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You have agreed to subscribe to the Schedule Express service for a 3-year tarm beginning on the annual renewal date of
February 1, 2023 _ and will be invoiced per annum _February 1, 2034, and _February1, 2025 It1s acknowledged that

*  Servicels billed based on the total number of activated users fn the event You exceed the total number of activated
users onglnally purchased, contact Is made to determine if the additional number of activated usérs is temparary or
permanent If temporary, You will be requested to deactivate the appropnate number of users to get to the proper
number of paid actwated users onginally purchased If permanent, a supplemental Invoice is sent[for the additronal
number of activated users beyond what was originally purchased, for the remaining months of the current 12-month
penod The additional number of actlvated users will be bllled per annum for the remainder of the 3-year term

¢ You are agreeing ta a 3-year subscription in exchange for a discount from Our standard subscription fees In the event
You terminate or cancel the subscription before the end of the agreed temm, You agree to pay Us the difference
between Our standard subscription fees and Your discounted subscription fees from the beginning of the agreement
term to the end of the current 12-month period, In addition to any other amount owed by You to Us for Qur services

To avoid any doubt as to the meaning of this clause, and by way of example, if You agree toa 3 yearterm for one
subscriber at a standard subscription fes of 513 per subscriber/per monthjpald annually, and You fecelve 3 ten percent
discount (sa 30) per subscriberfper month, and you cance! or terminate Qur services after 30 mon;hs, youwill owe Us an
additional $46 B per subscnber ($1 30 x 36 months, orten percent of $468} It 1s as thowgh You had not received a
discount for Our services Any other amount that is owed by You to Us for Our sarvices will be owed at the time of
termination or cancellation

*  Youmay terminate the Schedule Express service anytime by notifying Informer Systems 30-days in advance and
according to the Terms of Service No refunds are provided upon termination or cancellation

¢ Service can be suspended if payment is not recerved within 30 days of the dated invoice
¢ Schedule Express Terms of Service apply
Informer Systems, LLC dba SafeCities™ Customer Washtenaw County SO

2201 Hogback Read
Ann Arbor, MI 48105

C;)
LAM\-

Signature Slgigture
Mark D, Musick derry L, Clayton
Prnt Name Print Name i
CEQ Shenff
Title Title
Janvary 3, 2023 Janvary g, 2023 I
Date Date

Informner Systems, LLC dba SafeCities™ | 6500 River Park Blvd, Bldg 7, Sulte 250 | Austin, TX 78730 | Boo-470 6102 | safecitiesco com




Terms and Conditions governing the 3-year Service Agreement
between Safe Cities and Washtenaw County

With respect to the 3-year Service Agreement between Safe Cities and Washtenaw
County the following Terms and Conditions (“TAC") addressed below supersede the terms of
the Master Price Agreament (“MPA”") and Terms of Service (“TOS") as written in the contract
between Safe Cites and League of Oregon Citles on June 24, 2020. This TAC in no way alters
any agreement between Safe Clties and League of Oregon Cities or any other Participating
Agency. Articles appearing below shall replace in whole the language of the identlcal article as it
appears In the MPA and TOS. Where language is absent below, but appears In the MPA and
TOS, it shall be deemed to have been stricken from the 3-year Service Agreement between
Safe Cities and Washtenaw County Safe Cities and Washtenaw County agree to the following

The MPA shall read as follows for the purpose of the 3-year Service Agreement between
Safe Citles and Washtenaw County, any Article not included below shall remain as written in
the MPA between Safe Cities and League of Oregon Cities signed on June 24, 2020 and
attached here as Exhibit A:

ARTICLE 5 — INSURANCE

51 During the term of this Agreement, Vendor shall maintain at its
own cost and expense (and shall cause any subcontractor to maintain)
insurance policles providing insurance of the kind and in the amounts
generally carried by reasonably prudent manufacturers in the industry, with
one or more reputable insurance companies licensed to do business in
Oregon and any other state or jurisdichon where Products and Services are
sold hereunder Such certificates of insurance shall be made available to
the Purchaser upon 48 hours' notice BY SIGNING THE AGREEMENT
PAGE THE VENDOR AGREES TO THIS REQUIREMENT AND FAILURE
TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF
THIS MASTER PRICE AGREEMENT

5.2 All insurance required herein shall be maintained in full force
and effect until all work or service required to be performed under the terms
of this Agreement is satisfactorily completed and formally accepted -Any
failure to comply with the claim reporting provisions of the insurance
policies or any breach of an insurance policy warranty shall not affect
coverage afforded under the insurance policies to protect the Purchaser.
The insurance policies may provide coverage that contains deductibles or
self-insured retentions Such deductible and/or self-insured retentions shall
not be applicable with respect to the coverage provided to the Lead
Contracting Agency under such policies Vendor shall be solely
responsible for the deductible and/or self-insured retention and the Lead
Contracting Agency, at its option, may require Vendor to secure payment
of such deductibles or self-nsured retentions by a surety bond or an
irrevocable and unconditional letter of credit

5.3 Vendor shall carry Workers’ Compensatlon insurance to cover
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cbligations imposed by federal and state statutes having junsdiction over
Vendor's employees engaged in the performance of the work or services,
as well as Employer’s Liability insurance Vendor waives all nghts apainst
the Purchaser and its agents, officers, directors and employees for
recovery of damages to the extent these damages are covered by the
Workers' Compensation and Employer's Liability or commercial umbrella
liability insurance obtained by Vendor pursuant to this Agreement

5 4 insurance required herein shall not be permitted to expire, be

canceled, or materially changed without thirty days (30 days) prior written
notice to the Lead Contracting Agency

ARTICLE 6 — INDEMNIFICATION AND HOLD HARMLESS

6 1 Vendor agrees that it shall ndemnify, defend and hold harmiess
the Purchaser , its respective officials, directors, employees, members and
agents (collectively, the “Indemnitees”), from and against any and all
damages, claims, losses, expenses, costs, obligations and llapllutles
(including, without limitation, reasonable attomey’s fees), suffered directly
or indirectly by any of the Indemnitees to the extent of, or arising out of, (i)
any breach of any covenant, representation or warranty made by Vendor
in this Agreement, (i} any failure by Vendor to perform or fulfill any, of its
obligations, covenants or agreements set forth in this Agreement, (i) the
negligence or intentional misconduct of Vendor, any subcontractor of
Vendor, or any of their respective employees or agents, (v) any failure of
Vendor, its subcontractors, or therr respective employees to comply with
any Applicable Law, (v) any itigation, proceeding or claim by any third party
relating in any way to the obligations of Vendor under this Agreement or
Vendor's performance under this Agreement, (vi} any Employee Taxes or
Unemployment Insurance, or (vil) any claim alleging that the

Products and Services or any part thereof infringe any third party's U S
patent, copyright, trademark, trade secret or other intellectual property
interest Such obligation to indemnify shall not apply where the damage,
clam, loss, expense, cost, obligation or liabllity I1s due to the breach of this
Agresment by, or negligence or wiliful misconduct of, Lead Contractmg
Agency or its officials, directors, employees, agents or contractors, The
amount and type of insurance coverage requirements set forth here('n will
in no way be construed as imiting the scope of the indemnity in this
paragraph The indemnity obligations of Vendor under this Article shall
survive the expiration or termination of this Agreement for two years.

6 2 LIMITATION OF LIABILITY IN NO EVENT SHALL EITHER
PARTY BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION WITH
OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT
LIMITED TO, DAMAGES FOR INJURIES TO PERSONS OR TO
PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF
CONTRAGCT OR OTHER BASIS, EVEN IF IT HAS BEEN ADVISED OF
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THE POSSIBILITY OF SUCH DAMAGES

6 3 The same terms, conditions and pricing of this Agreement may
be extended to government members of National Purchasing Partners,
LLC In the event the terms of this Agreement are extended to other
government members, each government member {procuring party) shall be
solely responsible for the ordering of Products and Services under this
Agreement A non-procuring party shall not be liable in any fashion for any
violation by a procuring party, and the procurning party shall hold non-
procuring parties or unrelated purchasing parties harmless from any liability
that may arise from action or inaction of the procuring party

ARTICLE 15 - NOTICES

All notices required or permitted to be gwven or made In this
Agreement shall be in writing Such notice(s) shall be deemed to bé duly
given or made iIf delivered by hand, by certified or registered mail .or by
nationally recognized overnight courter to the address specified below

If to Purchaser

WASHTENAW COUNTY
PO Box 8645

Ann Arbor, Ml 48107-8645
ATTN Lamisha Berryhill
berrvhilll@washtenaw org

If to Lead Contracting Agency

LEAGUE OF OREGON CITIES
1201 Court St NE

Suite 200

Salem OR 97301

ATTN Jamie Johnson-Davis

Emaill fp@ORCities org

If to Vendor

INFORMER SYSTEMS, LLC d/b/a SafeCiies™
6500 River Place Blvd

Bldg 7, Suite 250

Austin, TX 78730

ATTN Mark Musick

Email' mmusick@informersystems com

Either Party may change its notice address by giving the other Party
written notice of such change in the manner specified above




The TOS shall read as follows for the purpose of the 3-year Service Agreement between
Safe Cities and Washtenaw County, any Article not included below shall remain as written
attachment F to the MPA between Safe Cities and Oregon League of Cities and attached
here as Exhibit A

7. WARRANTIES AND DISCLAIMERS

71. Our Warranties. We warrant that (1) the Services shali perform
matenially in accordance with the Terms of Service and the functionality of
the Services will not be materially decreased during a subscription term

7.2, Disclaimer. EXCEPT AS EXPRESSLY PRCVIDED HEREIN,
NEITHER PARTY MAKES ANY WARRANTIES OF ANY KIND, WHETHER
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND EACH
PARTY SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES,
INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW

