal Impact Analysis (Non-Personnel Expenditures)

General Information

Department Namie: Public Works . Department Name: Public Works

Division Name: Parking Division Name: Parking
Financial Information

Amount Requested: $16,673 including GRT Munis Fund:Number:

Vendor Name: Windcave Iné. ' Munis Org Number: | 5350455

Approved by Director? Munis Object Code: 510310

Expenditure Information
1. Describe the purchase of goods/services. Is this one-time or recurrmg‘? Please explain why this 1 lS the lowest cost
option for this expenditure.

|'RECURRING, SOLE SOUREE - Under Agreement 19-0828 Mountaln Parkmg Equipment (MPE)is mstalling a state-of-the-apt Parking
Access and Revenue Control System (PARCS) in all Clty owned garages. In order to utilize PARCS' creditcard mshlenng functionality
an-agreement with a.credit card processing gateway is needed. Windcave'lne. is'the credit card processor certified by MPE to work with

PARCS.

2. Please describe which legally required City service does this procurement support” Does this ocv"wen‘lent provide

support for compliance with Clty, State and Federal requnrcments‘? 1f yes, please expli

The Parking Division is an enterprise fund of ration e \e’ ted to furrd itself thre
generated. If PARCS doesn’t have credit card processing func lity, the ‘
generate revenue :f om garage operatlons w1l| be se\lere y*~umpac d.

h revenues
in g"‘DMsuon s ablhty to

3./Can these services be performed by City employees in your departm(znt orin other departmen
| please explain. ,

No, these are electromc credit/debit card approval services. Windcave i is the certlf ed Clearmg
House vendor for MPE and the PARCS. .

4. Would there be any adverse health, safety or economic implications if this expenditure was not approved? What
impact will there be on the department and the City operations if this expenditure is not approved,
PARCS is a revenue control system-for the.City's parking garages. PARCS automates City. gardges.and encourages the use:of credit

| and debit cards for paymients. This is.a fuhdamental part of that.revenue control:and is expetted té:allow the Caty to:capture more
revenue from garage opérations. Lacking the -ability to process-crédit/debit cards would significantly impact Gity's-ability to collect parking |

garage revenues.

5. If this purchase is.not approved with City funds, what are alternative funding sources for the proposed expenditure?
Does this duplicate efforts being provided by other governmental, for profit or non-profit entities?

This project is funded through an NMFA loan.

A

o Wy”“ﬁ

Procurement Office Signature Budget Office Signature Finance Director Signature

s bhdo //z 2! Lofem

2020 B8:24 MOT) foters {un 25, 2020 1T MUTH




Page 1 of 12

FW: Windcave Agreement

ROMERQ, JOHN J <jjromero1@santafenm.gov>
Mon 4/20/2020 22 AM

To: Budget <Budget@santafenm.gov>
Cc: CORREIA, NOEL P. <npcorreia@santafenm.gov>; KNOWLES, MATTHEW P. <mpknowles@santafenm.govs>;
OLGUIN, LORETTA S. <Isolguin@santafenm.gov>; FLUETSCH, BRADLEY J. <bjfluetsch@santafenm.gov>

@ 1 attachments (131 KB)
FY20 Fiscal Impact Analysis, Windcave, 04.17.2020.pdf;

Good morning Budget,
Please accept the attached FIA as approved by me. Thanks.

-John Romero
Acting Public Works Department Director

From: CORREIA, NOEL P. <npcorreia@santafenm.govs

Sent: Friday, April 17,2020.3:37 PM

To: ROMERO, JOHN J <jjtomerol @santafenm.gov>

Ce: KNOWLES; MATTHEW P. <mpknowles@santafenm.govs; OLGUIN, LORETTA S.
<Isolguin@santafenm.gov>

Subject: FW: Windcave Agreement

John,

I believe the FIA requires the department director to sign. The Windeave FiA is attached for your
approval and signature.

After you approve and sign, please forward to Matt Knowles. Thank you very much.

noel..