8. INDEMNIFICATION

8.1 Indemnification by Us Subject to the limitation of liability set forth
herein, We will defend You and Your agents, servants, officials and
employees from any and all Claims, arising out of (a) any gross negligence,
reckless or intenttonal act, error or omission of Us or our officers, agents,
servants or employees In the performance of the Purchased Services or
accruing, resulting from or relating to the subject matter of these Terms of
Service including, any and all claims, demands or causes of action of any
nature whatsoever resulting from injuries or damages sustained by any
person or property as the result of gross negligent design, manufagture,
installation, or servicing of any part of the Services, and (b) any actual or
alleged infringement (including contributory infringement),
misappropriation, or violation of any third party’s patents, copyrights, trade
secret rights, trademarks, or other intellectual property or proprietary nghts
of any nature in any jurisdiction in the world resulting from Your use of the
Service as permitted under these Terms of Service This indemnification s
contingent on You providing Us with prompt written notice of such a
Claim You will use reasonable efforts to notify Us promptly of any third
party ctaim, sutt, or action for which You believe you are entitled to
indemnification hereunder

8.2 Notwithstanding the foregoing, We will not be obligated to indemnify
You to the extent that an infringement or misappropriation ¢laim is based
upon (1) any modification You make to the Services or Your use of the
Services In a manner that We have not authorized in wnting (1) use of the
Services in combination with other products not suppled or recommended
by Us as being compatible with the Services, if such infrngement or
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misappropnation would not have occurred but for such combined use, ()
use of any release of the Services other than the maost current release
actually furmished, f the most current release was furnished to You
specifically to avoild such infringement or misappropriation and If such
infringement or misappropniation would have been avoided by use of the
most current release; or (iv) any modification of the Services made by You
{other than at Our direction), If such infringement or misappropriation would
not have occurred but for such modification Our obhgation to indemnify
You n any event shall be reduced proportionately by the extent to which
the injury or damage, which forms the basis of the underlying Claim, was
caused by the Your negligent or wrongful act or omission

9. LIMITATION OF LIABILITY

9 1. Limitation of Liability. IN NO EVENT SHALL QUR AGGREGATE
LIABILITY ARISING OUT OF OR RELATED TO THESE TERMS OF
SERVICE, WHETHER [N CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY, WITH RESPECT TO ANY SINGLE INCIDENT,
EXCEED $500,000

9.2. Exclusion of Consequential and Related Damages. IN NO EVENT
SHALL WE HAVE ANY LIABILITY TO YOU FOR ANY LOST PROFITS OR
REVENUES OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES HOWEVER
CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER
THEORY OF LIABILITY, AND WHETHER OR NOT YOU HAVE BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES A THE
FOREGOING DISCLAIMER SHALL NOT APPLY TO THE EXTENT
PROHIBITED BY APPLICABLE LAW

10. TERM AND TERMINATION

10.1. Term. These Terms of Service commence on the date You
commence using the Services and continue until ali User subscriptions
granted In accordance with the Terms of Service have expired or been
terminated

102 Term of Purchased User Subscriptions. User subscriptions
purchased by You commence on the first day of the training period and will
continue until terminated or cancelled. The term shall begin on the date of
this Agreement and end on January 31, 2026 per the 3 year service
agreement between Purchaser and Vendor The per-unit pricing during
any such renewal month shall be the same as that during the prior
term unless We have given You written notice of a pricing Increase at
least 30 days before the end of such prior monthly term, in which case
the pricing increase shatl be effective upon renewal and thereafter.

103 Termination for Cause. A party may terminate the Terms of
Service for cause. (1) upon 30 days written notice to the other party of a
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matenal breach if such breach remains uncured at the expiration of such
period, or (n) if the other party hecomes the subject of a pehtion In
bankruptcy or any other proceeding relating to insolvency, receivership,
hquidation or assignment for the benefit of creditors

10.4 Refund or Payment upon Termination. Upon any termination
for cause by Us as indicated in Section 3 2 (Your Responsibilities), Section
4 4 (Suspension of Service and Acceleration), Section

5 1 (Reservations of Rights), Section 5 2 (Restrictions), and Section 6 2
(Protection of Confidential Information), You shall pay any unpaid fees
covering the remainder of the term after the effective date of termination
In ho event shall any termination relteve You of the obligation to pay any
fees payable to Us for the period prior to the effective date of termination

10.5. Return of Your Data. Upon request by You made within 30
days after the effective date of termination of a Purchased Seivices
subscription, We will make available to You for download a file of Your Data
in comma separated value ( csv) format along with attachments in their
native format After such 30-day period, We shall have no obligation to
maintain or provide any of Your Data and shall thereafter, unless legally
prohibited, delete all of Your Data in Qur systems or otherwise in Our
possession or under Our control

10.6. Surviving Provisions. Section 4 (Fees and Payment for
Purchased Services), 5 (Propnetary Rights), 6 (Confidentalty),

7.2 (Disclaimer), 8 (Indemnification}), 8 (Limitation of Liability), 10 4 (Refund
or Payment upon Termination), 10 5 {(Return of Your Data), 10 6. (Sur\nwng
Provisions) 11 (Notlces Governing Law and Junsdiction) and 12 (General
Provisions) shall survive any termination or expiration of these Terms of
Service

11. NOTICES, GOVERNING LAW AND JURISDICTION

11.4. General. Notices should be directed and sent to CEO, Informer
Systems, LLC, d/b/a SafeCities™ 6500 River Place Blvd , Bldg, 7, Suite 250,
Austin, TX 78730 Notice to Washtenaw County should be directed to
LaMisha Berryhill, Washtenaw County Shenff's Office, P O Box 8645, Ann
Arbor, Ml 48107-8645 These Terms of Service are governed by and
construed in accordance with the laws of the State of Michigan, United
States of America, without regards to its principles of conflicts of law We
agree to submit to the exclusive jurisdiction of any State or Federal court
located In the County of Washtenaw, Michigan, United States of America,
and waive any Junsdictional, venue or inconvemient forum objections to
such courts

112 Manner of Giving Notice. Except as otherwise specified in the
Terms of Service, all notices, permissions and approvals hereunder shall
be in writing and shall be deemed to have been given upon (1) personal




delivery, (i) the second business day after mailing, (n) the second business
day after sending by confirmed facsimile, or (Iv) the first business day after
sending by email {(provided email shall not be sufficient for notites of
termmation or an indemnifiable claim) Notices to You shall be addressed
to the system administrator designated by You for Your relevant Services
account, and in the case of billing-related notices, to the relevant billing
contact designated by You

12. GENERAL PROVISIONS

121. Export Compliance. Each party shall comply with the export
laws and regulations of the United States and other applicable junisdictions
In providing and using the Services Without imiting the foregoing, (1} each
party represents that it 1s not named on any U 3 government hist of persons
or entities prohibited from receiving exports, and (1) You shall not permit
Users to access or use Services in violation of any U S export embargo,
prohibitton or restriction

122 Relationship of the Parties. The parties are independent The
Terms of Service do not create a partnership, franchise, joint venture,
agency, fiduciary or employment relationship between the parties

12.3. No Third-Party Beneficiaries. There are no third-party
beneficianes to the Terms of Service

124, Waiver and Cumulative Remedies. No fallure or delay by
either party In exercising any nght under the Terms of Service shall
constitute a waiver of that nght Other than as expressly stated herein, the
remedies provided herein are 1n addition to, and not exclusive of, any other
remedies of a party at law or in equity

12.5 Severability. If any provision of the Terms of Service 1s held by
a court of competent jurisdiction to be contrary to law, the provision shall
be modified by the court and interpreted so as best to accomplish the
objectives of the oniginal provision to the fullest extent permitted by law,
and the remaining provisions of the Terms of Service shall remain in effect

12.6. Assignment. Neither party may assign any of its nghts or
obligations hereunder, whether by operation of law or otherwise, without
the prior wntten consent of the other party (not to be unreasonably
withheld) Notwithstanding the foregoing, either party may assign the
Terms of Service In its entirety, without consent of the other party, to its
Affliate or in connection with a merger, acquisition, corporate
reorganization, or sale of all or substantially all of its assets not involving a
direct competiior of the other party

12.7. Entire Agreement. These Terms of Service, includirig all
exhbits and addenda hereto, constitute the entire agreement between the
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parties and supersede all prior and contemporaneous agreements,
proposals or representations, written or oral, concerning its subject matter
Unless we uniaterally change these Terms of Service and post a copy of
the Terms of Service as changed on the Site, no modification, amendment,
or walver of any provision of these Terms of Service shall be effective
unless In writing and either signed or accepted electronically by the party
against whom the modification, amendment or waiver 1s to be asserted
However, to the extent of any conflict or inconsistency between the
provisions in the body of these Terms of Service and any exhibit or
addendum hereto, the terms of such exhibit or addendum shall prevail
Notwithstanding any language to the contrary theremn, no terms or
conditions stated in Your purchase order or other order documentation shall
be incorporated into or form any part of this Agreement, and all such terms
or conditions shall be null and void

128 Electronic Signatures and Contracts Your use of the
Services Includes the abiity to enter into agreements and/or to make
transactions electronically You acknowledge that Your electronic
submisstons via the Site constitute Your agreement and intent to be bound
by and to pay for such agreements and transactions Your agreement and
intent to be bound by electronic submissions applies to all records relating
to all transactions You enter into on the Site, including notices of
cancellation, policies, contracts, and applications In order to access and
retain Your electronic records, you may be required to have certain
hardware and software, which are Your sole responsibility