From: KNOWLES, MATTHEW P, <mpknowles@santafenm.gov>
Sent: Friday, April 17, 2020 2:44 PM

To: CORREIA, NOEL P. <npcorreia@santafenm.gov>

Cc: OLGUIN, LORETTA S. <Isolguin@santafenm.gov>

Subject: Re: Windcave Agreement

Noel,

Done. Please see the attached document. If you could sign it and return it to me, I'll get it to
Fran right away.

Thanks,

https://outlook.ofﬁce_’a65.com/mai1/search/id/A.AQ_kADMOMDYWMTthTA4NGUtNGI3... 4/28/2020



P City of Santa Fe
Summary of Contracts, Agreements, & Amendments
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Section to be completed by department for each contract or contract amendment

1 FOR: ORIGINAL CONTRACT & or CONTRACT AMENDMENT

2 Name of Contractor Windcave Inc.

3 Complete information requested

Original Contract Amount:  $15,000.00 Annually

Termination:Date: N/A

™ Approved by Council Date:

r or by City Manager Date:

WV Plus GRT

™ Inclusive of GRT

Contract s for: [Parking Access and Revenue Conirol System (PARCS) for municipal parking faciiities. E

i

i

i

Ar‘h'ehdjment # e ... lothe Original Contract#

Increase/(Decrease) Amiount

Extend Termination Date to: __

% 'Approve‘dfby Coungil

i or by City Managér SRR Date:

Amendment is for:

S S—.—— V. — — ——"

4 History of Contract & Amendments: (option: attach spreadsheet if multiple amendments)

W Plus GRT

™ Inclusive of GRT

Amount $ 15,000:00- ____oforiginal Contract# e Termination Date: /A
‘Reason: Provide: credit card payment prodessing for PARCS for Railyard parking facilitie.
Amount '$_ amendment # ‘ ‘ Termination Date:
| Reason: _
Amount $ amendment # Termination Date:
Reason:
Amount-$ ‘amendment # ___Termination Date:
Reason:

Total of Original Contract plus ali amendments: $15,000.00 Annually

1of2



“,,«“"‘*f}» City of Santa Fe
%% Summary of Contracts, Agreements, & Amendments

5 Procurement Method of Original Contract: (complete one of the lines)

RFP# Date:
RFQ 1 _ , Date:
Sole Source M Date: March 2, 2020

Other: The Parking Access and Revenue Conirol System requires this service for credit card. functionality.

6 Procurement History: First year of 4 year contract

example: (First year of 4 year contract)

Fra?Dunaway {[alh 28, 26200824 MDT)

Purchasing Officer Review

Comments or Exceptions:__

7 Funding Source: ____ Off-Street L/'Serg_iggQ'_qntract‘sv BU/Line item: 5350465 / 510310
Atorif Lotepo . T i \ R

Aleiis Lotero Ljun 25, 2020, 13117 MDT)

Budget Officer Approval

:C‘;ommgnfs%bf Ei(ceptions;: :

ut-ofthe ordinary or unusual issues:or concerns:

~(Memo may Be attached 16 xplain Jeai]

9 Staff Contact who completed this form: _Mafthew Knowles

Phone # 955-6674

10 Certificate of Insurance-attached. (if original Cantract) g

Submit to City Attorney for review/signature:

Forward'to Finance Director for review/signature :

Return to originating Departrhent tor Committée(s) review or forward to City Manager for review
and approval (depending on dollar level),

To be recorded by City Clerk:

Contract #

Date of contract Executed (i-e., signed by all parties):

Note: if further information needs to be. included, attach a separate memo:

Comments:

Financing for this project has been approved through a loan from New Mexico Finance Authority. Parking Division will
pay back over a period of 48 months.

20f2



City of Santa Fe, New Mexico

SOLE SOURCE REQUEST AND DETERMINATION FORM

This sole source request form must be submitted to the City of Santa, Purchasing Division for
authorization, determination and processing by the Chief Procurement Officer (CPO).
Pilease ensure to complete this form. in its entirety -/(*) must be completed.

*,Date; 03/ l‘2‘/202‘0

*Prepared By Matt Knowle§ ; -*_'I’itlg; CouﬁaMS.Adnlinisnator
*Vendor Name Windcave Iﬁc..