12,9, Notice for Californla Users Under Calforria Civil Code
Section 1789 3, Califormia Site users are entitied to the following specific
consumer rights notice The Complaint Assistance Unit of the Divisjon of
Consumer Services of the California Department of Consumer Affars may
be contacted in writing at 400 R Street, Suite 1080, Sacramento, Calforma
95814, or by telephone at (916) 445-1254 or (800) 952-5210

12.10. U.S. Government Rights If You are, or are entering into these
Terms of Service on behalf of, any agency or instrumentalty of the United
States Government, the Services, including related software, technology
and documentation, are “commercial computer software” and "commercial
computer software documentation”, and pursuant to FAR 12 212 or DFARS
227 7202, and ther successors, as applicable, use, reproduction and
disclosure of the Services, including related software, technology and
documentation, are governed by the terms of these Terms of Service




IN WITNESS WHEREOF, the parties have executed these Terms and Conditions by
their duly authonized officers or representatives

INFORMER SYSTEMS, LLC dba SAFECITIES™

by _ Pl L Pwid

(Signature) ’

Name __Mark D Musick
(Print or Type)

Title CEO
(Print or Type)

Date March 9, 2023

WASHTENAW COUNTY, MI

- —— ~—

(S natu@)ﬁcﬁﬂ'a]aw
Name el OLMTU\\J

(Print or Type)~

Title D%&{ PF

(Print or Type)

Date’ ':__2/@/61 2




Infarmer-Systams DBA -SafeCltles
6500 River Place Bivd Bldg 7 Ste 250
Austin, TX 78730

512-680-3327
betite.mccarthy@safecltiesco com
hitp*/Awww safecitiesco com
eLto - T
" Washtenaw County Sheriff's Office
PO Box 8645 ‘

Ann Arbor, Ml 48107-8645

INVOICE# .~ {DATE -~ ~ | TOTALDUE  DUE DATE TeRMs | | ENCLOSED
5987 T lol/01/2023 i_$47_|,3_2§.2d 01/31/2023 1 Net30 T
CUSTOMER NUMBER PURCHASE ORDER
20875 PO# 20230060
| DESCRIPTION ©* ) Qry; ’ i ~ RATE AMOUNT'
_ - - - R - oo - ! i H
**ScheduleExpress Service for February 1, 2023 - January 31, ' '
, 2024 .
ScheduleExpress Service for February 1, 2023 - December 31, 2023 : ' 45,144 00
342 Users @ 12.00 = $4,104.00 | $4,104 00 x 11 Months = ' '
$45,144 00
ScheduleExpress Service for January 1, 2024 - January 31, 2024 4,104 00
342 Users @ 12 00 = $4,104.00|$4,104.00x 1 Month = $4,104 00 ‘
1 10% discount for Year 1 of 3-year commitment. ) i ~4,924 80
Thank you for your business| SUBTOTAL ' 44,323 20
TAX 0.00
TOTAL ) 44,323 20
BALANCE DUE
B 2557 $44,323.20

Y4, 323.50
O s miC

Il

Inveice

SHIPTO T i ]
|
|

. Washtenaw County Sheriff's Office

WCSO Station 1-Washtenaw County
2201 Hogback Road
Ann Arbor, Ml 48105-9732

'




DocuSign Envelope ID CB031E95-2FDE-4460-9EBD-E7A220413764

LEAGUE OF OREGON CITIES

MASTER PRICE AGREEMENT

This Master Price Agreement 1s effective as of the date of the last signature below (the “Effective Date”)
by and between the LEAGUE OF OREGON CITIES, an Oregon public corporation under ORS Chapter 190
("LOC" or “Purchaser") and Informer Systems, LLC ("Vendor”)

RECITALS

WHEREAS, the Vendor 1s In the business of selling certain Public Safety Software Solutions, Data
Collection, Storage and Utilization, as further described herein, and

WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain products and
related services all upon and subject to the terms and conditions set forth herein, and

WHEREAS, through a solicitation for Public Safety Software Solutions, Data Collection, Storage and
Utilization the Vendor was awarded the opportunity to complete a Master Price Agreement with the LEAGUE
OF OREGON CITIES as a result of its response to Request for Proposal No 2020 for Public Safety Software
Solutions, Data Collection, Storage and Utiization, and

WHEREAS, the LEAGUE OF OREGON CITIES asserts that the solicitation and Request for Proposal
meet Oregon public contracting requirements (ORS 279, 279A, 2798 and 279C et seq ), and

WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price Agreement to
benefit other qualified government members of National Purchasing Partners, LLC dba Public Safety GPO,
dba First Responder GPO, dba Law Enforcement GPO and dba NPPGov,

NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree as follows

ARTICLE 1 — CERTAIN DEFINITIONS

11 “Agreement” shall mean this Master Price Agreement, including the main body of this
Agreement and Attachments A-F attached hereto and by this reference incorporated herein, including
Purchaser's Request for Proposal No 2020 (herein "RFP") and Vendor's Proposal submitted in response to
the RFP (herein “Vendor's Proposal") as referenced and incorporated herein as though fully set forth
(sometimes referred to collectively as the “Contract Documents”)

12 “Applicable Law(s)" shall mean all applicable federal, state and local laws, statutes, ordinances,
codes, rules, regulations, standards, orders and other governmental requirements of any kind

13 “Employee Taxes” shall mean all taxes, assessments, charges and other amounts whatsoever
payable In respect of, and measured by the wages of, the Vendor's employees {or subcontractors), as
required by the Federal Social Security Act and all amendments thereto and/or any other applicable federal,
state or local law

14 “Purchaser's Desfination” shall mean such delivery location(s) or destination(s) as Purchaser
may prescribe from time to time
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15  "Products and Services” shall mean the products and/for services to be sold by Vendor
hereunder as identified and described on Attachment A hereto and incorporated herein, as may be updated
from time to time by Vendor to reflect products and/or services offered by Vendor generally to its customers

16 “Purchase Order” shall mean any authonzed wniten order for Products and Services sent by
Purchaser to Vendor via mall, couner, overnight delivery service, email, fax and/or other mode of transmission
as Purchaser and Vendor may from time to time agree

17 “Unemployment Insurance” shall mean the contribution required of Vendor, as an employer, In
respect of, and measured by, the wages of its employees {(or subcontractors) as required by any applicable
federal, state or local unemployment insurance law or regulation

18 “National Purchasing Partners” or “(NPP)" Is a subsidiary of two nonprofit health care systems
The Government Division of NPP, hereinafter referred to as "“NPPGov", provides group purchasing marketing
and administrative support for governmental entities within the membership  NPPGov's membership includes
participating public entities across North America

19 “Lead Confracting Agency” shall mean the LEAGUE OF OREGON CITIES, which 1s the
governmental entity that 1ssued the Request for Proposal and awarded this resulting Master Price Agreement

110 “Participating Agencies” shall mean members of National Purchasing Partners for which Vendar
has agreed to extend the terms of this Master Price Agreement pursuant to Article 2 6 and Attachment C
herein For purposes of cooperative procurement, “Participating Agency” shall be considered “Purchaser”
under the terms of this Agreement

111 “Party” and “Parties” shall mean the Purchaser and Vendor individually and collectively as
applicable

ARTICLE 2 - AGREEMENT TO SELL

21 Vendor hereby agrees to sell to Purchaser such Products and Services as Purchaser may order
from time to time by Purchase Order, all in accordance with and subject to the terms, covenants and
conditions of this Agreement Purchaser agrees to purchase those Products and Services ordered by
Purchaser by Purchase Order in accordance with and subject to the terms, covenants and conditions of this
Agreement

22 Vendor may add additional products and services ta the contract provided that any additions
reasonably fall within the intent of the original RFP spectfications  Pricing on additions shall be equivalent to
the percentage discount for other similar products Vendor may provide a web-link with current product
listings, which may be updated periodically, as allowed by the terms of the resulting Master Price Agreement
Vendor may replace or add product lines to an existing contract If the ine 1s replacing or supplementing
products on contract, 1s equal or supenor to the onginal products offered, 1s discounted in a similar or to a
greater degree, and If the products meet the requirements of the solicitation No products may be added to
avold competitive procurement requirements LOC may reject any additions without cause

23  All Purchase Orders 1ssued by Purchaser to Vendor for Products during the term (as hereinafter
defined) of this Agreement are subject to the provisions of this Agreement as though fully set forth 1n such
Purchase Order The Vendor retains authority to negofiate above and beyond the terms of this Agreement ta
meet the Purchaser or Vendor contract requirements  In the event that the prowvisions of this Agreement
conflict with any Purchase Order 1ssued by Purchaser to Vendor, the provisions of this Agreement shall
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govern No other terms and conditions, including, but not imited fo, those contained 1n Vendor's standard
printed terms and conditions, on Vendor's order acknowledgment, invoices or otherwise, shall have any
application to or effect upon or be deemed to constitute an amendment to or to be Incorporated nto this
Agreement, any Purchase Order, or any transactions occurring pursuant hereto or thereto, unless this
Agreement shall be specifically amended to adopt such other terms and conditions In writing by the Parties

24 Notwithstanding any other provision of this Agreement to the contrary, the Lead Coniracting
Agency shall have na obligation to order or purchase any Products and Services hereunder and the
placement of any Purchase Order shall be in the sole discretion of the Participating Agencies This
Agreement 1s not exclusive Vendor expressly acknowledges and agrees that Purchaser may purchase at its
sole discretion, Products and Services that are 1dentical or similar to the Products and Services described in
this Agreement from any third party

25 In case of any conflict or inconsistency between any of the Contract Documents, the documents
shall prevail and apply in the following order of priorty