*Address: 8939 S. §¢P;§f1veda Blvd. ;S;uitg 520

*éity; Los Ahgéies' | *State' CA T *an Code: 90045

*Description of Goods/Service to be procured:

*Estimated Costy .. oo Term of Contract; .
© 816, OOO 00 Yearly (Ooe (1) year from award) Four (4) yearq fron:i
. award

*Sole Source Request Justification Questions 1-4,

1. Explain the purpose/need of purchase. Ensure to include a thorough scope of work
for the services, construction or items of tangible personal property (if this is an
amendment request to an existing contract, attach currentfcon-tract)

Under Agreement 19-0828 Mountam Parkmg Equnpme.nt (MPE) is mstallmg PARCS in.atl City
owned garages, starting with the Railyard garage. For patron convenience that system will

- feature multiple pay-stations where parking customers can pay for their parking with a credit
card. That credit card functionality is provided using Windcave card scanners and only
Windcave Inc. can serve as the processing gateway for transactions on these scanners.
Additionally, only Windcave Inc. can provide the maintenance and software support.

In order to utilize PARCS” credit card cashiering functionality an agreement with a credit card
processor is needed for-each garage. As detailed under H3.1 of 19-0828, Windcave Inc. is the
credit card processor certified by MPE to work with PARCS, and Windcave’s proprietary card
scannérs come pre-installed in the PARCS pay-stations.



City of Santa Fe, New Mexico

2. Provide a detailed explanation of the criteria developed and specified by the
department as necessary to perform and/or fulfill the contract.

The contractor has affirmed sole source for the services, construction or items of
tangible personal property (Attach memo from vendor). Provide documentation of

due diligence for other possible vendors/contractors to provide the requested.
services/goods proved unsuccessful; or

Other: explanation of the reasons, qualifications, proprietary rights or unique

capabilities (unique and how this uniqueness is substantially related to the intended
purpose of the contract) of the prospective contractor that makes the prospective
contractor the gne source capable of providing the required professional service,
service, construction or item(s) of tangible personalproperty. (Please do not state the
sourceis the “best” source or the “least costly” source. Those factors do not justify a
“sole source.”) Unique and how this uniqueness is substantially related 1o the intended
purpose of the contract, ~ .

3. Explain why other similar professional services, services, construction or item(s) of
tangible personal property cannot meet the intended purposeof the confract.

Mountain Parking Equipment (MPE) is installing PARCS in all City owned garages, starting with
the Railyard garage. That system will feature multiple pay-stations where parking customers can

- pay with a credit card. That credit card functionality is provided using Windcave card scanners
and only Windcave Inc. can serve as the processing gateway for transactions on these scanners,
Additionally, only Windcave Inc. can provide the maintenance and software support.

In order to utilize PARCS” credit card cashiering functionality an agreement with a credit card
processor is needed for cach garage. Windcave Inc. is the credit card processor certified by MPE
to work with PARCS, and Windcave’s proprietary card scanners come pre-installed in the
PARCS pay-stations purchased from TIBA through MPE.
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City of Santa Fe, New Mexico

%

*Approvals:

Based on the above facts, the City of Santa Fe Purchasing Officer has made the determination that.
the justification for a Sole Source procurement is in accordance with the State Procurement Code,
Section 13-1-126 Sole source procurement., NMSA 1978 and shall be posted for a 30-day period
priofto award. : '

Fran Dunaway, CPO Date
Purchasing Officer for the
City of Santa Fe

Pursuant to the State Procurement Code, Section 13-1-126 Sole source procurement,, NMSA
1978, the 30-day posting period of the Notice of Intentto Award this Sole Source request was
met and no-obligation to the award to the above referenced contractor were received. This
Sole Source determination will be valid for a period of one (1) year from the date of theaward.

Y, CPO 3/18/2020

Fran Dunaway, CPO Date
Purchasing Officer for the
City of Santa Fe

*Required Attachments:
*Letter from Contractor acknowledging they are the only source (on their business letterhead
and signed by the head of business or financial operations),
*Quote from sole source Contractor
*Agenda Item to be presented to City Council if over 360,000 for Professional Seivices and
860,000 for Goods and Non-Professional Services .
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RE: Agreement for Signature

Carlo Delnero <Carlo.Delnero@windcave.com>
Tuie 3/31/2020 5:30 PM

To: KNOWLES, MATTHEW P. <mpknowles@santafenm.gov>
Cc:- CORREIA, NOEL P. <npcorreia@santafenm.gov>; OLGUIN, LORETTA S. <lsolguin@santafenm.gov>; Kasey Wiles
<kaseywiles@mtnpark.com>; Scott Souder <scottsouder@mtnpark.com>

B 1 sttachments (736 KB)
2020-03-24 WindcavelUS_CityofSantaFe500Market, CAOsigned.pdf:

CAUTIO‘N:{’T his é‘m"ai'lvjoﬁginated from outside of*th‘,e»org‘ahizaﬁon. Do not click links or'epen attachments gnless
fyou ’re{:QgMzgthf sendertand know the contént is safe.

Matt,

Attached is.our:signed version.

T +1213 378 1190

D: +1 213 378 1198

E: Ca’r;ldl)e]ﬂgrb@Windcave.com
W: www.windcave.com

T
WARNING - This-email and any attachments may be confidential. 1fréceivediin error, pledse delete-and inform us by retum email. Because emails and
attachments may be interfered with, may contain comipiter viruges or other defects aiid may not be suceessfully replicated.on other'systems; you must
be-cautious. Windcave cannot'guarantee that what you: receive’is what we sent. If'vou havé any doubts-about the authenticity of an email by Windcave,
please contact us immediately, Tt is also-important (o chieck for virysesand defects beTore opening of ising attaéhments. Windidve Liabulity is limited'to

v're-:supply_fng any-affecied attachments. In addition. no employeé of Windeaveiis authorized 10 agree upon binding contiactiual termys such as price via an
einail message unless.such Windcave employee is a senior executive or unless such-consesit has been approved in writing bva Windeave senior

exequiive. Any representation that violates-our policy regarding-email consent to contractual terms-is null and void.

From: KNOWLES, MATTHEW P. <mpknowles@santafenm.gov>

Sent: Monday, March 30, 2020 3:34 PM

To: Carlo Delnero <Carlo.Delnero@windcave.com>

Cc: CORREIA, NOEL P. <npcorreia@santafenm.gov>; OLGUIN, LORETTA S. <Isolguin@santafenm.gov>;
Kasey Wiles <kaseywiles@mtnpark.com>; Scott Souder <scottsouder@mtnpark.com>

Subject: Re: Agreement for Signature

Carlo,



Any luck with this?

Thanks,
Matt

T

From: Carlo Delnero <Catlo.Delnero@windeave.com>

Sent: Friday; March 27, 2020 4:31 PM

To: KNOWLES, MATTHEW P, <mipknowles@santafenm.gov>

Cc: CORREIA, NOEL P. <npcorteia@santafeni. £ov>; OLGUIN, LORETTA S. <isolguin@santafenm. gOV>;
Kasey Wiles <kaseywa!es@mtnpark €om>; Scott Souder <scattsoudei@mtnpark.com>

Subject: RE: Agreement for Signature

CAUTION: ThlS email ongmated from outsnde of the .organization.. Do not.click links or open attachments unless
you recogmze the sender and know the content is safe

Thanks for the reply Matt,

I'will have back asap.

Carlo Del’r’iéro

: : Windcave v N

T:+1 213 378 1190
D: +1 213 378 ll98

w: www,»wmﬂcave,som

WARNING - This email and any attachments.may-be confidential. If received in ercor, please delete and inform us by-return émail. Because emails and
attachiments may be interfered with, may coutain.gompuier-vituses or other: defects and niay. not be successtully replicated on other SYSTOITS, You mist
be cautious. Windeave cannot guarantee that what youreceiveris what we sent: 1f you have any doubts:about the-authenticity of an email by Windcave,
pledse coirtact us immediatély. 1i-s also‘important fo check. for viruses and-defects hefore opening or using attachments. Windcave Tiatility is.limited 10
te-supplying any. affected attachinénts, hi addifivn, no employce of Windeaveis authorized io-agrée upon binding contractual terms such as pricevia an
emnail messiage unless Suck Windeave eimplovee'ss a senior executive of unless such consent has:beén approved in writing by a Windcave senior

executive, Any representation that violates our policy regarding einail consent 10 ¢ontractual tens is null ahdvoid,