()] This Agreement,
() The RFP,
() Vendor's Proposal,

26 Extension of contract terms to Participating Agencies

261 Vendor agrees to extend the same terms, covenants and conditions available to
Purchaser under this Agreement to Participating Agencies, that have executed an
Intergovernmental Cooperafive Purchasing Agreement (“IGA”} as may be required by each
Participating Agency's local laws and regulations, in accordance with Attachment C Each
Participating Agency will be exclusively responsible for and deal directly with Vendor on matters
relating to ordering, delivery, inspection, acceptance, invoicing, and payment for Products and
Services In accordance with the terms and conditions of this Agreement as if it were “Purchaser”
hereunder Any disputes between a Participating Agency and Vendor will be resoived directly
between them under and in accordance with the laws of the State in which the Participating
Agency exists Pursuant to the IGA, the Lead Contracting Agency shall not incur any liability as
a result of the access and utilization of this Agreement by other Participating Agencies

262 This Solcitation meets the public coniracling requirements of the Lead Contracting
Agency and may not be appropriate under or meet Participating Agencies’ procurement laws
Participating Agencies are urged lo seek independent review by their legal counsel fo ensure
comphance with all local and state salicitation requirements

263 Vendor acknowledges execufion of a Vendor Adminstration Fee Agreement with
NPPGov, pursuant to the terms of the RFP

27  Oregon Public Agencies are prohibited from use of Praducts and Services offered under this
Agreement that are already provided by gualified nonprofit agencies for disabled individuals as listed on the
Department of Administrative Service's Procurement List (“Procurement List”) pursuant to ORS 279 835- 855
See www OregonRehahilitation org/qrf for more information Vendor shall not sell products and services
identified on the Procurement List (e g , recondifioned toner cartridges) to Purchaser or Participating Agencies
within the state of Oregon
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ARTICLE 3 — TERM AND TERMINATION

31  The intial contract term shall be for three (3) calendar years from the Effective Date of this
Agreement (“Initial Term”) Upon termination of the onginal three (3) year term, this Agreement shall
automatically extend for up to three (3) successive one (1) year penods, (each a "Renewal Term"), provided,
however, that the Lead Contracting Agency and/or the Vendor may opt to decline extension of the MPA by
providing notification in writing at least thirty (30} calendar days prior to the annual automatic exiension
anniversary of the Initial Term

32 Either Vendor or the Lead Contracting Agency may terminate this Agreement by written notice
to the other party If the other Party breaches any of its obligations hereunder and falls to remedy the breach
within thirty (30) days after receiving wntten notice of such breach from the non-breaching party

ARTICLE 4 — PRICING, INVOICES, PAYMENT AND DELIVERY

4 1 Purchaser shall pay Vendor for all Products and Services ardered and delivered in comphance
with the terms and conditions of this Agreement at the pricing specified for each such Product and Service on
Attachment A, including shipping Unless Attachment A expressly provides otherwise, the pricing schedule
set forth on Attachment A hereto shall remain fixed for the Initial Term of this Agreement, provided that
manufacturer pricing 1s not guaranteed and may be adjusted based on the next manufacturer price ncrease
Pricing contained in Attachment A shall be extended to all NPPGov, Public Safety GPO, First Responder
GPO and Law Enforcement GPO members upon execution of the IGA

42  Vendor shall submit original invoices to Purchaser in form and substance and format reasonably
acceptable to Purchaser All invoices must reference the Purchaser's Purchase Order number, contain an
itemization of amounts for Products and Services purchased during the applicable invoice period and any
other information reasonably requested by Purchaser, and must otherwise comply with the provisions of this
Agreement Invoices shall be addressed as directed by Purchaser

43 Unless otherwise specified, Purchaser is responsible for any and all applicable sales taxes
Attachment A or Vendor's Proposal (Attachment D) shall specify any and all other taxes and duties of any
kind which Purchaser 1s required to pay with respect to the sale of Products and Services covered by this
Agreement and all charges for packing, packaging and loading

44  Except as specifically set forth on Attachments A and F, Purchaser shall not be responsible for
any additional costs or expenses of any nature incurred by Vendor In connection with the Products and
Services, including without imitation travel expenses, clerical or administrative personnel, long distance
telephone charges, efc (“Incidental Expenses”)

45 Prce reductions or discount increases may be offered at any time durning the contract term and
shall become effective upon notice of acceptance from Purchaser

46 Notwithstanding any other agreement of the Parties as to the payment of shipping/delivery
costs, and subject o Attachments A, D, and F herein, Vendor shall offer delivery and/or shipping costs
prepaid FOB Destination If there are handling fees, these also shall be included In the pricing

47 Unless otherwise directed by Purchaser for expedited orders, Vendor shail utilize such common
carrier for the delivery of Products and Services as Vendor may select, provided, however, that far expedited
orders Vendor shall obtain delivery services hereunder at rates and terms not less favorable than those paid
by Vendor for its own account or for the account of any other similarly situated customer of Vendor
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48 Vendor shall have the risk of loss of or damage to any Products until delivery to Purchaser
Purchaser shall have the risk of loss of or damage to the Products after delivery to Purchaser Title to
Products shall not transfer until the Products have been delivered to and accepted by Purchaser at
Purchaser's Destination

ARTICLE 5 — INSURANCE

51 During the term of this Agreement, Vendor shall maintain at its own cost and expense (and shalll
cause any subcantracior fo maintain) insurance policies providing insurance of the kind and in the amounts
generally carried by reasonably prudent manufacturers in the industry, with ene or more reputable \nsurance
companies licensed to do business in Oregon and any other state or jurisdiction where Products and Services
are sold hereunder Such certificates of insurance shall be made available to the Lead Contracting Agency
upon 48 hours’ notice BY SIGNING THE AGREEMENT PAGE THE VENDOR AGREES TO THIS
REQUIREMENT AND FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF
THIS MASTER PRICE AGREEMENT

52 Allinsurance required herein shall be maintained in full force and effect until all work or service
required to be performed under the terms of this Agreement 1s satisfactorily completed and formally accepted
Any failure to comply with the claim reporting provisions of the insurance policies or any breach of an
insurance policy warranty shall not affect coverage afforded under the insurance policies to protect the Lead
Contracting Agency The insurance policies may provide coverage that contains deductibles or self-insured
retentions Such deductible and/or self-insured retentions shall not be applicable with respect to the coverage
provided to the Lead Contracting Agency under such polictes Vendor shall be solely responsibie for the
deductible and/or self-insured retention and the Lead Contracting Agency, at Its option, may require Vendor to
secure payment of such deductibles or self-insured retentions by a surety bond or an irrevocable and
uncondttional letter of credit

53 Vendor shall carry Workers’ Compensation insurance to cover obligations imposed by federal
and state statutes having jurisdiction over Vendor's employees engaged in the performance of the work or
services, as well as Employer's Liability insurance Vendor waives all rights against the Lead Contracting
Agency and its agents, officers, directors and employees for recovery of damages to the extent these
damages are covered by the Workers’ Compensation and Employer’s Liability or commercial umbrella hiability
insurance obtained by Vendor pursuant to this Agreement

54 Insurance required herein shall not be permitted o expire, be canceled, or materially changed
without thirty days (30 days) prior written notice to the Lead Contracting Agency

ARTICLE 6 — INDEMNIFICATION AND HOLD HARMLESS

61 Vendor agrees that it shall indemnify, defend and hold harmless Lead Contracting Agency, its
respective officials, directors, employees, members and agents (collectively, the “Indemnitees”), from and
against any and all damages, claims, losses, expenses, costs, obligations and labilities (inciuding, without
limitation, reasonable attorney’s fees), suffered directly or indirectly by any of the Indemnitees to the extent of,
or arising out of, (1) any breach of any covenant, representation or warranty made by Vendor 1n this
Agreement, (1) any failure by Vendor to perform or fulfill any of its obligations, covenants or agreements set
forth In this Agreement, (1) the negligence or intentional misconduct of Vendar, any subcontractor of Vendor,
or any of their respective employees or agents, (v) any failure of Vendor, its subcontractors, or their
respective employees to comply with any Applicable Law, (v} any liigation, praceeding or claim by any third
party relating in any way to the obligations of Vendor under this Agreement or Vendor’'s performance under
this Agreement, (vi) any Employee Taxes or Unemployment Insurance, or (vit) any claim alleging that the
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Products and Services or any part thereof infringe any third party’s U S patent, copyright, trademark, trade
secret or other intellectual property interest Such obligation to indemmify shall not apply where the damage,
claim, loss, expense, cost, obligation or hability 1s due to the breach of this Agreement by, or negligence or
willful misconduct of, Lead Contracting Agency or its officials, directors, employees, agents or contractors
The amount and type of insurance coverage requirements set forth herein will In no way be construed as
imiting the scope of the indemnity in this paragraph The indemnity obhgations of Vendor under this Article
shall survive the expiration or termination of this Agreement for two years

62 LIMITATION OF LIABILITY IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION
WITH OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR
INJURIES TO PERSONS OR TO PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF CONTRACT OR OTHER BASIS, EVEN
IF IT HAS BEEN ADV!ISED OF THE POSSIBILITY OF SUCH DAMAGES

63 The same terms, conditions and pricting of this Agreement may be extended to
government members of National Purchasing Partners, LLC In the event the terms of this Agreement
are extended to other government members, each government member (procuring party) shall be solely
responsible for the ordering of Products and Services under this Agreement A non-procuring party shall
not be llable in any fashion for any violation by a procuring party, and the procuring party shall hold non-
procuring parties or unrelated purchasing parties harmless from any liability that may arise from acton
or Inaction of the procuring party