From: KNOWLES, MATTHEW P. <mpknowles@santafehm, goy>

Sent: Friday, March 27, 2020 12:20 PM

To: Carlo Delnero <Carlo. Deinero@wmdcave com>

Cc: CORREIA, NOEL P. <npcorreia@santafenm .gov>; OLGUIN, LORETTA S. <Isolguin@santafenm.gov>;
Kasey Wiles <kaseyw1les@mtnpark com>; Scott Souder <scottsouder@mtnpark.com>

Subject: Re: Agreement for Slgnature

Carlo,



The agreement has been approved as to form by the CAQ. Once | have your signature on it |
can send it to the Finance Department for their approval and then the City Manager's-office
for her signature. At that point we have an agreement that the City Clerk will execute.

Thanks,
Matt

From: Carlo Delnero <Carlo.Delnero@windcave.cony>

Sent: Wednesday, March 25, 2020 6:39 PM

To: KNOWLES, MATTHEW P. <mpknowles@santafenm gov>

Cc: CORREIA, NOEL P. <npcorre;a@santafenm BOV>; OLGUIN LORETTASS. <Isolguin@santafenm.govs;
Kasey Wiles <kaseywiles@ mitnpark.com>; Scott Souder <scottsouder@minpark.com>

Subject: RE: Agreement for Slgnature :

CAUTION: This-email'originated from outside of the organization. Do noi dicklinks or open attachments unless
you recognize the sender and know the content is safe.

Hi Matt,

¢ase Sigriso we can'execute?

Carlo Delnero
Senior Sales Exscutive

Windcave

T +F 213378 1190
D:+1213 378 1198
E: Carlo.Delneroipwindcave.com

W wwwawindcave.com

r

WARNING - This ensail.and any attachments.may be confidential. 1f received'in error,.please delete and inform us by returnemail, Because éimzils and

attachments may be interfered: with, may contain computer viruses or other défeets:and may not-be successfully. icated-on others: S, ¥ou must
) Y putc) ¥ ), ¥

be cautious. Windeave cannot gudrantée that what you receive is what we sédt. If you Have any doubts about the authenticity of an email by Windcave,
piease contact us immediately. 1t is.also important to check for virusés and defects before opening or using attachifients. Windcave liability is limited to
re=supplying any affected attachinents. {n addition, no employee of Windcave'is authorized to agree upon binding contractual terms.such as price Via-an
email message unless:such Windeave employee is 2 senior executive or unless. such consent has been approved in writing by a Windcave senior

executive. Any representation that violates our pelicy regarding email consent 19 contractual terms is null and void.

From: KNOWLES, MATTHEW P. <mpknowles@santafenim.gov>

Sent: Wednesday, March 25, 2020 1:47 PM

To: Carlo Delnero <}Carlo.Demero@windcave.com>

Cc: CORREIA, NOEL P. <npcorreia@santafenm.gov>; OLGUIN, LORETTA S. <Isolguin@santafenm.gov>;
Kasey Wiles <kaseywiles@mtnpark.com>; Scott Souder <scottsouder@mtnpark.com>

Subject: Agreement for Signature




Carlo,

The agreement has come back from the City Attorney's Office. Please review, sign, and return
it to me. Due to the COVID-19 health crisis, we are currently authorized to accept scanned
and emailed copies of signatures, so please return it to me by email.

Also, we need to get the agreements for the other two garages in motion as soon as possible.
Thanks,

Matt Knowles

Contracts Administrator

City of Santa Fe Parking Division
(505) 955-6674
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Windcave Complete Packet With FIA
04.28.2020

Final Audit Report 2020-07-01

: ‘:»_Statl‘js:' -

. Transaction 1D CBJCHBCAABAA

"Windcave Complete Packet With FIA 04.28.2020" History

3 Document created by Carolynn Roibal (clroibal@ci.santa-fe.nm.us)
2020-06-25 - 6:44:34 PM GMT- IP address: 174.28.95.79

&3 Document emailed to Alexis Lotero (aclotero@santafenm.gov) for signature
2020-06-25 - 6:54:35 PM GMT '