ARTICLE 7 — WARRANTIES

Purchaser shall refer to Vendor's Proposal for all Vendor and manufacturer express warranties, as
well as those warranties provided under Attachment B herein

ARTICLE 8 - INSPECTION AND REJECTION

81 Purchaser shall have the nght to Inspect and test Products at any time prior ta shipment, and
within a reasonable time after delivery to the Purchaser's Destination Products not inspected within a
reasonable time after delivery shall be deemed accepted by Purchaser The payment for Products shall in no
way impair the nght of Purchaser to reject nonconforming Products, or to avall itself of any other remedies to
which it may be entitled

82 If any of the Products are found at any time to be defective in material or workmanship,
damaged, or otherwise not in conformity with the requirements of this Agreement or any applicable Purchase
Order, as Its exclusive remedy, Purchaser may at its option and at Vendor's sole cost and expense, elect
either to (1) return any damaged, non-conforming or defective Products to Vendor for correction or
replacement, or (1) require Vendor to inspect the Products and remove or replace damaged, non-conforming
or defective Products with conforming Products If Purchaser elects option (i1} in the preceding sentence and
Vendor fails promptly to make the necessary inspection, removal and replacement, Purchaser, at Iis option,
may Inspect the Products and Vendor shall bear the cost thereof Payment by Purchaser of any invoice shall
not constitute acceptance of the Products covered by such invoice, and accepiance by Purchaser shall not
relleve Vendor of its warranties or other obligations under this Agreement

83 The provisions of this Article shall survive the expiration or termination of this Agreement
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ARTICLE 9 - SUBSTITUTIONS

Except as otherwise permitted hereunder, Vendor may not make any substitutions of Products, or any
portion thereof, of any kind without the prior written consent of Purchaser

ARTICLE 10 - COMPLIANCE WITH LAWS

10 1 Vendor agrees to comply with all Applicable Laws and at Vendor’s expense, secure and
maintain n full force during the term of this Agreement, all licenses, permits, approvals, authorizations,
registrations and certificates, if any, required by Applicable Laws n connection with the performance of its
obligattons hereunder At Purchaser’s request, Vendor shall provide to Purchaser copies of any or all such
licenses, permits, approvals, authonzahons, registrations and certificates

102 Purchaser has taken all required governmental action o authorize its execution of this
Agreement and there is no governmental or legal impediment against Purchaser's execution of this
Agreement or perforimance of its obligations hereunder

ARTICLE 11 — PUBLICITY / CONFIDENTIALITY

111 No news releases, public announcements, adverfising materials, or confirmation of same,
concerning any part of this Agreement or any Purchase Order 1ssued hereunder shall be issued or made
without the prior written approval of the Parties Neither Party shall in any advertising, sales matenals or in
any other way use any of the names or logos of the other Party without the prior written approval of the other
Party

112 Any knowledge or information which Vendor or any of Iis affilates shall have disclosed or may
hereafter disclose to Purchaser, and which in any way relates to the Products and Services covered by this
Agreement shall not, unless otherwise designated by Vendor, be deemed to be confidental or proprietary
information, and shall be acquired by Purchaser, free from any restrictions, as part of the consideration for this
Agreement

ARTICLE 12 - RIGHT TO AUDIT

Subject to Vendor's reasonable security and confidentiality procedures, Purchaser, or any third party
retained by Purchaser, may at any time upon prior reasonable notice to Vendor, during normal business
hours, audit the books, records and accounts of Vendor to the extent that such books, records and accounts
pertain to sale of any Products and Services hereunder or otherwise relate to the performance of this
Agreement by Vendor Vendor shall maintain all such books, records and accounts for a period of at least
three (3) years after the date of expiration or termination of this Agreement The Purchaser's right to audit
under this Article 12 and Purchaser’s nghts hereunder shall survive the expiration or termination of this
Agreement for a period of three (3) years after the date of such expiration or termmation

ARTICLE 13 - REMEDIES

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set forth in this
Agreement shall hot be exclusive, and, in additien thereto, Vendor and Purchaser shall have ali rights and
remedies under Applicable Law, Including without imitation, equitable relief The provisions of this Article shall
survive the expiration or termination of this Agreement
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ARTICLE 14 - RELATIONSHIP OF PARTIES

Vendor Is an independent contractor and i1s not an agent, servant, employee, legal
representative, partner or Joint veniure of Purchaser Nothing herein shall be deemed or construed as
creating a Joint venture or partnership between Vendor and Purchaser Neither Party has the power or
authonty to bind or commit the other

ARTICLE 15 - NOTICES

Ali notices required or permitted to be given or made In this Agreement shall be in writing Such
notice(s) shall be deemed to be duly given or made If delivered by hand, by certified or registered mail or by
nattonally recognized avermight courier to the address specified below

If to Lead Contracting Agency

LEAGUE OF OREGON CITIES
1201 Court St NE

Suite 200

Salem OR 87301

ATTN Jamie Johnson-Dawvis
Email fp@ORCities org

If to Vendor

INFORMER SYSTEMS, LLC
1900 South Norfalk Street
Suite 350

San Mateo CA 94403 L
ATTN Mark Musick

Emall mmusick@informersystems com

Either Party may change its notice address by giving the other Party written notice of such change in the
manner specified above

ARTICLE 16 - FORCE MAJEURE

Except for Purchaser’s obligation to pay for Products and Services delivered, delay in performance or
non-performance of any obligation contained herein shall be excused to the extent such failure or non-
performance Is caused by force majeure For purposes of this Agreement, “force majeure” shall mean any
cause or agency preventing performance of an obligation which 1s beyond the reasonable control of either
Party hereto, including without imitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor
trouble, accident, niot, acts of governmental authonty (including, without mitation, acts based on laws or
regulations now 1n existence as well as those enacted In the fufure}, acts of nature, and deiays or faillure in
obtaining raw materals, supplies or transportation A Party affected by force majeure shall promptly provide
notice to the other, explaining the nature and expected duration thereof, and shall act diligently to remedy the
interruption or delay If 1t Is reasonably capable of being remedied In the event of a force majeure situation,
deliveries or acceptance of deliveries that have been suspended shall not be required to be made upon the
resumption of performance
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ARTICLE 17 - WAIVER

No delay or failure by either Party to exercise any night, remedy or power herein shall impair such
Party’s nght to exercise such right, remedy or power or be construed to be a waiver of any default or an
acguiescence therein, and any single ar partial exercise of any such nght, remedy or power shall not preclude
any other or further exercise thereof or the exercise of any other right, remedy or power No waiver hereunder
shall be valid unless set forth 1n writing executed by the waiving Party and then only to the extent expressly
set forth in such writing

ARTICLE 18 - PARTIES BOUND, ASSIGNMENT

This Agreement shall inure to the benefit of and shall be binding upon the respective successors and
assigns of the Parties hereto, but it may not be assigned in whole or i part by Vendor without prior written
notice {o Purchaser which shall not be unreasonably withheld or delayed

ARTICLE 18 - SEVERABILITY

To the extent possible, each prowvision of this Agreement shall be interpreted In such a manner as to
be effective and valid under Applicable Law If any provision of this Agreement i1s declared invahd or
unenforceable, by judicial determination or otherwise, such provision shall not invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement shall be constfrued as If not containing
the particular invalid or unenforceable provision or provisions and the nights and obligations of the Parties
shall be construed and enforced accordingly

ARTICLE 20 - INCORPORATION; ENTIRE AGREEMENT

201 All the prowvisions of the Attachments hereto are hereby incorporated herein and
made a part of this Agreement |n the event of any apparent conflict between any provision set forth in the
main body of this Agreement and any provision set forth 1n the Attachments, including the RFP and/or
Vendor's Proposal, the provisions shall be interpreted, to the extent possible, as if they do not conflict If such
an inferpretation 1s not possible, the provisions set farth in the main body of this Agreement shall control

202  This Agreement (including Attachments and Contract Documents hereto)
constitutes the entire Agreement of the Parties relating to the subject matter hereof and supersedes any and
all prior written and oral agreements or understandings relating to such subject matter

ARTICLE 21 - HEADINGS

Headings used in this Agreement are for convenience of reference only and shall in no way be used to
construe or imit the provisions sef forth 1n this Agreement

ARTICLE 22 - MODIFICATIONS

This Agreement may be modified or amended only in writing executed by Vendor and the Lead
Contracting Agency The Lead Contracting Agency and each Parficipating Agency contracting hereunder
acknowledge and agree that any agreement entered into in connection with any Purchase Order hereunder
shall constitute a modification of this Agreement as between the Vendor and the Participating Agency Any
modification of this Agreement as between Vendor and any Participating Agency shall not be deemed a
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modification of this Agreement for the benefit of the Lead Contracting Agency or any other Participating
Agency

ARTICLE 23 - GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the laws of the State of
Oregon or in the case of a Participating Agency’s use of this Agreement, the laws of the State in which the
Participating Agency exists, without regard to its choice of law provisions

ARTICLE 24 - COUNTERPARTS

This Agreement may be executed In counterparts all of which together shall constitute one and the
same Agreement

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year last written
below

PURCHASER

Oocusigned by
Signature

Mike cully
Printed Name

EXecutive Director
Title

LEAGUE OF OREGON CITIES
6/24/2020

Dated

VENDOR

DocuSigned by
Marl Mysicl
Signature AFTAORITIRSMEY

Mark ™ k
Printed Name arx music

President
Title

Informer Systems, LLC

6/24/2020
Dated

10
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ATTACHMENT A

fo Master Price Agreement by and between VENDOR and PURCHASER.

PRODUCTS, SERVICES, SPECIFICATIONS AND PRICES

Source of list price 1s directly from Informer Systems, LLC with a publication date of March 3, 2020
All products offered are new, unused, and most current All price proposals include freight and
delivery This pricing schedule covers Categories 1, 2, 5, 3, and 11

| Informer Systems
f Schedol ]l League of (?1:egon Cities
Express Pricing
License Fee Fixed
Number of Users Per User/Per Month* Discount Number Total
*{Billed Annually) per # of of Users Annually
Users
1-30 $20 00 0 0% 0 $0 00
31-150 $13 00 35 0% o $0 00
151-300 $12 5O 37 5% 0 $0 00
301-500 $12 00 40 0% 0 $0 00
501-750 $11 50 42 5% 0 $0 00
751-1000 $11 00 45 0% 0 $0 00
1001-1250 $10 50 47 5% 0 $0 00
1251-1500 $10 00 50 0% 0 $0 00
1501-1750 $g 5o 52 5% o] $0 00
1751-2000 $9 0o 55 0% 0 $0 00
2001-2250 $8 5o 57 5% 0 $0 00
2251-2500 $8 oo 60 0% 0 $0 00
2501-2750 $7 5o 62 5% 0 $0 00
2751-3000 $7 00 65 0% 0 $0 00
3001-3250 $6 50 67 5% o] $0 00
3251-3500 $6 00 70 0% 0 $0 00
3501-3750 $5 50 72 5% 0 $0 00
3751-4000 $5 00 75 0% ] $0 00
4oo1 and above $4 5O 77 5% 0 $0 00
Addrtional Discounts
10% addl number of users Included
Onsite refresher training Included
Unlimited 'live' web-based training Included
All future maintenance and updates Included

24{7/365 service, supﬁort, and maintenance included

11
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supervisory personnel
One-time onsite data collection and
custom configuration

Professional Services Personnel Rate Days Total
One-time onsite full deployment of ) $1,500 o $0 00
Schedule Express per
One-time onsite traming for all admin & person

Additional Services

50% discount for rapid deployment with

In 6o days after receipt of orde

Rate

© 2020 Informer Systems, LLC — Confidential/Proprietary Information — All Rights Reserved

Processes & Procedures

Custom Reports Modification of Existing Report or $1,000 each $0 00
Creation of New Repart

Programming Services | Custom Development or $1go per hr $0 00
Integration with Third Party
Applications

System Analysis Analysis & Evaluation of Work Force $190 per hr $0 00

Services Management

Pricing contained in this Attachment A shall be extended to all NPPGov members upon execution of the
Intergovernmental Agreement

Participating Agencies may purchase from Vendor's authonzed dealers and distributors, as applicable,

provided the pricing and terms of this Agreement are extended to Participating Agencies by such dealers and
distributors Vendor's authorized dealers and distnbutors, as applicable, are identified in a [list, link found at

http |, as may be updated from time to tme [ A current list may be obtained from Vendor ]

12
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ATTACHMENT B

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL SELLER WARRANTIES

To the extent possible, Vendor will make available all warranties from third party manufacturers of Products
not manufactured by Vendor, as well as any warranties identified in this Agreement and Vendor's Proposal

13




DocuSign Envelope ID CB031E95-2FDE-4460-9EBD-E7A22D4 13764

ATTACHMENT C

to Master Price Agreement by and between VENDOR and PURCHASER

PARTICIPATING AGENCIES

The Lead Contracting Agency in cooperation with National Purchasing Partners (NPPGov) entered
Into this Agreement on behalf of other government agencies that desire to access this Agreement to purchase
Products and Services Vendor must work directly with any Participating Agency concerning the placement of
orders, 1ssuance of the purchase orders, contractual disputes, invoicing, and payment The Lead Contracting
Agency shall not be held liable for any costs, damages, etc , incurred by any Participating Agency

Any subsequent contract entered Into between Vendor and any Participating Agency shall be
construed to be in accordance with and gaverned by the laws of the State in which the Participating Agency
exists Each Participating Agency I1s directed to execute an Intergovernmental Cooperative Purchasing
Agreement (“IGA"), as set forth on the NPPGov web site, www nppdov com The IGA allows the Participating
Agency to purchase Products and Services from the Vendor in accordance with each Participating Agency’s
legal requirements as If it were the "Purchaser” hereunder

14
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ATTACHMENT D

to Master Price Agreement by and between VENDOR and PURCHASER.

Vendor's Proposal
(The Vendor’s Proposal is not attached hereto.)
(The Vendor’s Proposal is incorporated by reference herein.)

15
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ATTACHMENT E

to Master Price Agreement by and between VENDOR and PURCHASER.

Purchaser’'s Request for Proposal
(The Purchaser’s Request for Proposal is not attached hereto.)
(The Purchaser’s Request for Proposal 1s incorporated by reference herein.)

16
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ATTACHMENT F

to Master Price Agreement by and between VENDOR and PURCHASER.

ADDITIONAL VENDOR TERMS OF PURCHASE, IF ANY

Terms of Service

THESE “TERMS OF SERVICE" GOVERN YOUR PURCHASE OF OUR SERVICES THESE TERMS OF SERVICE WILL
ALSO GOVERN YOUR PURCHASE AND ONGOING USE OF THOSE SERVICES PLEASE READ THESE TERMS OF
SERVICE CAREFULLY BEFORE USING THE SERVICES BY USING THE SERVICES, YOU SIGNIFY YOUR ASSENT TO
THESE TERMS OF SERVICE IF YOU DO NOT AGREE TO THESE TERMS OF SERVICE, YOU MAY NOT USE THE
SERVICES IF YOU ARE ENTERING INTO THESE TERMS OF SERVICE ON BEHALF OF A COMPANY OR OTHER
LEGAL ENTITY, YOU REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND (TS AFFILIATES TO
THESE TERMS AND CONDITIONS, IN WHICH CASE THE TERMS "YOU" OR "YOUR" SHALL REFER TO SUCH ENTITY
AND TS AFFILIATES IF YOU DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO NOT AGREE WITH THESE TERMS
AND CONDITIONS, YOU MUST NOT ACCEPT THESE TERMS OF SERVICE AND MAY NOT USE THE SERVICES

These Terms of Service were last updated on November 7, 2019 They are effective between You and Us as of the date You
commence using the Services We may, in Our sole and absolute discretion, change these Terms of Service from time to
time  We will post a copy of the Terms of Service as changed on the Site  Your continued use of the Services constitutes
your agreement {o abide by the Terms of Service as changed If you abject to any such changes, your sole recourse shall be
to cease using the Services

1. DEFINITIONS

"Affihate" means any entity which directly or indirectly contrals, 1s controlled by, or 1s under comman control with the subject
entty "Control," for purposes of this defimbion, means direct or indirect ownership or control of more than 50% of the voling
interests of the subject entity

"Malicious Code" means viruses, worms, bme bombs, Trojan horses and other harmful or malicious code, files, scnpts,

agents or programs
"Purchased Services" means Services that You or Your Affillates purchase

"Services" means the online, Web-based applications and platform provided by "Us” via www scheduleexpress com and/or
other desighated websiles (collectively, the "Site")

"Users" means indnaduals who are authorized by You to use the Services, for whom subscnpheons to a Service have been
purchased, and who have been supplied user identifications and passwords by You (or by Us at Your request) Users include
Your employees and agents

"We," "Us" or "Our" means the Infarmer Systems, LLC

"You" or “Your" means the company or other legal entity for which you are accepting the Terms of Service and Afflates of
that company or entity

17
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"Your Data" means all electronic data or information submitted by You te the Purchased Services

2. PURCHASED SERVICES

2.1 Prowision of Purchased Services We shall make the Purchased Services available to You pursuant to these Terms of
Service You agree that Your purchase hereunder are neither contingent on the delivery of any future functionality or features

nor dependent on any oral or writlen public comments made by Us regarding future functionahty or features

22 User Subscriptions Services are purchased as User Subscnptions and may be accessed by no more than the specified
number of Users User Subscnplions may be added dunng the subscription term at the same pricing as that for the pre-
existing subscnptions, prorated for the rermainder of the subscripbion term in effact at the ime the additional User Subscriptions
are added Added User Subscriptions shall terminate on the same date as the pre-existing subscriptions Subscriphons are for
designated Users and cannot be shared or used by more than one User

3. USE OF THE SERVICES

3 1 Our Responsibilities We shall 1) pravide to You basic support for the Purchased Services at no additional charge, (n)
use comimercially reasonable efforts to make the Purchased Services available 24 hours a day, 7 days a week, except for (a)
planned downtime {of which We shall give ample notice wvia the Purchased Services and winch We shall schedule to the extent
practicable dunng the weekend hours from 6 00 p m Pacific ime Friday to 3 00 am Pacific time Monday), or (b) any
unavailability caused by circurstances heyond Our reasonable control, Including without imtation, acts of God, acts of
government, flood, fire, earthquakes, civil unrest, acts of teror, sinkes or other labor probfems (other than those involving Our
employees}, or Internet service provider fallures or delays, and (m) provide the Purchased Services only (n accordance with
applhcable laws and government regulations

32 Your Responsibilites You shall (1) be responsible for Users’ compliance with these Terms of Service, (1) be solely
responsible for the accuracy, quality, integnty and legality of Your Data and of the means by which You acquired Your Data,
{m) use commercially reasonable efforts to prevent unauthonzed access ta or use of the Services, and notify Us promptiy of
any such unauthonzed access or use, and () use the Services only n accordance with its intendad use and applicable laws
and government regulations You shall not (a) make the Services avallable to anyone other than Users, (b) sell, resell, rent or
lease the Services, (c) use the Services to store or transmit infringing, libelous, or otherwise unlawful or tortous maternal, or to
store or fransmit matenal in violabion of third-party privacy rights, (d) use the Services to store or transmit Malicious Code, (o)
interfere with ar disrupt the integnity or performance of the Services or third-party data contained therain, or (f) attempt to gan
unauthonzed access to the Services or their related systems or networks