™ Restricted visibility Email viewed by Alexis Lotero (aclotero@santafenm.gov)
2020-06-25 - 9:16:57 PM GMT- IP address: 23.103.201.254

&% Restricted visibilit Document e-signed by Alexis Lotero (aclotero@santafenm. ov)
o y g g
Signature Date: 2020-06-25 - 9:17:36 PM GMT - Time Source: server- [P address: 63.232.20.2

&% Document emailed to Fran Dunaway (fadunaway@santafenm.gov) for signature
2020-06-25 - 9:17:41 PM GMT

™ Restricted visibility Email viewed by Fran Dunaway (fadunaway@santafenm.gov)
2020-06-29 - 2:18:55 PM GMT- IP address: 23.103.201.254

&% Restricted visibility Document e-signed by Fran Dunaway (fadunaway@santafenm.gov)
Signature Date: 2020-06-29 - 2:24:10 PM GMT - Time Source: server- IP address: 63.232.20.2

&% Document emailed to Mary McCoy (mtmccoy@santafenm.gov) for signature
2020-06-29 - 2:24:15 PM GMT

T Restricted visibility Email viewed by Mary McCoy (mtmccoy@santafenm.gov)
2020-07-01 - 7:11:36 PM GMT- IP address: 23.103.200.254

& Restricted visibility Document e-signed by Mary McCoy (mtmccoy@santafenm.gov)
Signature Date: 2020-07-01 - 7:12:26 PM GMT - Time Source: server- IP address: 63.232.20.2
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Document emailed to Jarel LaPan Hill (jlapanhili@santafenm.gov) for signature
2020-07-01 - 7:12:32 PM GMT

_‘f‘fj Restricted visibility Email viewed by Jarel LaPan Hill (jlapanhill@santafenm.gov)
2020-07-01 - 7:32:39 PM GMT- IP address: 23.103.200.254

&% Restricted visibility Document e-signed by Jarel LaPan Hill (jlapanhill@santafenm.gov)
Signature Date: 2020-07-01 - 7:33:37 PM GMT - Time Source: server- IP address: 63.232.20.2

€ Signed document emailed to Fran Dunaway (fadunaway@santafenm.gov), Mary McCoy
(mtmccoy@santafenm.gov), mpknowles@santafenm.gov, Alexis Lotero (aclotero@santafenm.gov), and 2 more

2020-07-01 - 7:33:37 PM GMT

, %fﬂ/

I Adobe S@\







Date: February 28, 2020

To: J ar?zkin Hill, City Manager
Via: _ /——_)

Regina Wheeler, Public Works Department Director

Noel Correia, Parking Division Director i C/””

From: Matt Knowles, Contracts Administrator WDy

Subject: Request for approval of Professional Services Agreement — Windcave Inc.

LXEM AND IsSUE:

The Parking Division is installing a state-of-the-art Parking Access and Revenue: Control

System (PARCS) in our Railyard garage. For patron convenience that system will feature

multiple pay-stations-where parking customers can pay for their parking with a credit card
y will require the services of a system

before exiting a garage. That credit card functionali
certified payment processor, Windcave Inc.

BACKGROUND AND SUMMARY:

Under Agreement 19-0828 Mountain Parking Equipment (MPE) is installing a state-of-the-
art Parking Access and Revenue Control System (PARCS) in all City owned garages,
starting with the Railyard garage. In order to utilize PARCS’ credit card cashiering
functionality an agreement with a credit card processing clearinghouse is needed for each
garage. As detailed under H3.1 of 19-0828, Windcave Inc. is the credit card processor
certified by MPE to work with PARCS,

The total amount requested is $15,100.00 the first year and $15,000 annually in each of the
following three years of a four year agreement, plus NMGRT. Funds are budgeted in
5350455/ 510310 — Off-Street / Service Contracts.

RECOMMENDED ACTION:

1. Approval of an agreement for $15,000 annually in each of the following three years of a
four year agreement, plus NMGRT.

Attachments: Original Agreement with Attachments
Contract Summary