4. FEES AND PAYMENT FOR PURCHASED SERVICES

41 User Fees Subscription fees are based on monthly periods that begin the first day of the month and are billed annually
Subscnptions that are achivated within the month will be prorated, e g fees for Subscriptions activated in the middle of a
monthly perod will be prorated for that monthly period You shall pay all fees specified m all invoices hereunder Except as
otherwise specified herein, (1) fees are quoted and payable in United States dollars (1) fees are based on services purchased
and not aclual usage, (i} payment obligations are nen-cancelable and fees paid are non-refundable Current fees for the
Services may be obtained by calling our Sales Depariment at 800-470-6102
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42 Invoicing and Payment You will provide Us with valid and updated contact information with a valid purchase order o1
alternative document reasonably acceptable to Us Payment 1s required to be made in advance annually, or In accordance
with a mutually agreed upon billing cycle We will invoice You in advance and otherwise in accordance with these Terms of
Service Invoiced charges are due net 30 days from the invaice date You are responsible for mantaining complete and
accurate biling and conlact information In the Services

43 Overdue Charges |f any charges are not received from You by the due date, then at Qur discretion, (a) such charges
may accrue lale interest at the rale of 1 5% of the outstanding balance per month, or the maximuim rate permitied by law,
whichever 1s lower, from the date such payment was due until the date paid

4 4 Suspension of Service and Accelerafion [f any amount owing by You under these Terms of Service or any other
agreement for Our services 1s 30 or more days overdue, We may, without hmiting Our other nghts and remedies, accelerate
Your unpaid fee obligations under such agreements so that all such obligations become iImmediately due and payable, and
suspend Our services la You untl such amounts are paid in full

45 Payment Disputes We shall not exercise Our nghts under Section 4 3 (Overdue Charges) or 4 4 (Suspension of Service
and Acceleration) If the applicable charges are under reasonable and good-faith dispute and You are cooperafing diligenily to
resolve the dispuie

4 6 Taxes Unless olherwise stated, Qur fees do not include any taxes, levies, duties or similar governmental assessments of
any nature, including but nol limited to value-added, sales, use or withholding taxes, assessable by any local, state, provincial,
federal or foreign jurisdichion {collectively, " Taxes") You are responsible for paying all Taxes associated with Your purchases
hereunder If We have the legal obligalion fo pay or collect Taxes for which You are responsible under this paragraph, the
appropriate amount shall be invoiced to and paid by You, unless You provide Us with a valid tax exemption cerfificale
authorized by the appropnate taxing authority

5. PROPRIETARY RIGHTS

51 Reservation of Rights Subject to the imited rights expressly granted hereunder, We reserve all nghts, fitle and interest
in and ta the Services, including all related intellectual property nghts No rights are granted to You hereunder other than as
expressly set forth herein

§ 2 Restrictions. You shall not, (1) permit any third party to access or use the Services except as permitted herein, {11} create
derivate works based on the Services, () copy, frame or mirror any parl or content of the Services, other than copying or
framing on Your own intranets or otherwise for Your own internal business purposes, (Iv) reverse engineer the Services, or (v)
access the Services In order to (a) build a compehtive product or service, or (b} copy any features, functions or graphics of tha
Services

53 Ownership of Your Data As between Us and You, You exclusively own all rights, title and interest i and to all of Your
Data

54 Suggestions We shall have a royalty-free, worldwide, transferable, sublicenseable, Irrevocable, perpetual license to use
ar incorperate Into the Services any suggestions, enhancement requests, recommendations or olher feedback provided by
You, including Users, relating to the operation of the Services
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6. CONFIDENTIALITY

6 1 Defimtion of Confidential Information As used herein, "Confidential Information" means all confidential information
disclosed by a party (" Disclosing Party") to the olher party (" Receiving Party"), whelher arally or in writing, that 1s
designaied as confidential or thal reasonably should he understood to be confidential given the nature of the information and
the circumstances of disclosure Your Confidential Information shall include Your Data, Qur Confidential Information shall
include the Services, and Confidential Information of each parly shall include the Terms of Service, as well as business and
markeling plans, technology and technical information, produci plans and designs, and business processes disclosed by such
party However, Confidential Information (other than Your Data) shall not include any nformation that (1) 1s or becomes
generally known to the public without breach of any obltgation owed to the Disclosing Party, (11) was known to the Receiving
Party prior to its disclosure by the Disclosing Party without breach of any obhigation owed to the Disclasing Party, (i) is
received from a third party without breach of any obligation owed to the Disclosing Party, or (iv) was independently developed
by lhe Receving Parly

6 2 Protection of Confidential Information Except as otherwise permitted n writing by the Disclosing Party, (1) the
Recewving Parly shall use the same degree of care that it uses to protect the confidentialty of iis own confidential informafon
of like kind (but In no event less than reasonable care) not to disclose or use any Confidential Information of the Disclosing
Party for any purpose outside the scope of these Terms of Service, and (i) the Recenng Party shall hmit access to
Confidential Information of the Disclosing Party to those of its employees, conlractors and agents who need such access for
purposes consistent with these Terms of Service and who have signed confidentiality agreements with the Receming Party
contaning protecftons no less stringent than those herein

6 3 Protectlon of Your Data Without miting the above, We shall maintain appropnate administrative, physical, and technical
safeguards for protection of the secunty, confidentiality and integnity of Your Data We shall not (a) modify Your Data, (b)
disclose Your Data except as compelled by law n accordance with Sechion 6 4 {Compelled Disclosure) or as expressly
permilted in writing by You, or {c) access Your Data except to provide the Services or prevent or address service or technical
problems, or at Your request in connection with customer suppart matters

64 Compelled Disclosure The Receiving Parly may disclose Confidential Information of the Disclosing Party if it 1s
compelled by law to do so, provided the Receiving Party gives the Disclaosing Party prior notice of such compelled disclosure
(to the extent Jegally permiited) and reasonable assistance, at the Disclosing Party's cost, if the Disclosing Party wishes to
conlest the disclosure If the Recewing Party 1s compelled by law to disclose the Disclosing Party's Confidentral Information as
part af a evil proceeding to which the Disclosing Party 1s a party, and the Disclosing Parly 15 not contesting the disclosure, the
Disclosing Party will reimburse the Receving Party for its reasanable cost of compiling and providing secure access to such
Confidential Information

7. WARRANTIES AND DISCLAIMERS

71 Our Warranties We warrant that (1) the Services shall perform matenally 1n accordance with the Terms of Service and
the functionahty of the Services will not be materially decreased dunng a subscription term For any breach of either such
warranly, Your exclusive remedy shall be as provided in Section 10 3 (Termination for Cause) and Section 10 4 (Refund or
Payment upon Terntnation} below

7 2 Disclamer EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF ANY
KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, AND EACH PARTY SPECIFICALLY DISCLAIMS
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ALL IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW

8. INDEMNIFICATION

8 1 Indemnification by You You shall defend Us and Our agents, servants, officials and employees from any and all claims,
losses, liabilities, damages, costs, and expenses, including atiorneys' fees, accountant, expert witness fees, related costs of
investbgation, and court casts (a "Claim"} made or brought against Us by a third parly alleging that Your Data, or Your use of
the Services in violation of these Terms of Service, infringes or misappropriates the intellectual property nghts of a third party
or viclates applicable law, and shall Indemmify Us for any damages finally awarded against, and for reasonable attorney's fees
incurred by Us in connection with any such Claim, provided, that We (a) promptly give You written notice of the Claim, (b) give
You sole control of the defense and setllement of the Claim (provided that You may not setfle any Claim unless the settlement

uncondihionally release Us of all liability), and (c) provide to You all reasonable assistance, at Qur expense

8 2 Indemmification by Us  Sublect to the imitation of liability set forth herein, We will defend You and Your agents, servants,
officials and employees from any and all Claims, ansing out of (a) any gross neghgence, reckless or intentional act, error or
omisston of Us or our officers, agants, servants or employees in the performance of the Purchased Services or accruing,
resulting from or relating lo the subject malter of these Temms of Service Including, any and all claims, demands or causes of
action of any nature whatsoever resulting from injunes or damages sustained by any person or property as the result of grass
neghgent design, manufacture, installatton, or servicing of any part of the Services, and (b) any actual or alleged infringement
{including contribulory Infringement), misappropriahion, or violation of any third party's patents, copyrights, trade secret nights,
trademarks, or other intellectual property or proprietary nghts of any nature n any junisdiction in the world resulting from Your
use of the Service as permitied under these Terms of Service This iIndemnification 1s contingent on You praviding Us with
prompt written hotice of such a Claim, granting Us, with the prior written approval of Your City/County Attorney, not to be
unreasonably withheld, sole control of the defense of any such Claim, along with the nght and opportunity lo approve ot reject
any seltlement of any claim for which You will seek indemnification from Us In the event Your City/County Attorney does not
provide such pnor written approval, We will have no obligation to indemnify You pursuant to thus Section 8 2 You will use
reasonable efforts to notify Us promptly of any third party claim, suil, or action for which You belleve you are entitled to
indemnification hereunder

8 3 Notwithstanding the foregoing, We will not be obligated to indemnify You to the extent that an infingement or
misappropriation claim 1s based upon (1) any modificalion You make to the Services or Your use of the Sernvices in a manner
that We have not authonized in writing (1) use of the Servicas In combination with other products nol supplied or recommended
by Us as being compatible with the Services, If such infringement or misappropriation would not have occurred bul for such
combined use, () use of any release of the Services other than the most current release actually furnished, If the most current
release was furmished to You specifically to avoid such infringement or misappropriation and if such infringement or
misappropriaiion would have been avoided by use of the mast current release, or (v} any modification of the Services made
by You (other than at Our direction}, if such Infringement or misappropnation would not have occurred but for such
modification  CGur obligation to indemnify You in any event shall be reduced proportionately by the extent to which the injury or
damage, which forms the basis of the underlying Claim, was caused by the Your negligent or wrongful act or omission

9. LIMITATION OF LIABILITY

91 Limitation of Liability IN NO EVENT SHALL OUR AGGREGATE LIABILITY ARISING QUT OF OR RELATED TO
THESE TERMS OF SERVICE, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEQRY OF LIABILITY,
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EXCEED THE TCTAL AMOUNT PAID BY YOU HEREUNDER OR, WITH RESPECT TO ANY SINGLE INCIDENT, THE
LESSER OF $500,000 OR THE AMOQUNT PAID BY YOU HEREUNDER IN THE 12 MONTHS PRECEDING THE INGIDENT

9 2 Exclusion of Consequential and Related Damages N NO EVENT SHALL WE HAVE ANY LIABILITY TO YOU FOR
ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, GOVER OR
PUNITIVE DAMAGES HOWEVER CAUSED, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF
LIABILITY, AND WHETHER OR NOT YOU HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES THE
FOREGOING DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY APPLICABLE LAW

10. TERM AND TERMINATION

101 Term These Terms of Service commence on the date You commence using the Services and cantinue untl all User
subscnptions granted 1 accordance with the Terms of Service have expired or been terminated

18 2 Term of Purchased User Subscrlptlons User subscriptions purchased by You commence on the first day of the
training period and will cantinue until terminated or cancelled Except as otherwise specified, all User subscriptions shall
automatically renew for the annual period(s), unless either party gives the other notice of non-renewal at least 30
days before the end of the relevant suhscription month The per-unit pricing duning any such renewal month shall be
the same as that during the prior term unless We have given You written notice of a pricing increase at least 30 days
hefore the end of such prior monthly term, in which case the pricing increase shall be effective upon renewal and
thereafter

10 3 Termination for Cause. A party may terminate the Terms of Service for cause (1) upon 30 days written nofice to the
other party of a matenal breach If such breach remains uncured at the expiration of such penod, or () If the other party
becomes the subject of a peliion In bankruptcy or any other proceeding relating to insolvency, receivership, iquidation or
assignment for the benefit of creditors

10 4 Refund or Payment upon Termination Upon any termination for cause by You, any prepaid fees covering the
remainder of the term of all subscrnphions shall not be refunded after the effective date of termination Upan any termination for
cause by Us as indicaled in Seciton 3 2 (Your Responsibilities), Section 4 4 {Suspension of Service and Acceleration), Sectian
5 1 (Reservations of Rights), Section 5 2 (Restriclions), and Section 6 2 (Protection of Confidential Information), You shall pay
any unpaid fees covering the remainder of the term after the effective date of fermination in no event shafl any termination
relieve You of the obligaton to pay any fees payable to Us for the period prior to the effective date of termmation

10 5 Return of Your Data Upon requeslt by You made within 30 days after the effective date of termination of a Purchased
Services subscription, We will make available to You for download a file of Your Data in comma separated value { csv) format
along with attachments in their native format After such 30-day period, We shall have no obligation to mantain or provide any
of Your Data and shall thereafter, unless legally prohibited, delele all of Your Data in Our systems or otherwise i Qur
possession or under Our control

10 6 Surviving Provislons Section 4 (Fees and Payment for Purchased Services), 5 (Proprieiary Rights), 6 (Confidentiality),
7 2 (Disclaimer), 8 {Indemnification), 9 {Limitation of Liability), 10 4 (Refund or Payment upon Termination), 10 5 (Return of
Your Data}, 10 8 (Surviving Provisions} 11 (Notices, Governing Law and Junsdiction) and 12 (General Provisions) shall
survive any termination or expiration of these Terms of Service
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11. NOTICES, GOVERNING LAW AND JURISDICTION

14 1 General Notices should be directed and sent to CEO, Informer Systems, LLC, 1900 S Norfolk Streat | Suite 350, San
Mateo, CA 94403 These Terms of Service are governed by and conslrued in accordance with lhe laws of the State of
Califorma, United States of America, without regards to its principles of conflicts of faw  You agree to submit to the exclusive
Junisdichion of any State or Federal court located in the County of San Mateo, United States of America, and waive any
Junsdictional, venue or inconvenient forum objections to such courts

11 2 Manner of Giving Notice Except as othermse specified in the Terms of Service, all notices, permissions and approvals
hereunder shall be in wrting and shall be deemed to have been given upon (1) personal delivery, (n) the second business day
after mailing, (m) the second business day after sending by confirmed facsimile, or (v} lhe first business day after sending by
emaill (provided email shall not be sufficient for notices of termination or an indemnifiable claim) Notices ic You shall be
addressed o the system admimstrator designated by You for Your relevant Services account, and in the case of billing-related
notices, to the relevant billing contact designated by You

11 3 Waiver of Jury Tnal Each party hereby waives any night to jury tnial in connection with any action or htigation in any way
arising out of or related to the Terms of Service

12. GENERAL PROVISIONS

12 1 Export Comphance Each party shall comply with the export laws and regulations of the United States and other
applicable junisdictions n providing and using the Services Without imiting the foregoing, (1) each party represents that it I1s
not named on any U S govemment list of persons or entiies prohibited from receving exports, and (1) You shall not permit
Users to access or use Services In violation of any U § export embargo, prohibition ar resinction

12 2 Relationship of the Parties The parties are independentl The Terms of Service do not create a partnership, franchise,
Jjoint venture, agency, fiduciary or employment relationship between the parties

12 3 No Third-Party Beneficiaries There are no third-party beneficianies to the Terms of Service

12 4 Warver and Cumulative Remedies No fallure or delay by ellher party in exercising any right under the Terms of
Service shall constitute a wawver of that nght Other than as expressly stated herein, the remedies provided herein are in

addition to, and not exclusive of, any other remedies of a party at law or In equity

12 5 Severability |f any provision of the Terms of Service is held by a court of competent junsdiction to be contrary to law,
the provision shall be madrfied by the court and interpreted so as best to accomplish the objectives of the oniginal provision lo
the fullest extent permitted by law, and the remaining provisions of the Terms of Service shall rematn In effect

12 6 Attorney Fees You shall pay on demand all of Our reasonable allorney fees and other costs incurred by Us to callect
any fees or chargas due Us under these Terms of Service following Your breach of Section 4 2 (Invoicing and Payment)

12 7 Assighment Neither parly may assign any of Its rights or obligations hereunder, whether by operaiion of law or
otherwise, without the prior written consent of the other party (not fo be unreasonably withheld) Notwithstanding the foregoing,
either party may assign the Terms of Service in its entirety, without consent of the other party, to its Affiliate or In connection
with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets not involving a direct
competitar of the other party A party's sole remady for any purported assignment by the other party in braach of this
paragraph shall be, at the non-assigning party’s elechon, termination of the Terms of Service upon written notice Lo the
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assigning party In the event of such a termination, We shall not refund to You any prepaid fees covenng the remainder of the
term of all subscniptions after the effective date of termination Subject to lhe foregoing, the Terms of Service shall bind and
inure to the benefit of the parties, their respective successars and permitted assighs

12 8 Enfire Agreement These Terms of Service, including all exhibits and addenda hereto, constitute the entire agreement
between the parties and supersede all prior and contempaoraneous agreements, proposals or representattons, written or oral,
concerning Its subject mafter Unless we unilaterally change these Terms of Service and post a copy of the Terms of Service
as changed on the Site, no madification, amendment, or waver of any provision of these Terms of Service shall be effective
unless In writing and elther signed ar accepted electronically by the party against whom the modification, amendment or
walver Is to be asserted However, to the extent of any conflict or Inconsistency between tha provisions in the body of these
Terms of Service and any exhibit or addendum hereto, the lerms of such exhibit or addendum shall prevail Notwithstanding
any language to the confrary therein, ne terms or condibions stated in Your purchase order or cther order documentation shall
be incorporated nto or form any part of this Agreement, and all such terms or conditions shall be null and vaid

129 Electronic Signatures and Contracts Your use of the Services iIncludes the abilily lo enler into agreemenis and/or to
make transacltons electronically You acknowledge that Your electronic submissions via the Site constitute Your agreement
and intent to be bound by and to pay for such agreements and iransactions Your agreement and intent to be bound by
electronic submissions applies to all records relating to all transactions You enter into on the Site, including notices of
cancellation, policies, contracts, and applications  In order to access and relain Your electromc records, you may be required
to have certain hardware and software, which are Your sole responsibility

12 10 Notice for California Users Under California Crvil Code Section 1788 3, California Site users are entitled to the
following specific consumer nghts noiice The Camplaint Assistance Unit of the Division of Consumer Services of the
Califorma Department of Consumer Affairs may be contacted in wiiting at 400 R Street, Swite 1080, Sacramanio, California
95814, or by telephone at (916) 445-1254 or (800) 952-5210

12 11 U S Government Rights If You are, or are entering mto these Terms of Service on behalf of, any agency or
instrumentality of the United States Governmend, the Services, including relaled software, technology and documentation, are
"sommercial computer software” and “commercial computer software documentation”, and pursuant fo FAR 12 212 or DFARS
227 7202, and their successors, as applicable, use, reproduction and disclosure of the Services, including related software,
technology and documentation, are governed by the terms of these Terms of Service
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