CITYCLERK  Siume
ORIGINAL"

Software as a Service (“Saa$”) Agreement

Terms and Conditions

THIS SOFTWARE, AS A SERVICE (“SAAS”) AGREEMENT (this “Agreement”)
is entered into on this _olle day of June 2015 (the “Effective Date"), by and between
POWERDMS (“Vendor”), a Delawate corporation with its principal plce of business at 200 East
Robinson Street, Suite 425, Otlando, Flotida 32801-1925, and City of Glendale (“Customer”), an
Arizona municipal cotporation with its principsl place of business st 5850 West Glendale Avenue,
Glendale, Arizona 85301,

Regitals

WHEREAS, Vendor has developed and provides & service (the “Setvice”) for electronic
content and relational database management of a Customer’s proprietaty or public documents, dats
andfor materials (“Customer Data”) utilizing Vendor's PowerDMS™ document mansgement
software application (“PowerDMS”) and PowesStandards softwate  assessment  tool
(“PowesStandasds™) (collectively, PowerDMS™ and PowerStandards ate referred to as
“Softwate”), cither or which can be used independently or together in conjunction with Customer’s
Customer Data to provide the Service on a dedicated Vendor-hosted Site (as defined herein)
accessible by Customer and Customer's Users via Internet connection; and

WHEREAS, Customer desires to subscribe for and utilize the Service and the Site and to
acquire a non-exclusive license to use part or all of the Software in accotdance with the provisions

of this Agreement.
NOW, THEREFORE, in consideration of the parties’ mutual promises contained in this
Agreement, the paties, intending to be legally bound, agree as follows:

1. Definitions. The following definitions (and additional definitions provided below) will
apply:

a) “Activation Date” is defined in Section 19,

b) “Customer Data” means proprictary and/or public dats, information or material

provided or submitted by Customer or any User which is maintained on the Site by
Vendor and displayed in conjunction with the Software in the course of providing the

Service.

¢} “Customer Representative” means the Users designated by Customer as authorized to
create User accounts, administer Customer’s use of the Service and otherwige represent

Customer for the purpose of this Agreement.
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d) “Pricing Schedule” means the subscription fees, basc Softwarc fecs, and any
professional services fees for the Service referenced in the Quotation Sheet.

¢) “Quotation Sheet” means service order form number 00029927 containing a
description of the Softwarc and/or Service(s) to be furnished by Vendor to Customer, the
Pricing Schedule for same, the Target Activation Date, and the Term of any subscription for
such Software and/or Service(s) which is executed by Customer and forms a binding past of
this Agreement. {(Attached as Exhibit A).

f) “Site” means the access-controlled, scrver-based site crcated for Customer and
Customer’s Usets of the Service and located on the Internet at hutp://PowerDMS.com,

g) “Term” means the term of Customer’s subsceiption for the Scevices as set forth
specifically in the Quotation Sheet.

h) “User” means onc of Customer’s employees, representatives, consultants, contractors or
agents and other persons expressly permitted by Customer in connection with Customer's
business affaits that arc authorized to use the Service and have been supplied User
identifications and passwords by Customer.

2. Grant of Rights. During the Term, Vendor grants Customer, and Customer's Users, the
right to access the Site and use the Service via the Internet under and subject to the terms herein.
Vendor will host the Service. Vendor reserves the right to make changes and updates to the
functionality and/or documentation of the Site and the Service from time to time.

3 Grant of License. Vendor hereby grants to Customer a nom-exclusive license to use the
Software, or any component thereof, during the Term to access the Site and view the Customer
Data displayed therein. Customer agrees that it will not (i) modify, wanslare, or create derivative
works of the Software (including comparative works); (i) reverse engincer, decompile, disassemble,
or otherwise attempt to derive any of the Software's source code; or (i) distribute the Software in
printed; hardcopy form, in compiled or assembled form, or in any other manner or form that
effectively recreates or simulates the Software, whether electronically or in printed, hardeopy form.
Customer acknowledges and aprecs that any breach by it, or by any of irs agents, employeces, of
representatives, of this Section shall cause irreparable injury fo Vendor and that, in such an cvent,
and in addition to any other remedies that may be available, in law, in equity, or otherwise, Vendor
shall be entitled to seek and obtain injunctive relief against any threatened or continving breach

hereof.

4. Number of Authorized Users. The number of authotized Users for any given' Site or
Service during the Term shall be that number as is set forth specifically in the Quotation.

5, Pricing Schedule. Customer agrees to pay those subscription fees, base Software fees, and
any professional services fees for the Service(s) as are set forth specifically in the Quotation Sheet at
such times and in such amounts as delineated therein, or as Vendor and Customer otherwise agree

in writing.
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Appropriate Use of the Site and the Service.

a) While Users may be any persons that Customer authorizes toaccess the Site and use the
Service for its business, including, but not limited to, Customer’s employees and contractots,
Customer may not sublicense, resell or supply the Service for wse in or for the benefit of
any other organization, entity, business, ot entetprise without Vendot’s priot written consent,

b) Customet agrees not to shate Site-specific license codes or access passwords with other
parties and understands that license codes and access passwords are customer specific.,

¢) Customer agrees not to use the Service to submit to the Site any material that is illegal,
misleading, defamatoty, indecent or obscene, in poor taste, threatening, infinging of any
third party proprietary rghts, invasive of personal ptivacy, protected by the Health
Insurance Portability Accountability Act (HIPAA), and/or resticted data, as that term is
defined in Title 28, Part 20, Code of Federal Regulations, ot otherwise objectionsble in
Vendor’s sole discretion (collectively “Objectionable Matter”). Customer shall ensure
that its Users do not submit any Objectionable Matter and shall sccept all liability
therefor. In addition, Vendor may, at its option, adopt sules for permitied and appropriate
use and may update them from time to time on the Vendor web site and Custormer and
Customer’s Users will be bound by any such mules. Customer and Customer’s Usets will
comply with all applicable laws regarding Customer Data and use of the Service, including
laws involving private data and any applicable export controls. Vendot reserves the sdght to
terminate this Agreement for cause in case the Customer materidly breaches the provisions
of this Section 6.

d) Vendor reserves the right to suspend or terminate immedisiely any Customer or User
account or activity that is distupting ot causing harm to Vendor's computers, systems of
infrastnucture or to other parties, or is in violation of state or federl laws regarding
“spam,” including, without limitation, the CAN-SPAM Act of 2003. Any such spamming
activity by Customer will be 2 matesial breach of this Agreement.

€) Vendor designs its Site to allow Customer to achieve differentiated configurations,
enforce User access controls, and manage Customer Data that may be populated
and/or made accessible on a per-Customer basis in Customer’s country of residence,
Customer’s use of the Site and Service and compliance with any terms herein does not
constitute compliance with any local Law of Customer’s home country if such Customer
is located outside the United States or the country of its Users if such Useis are
located outside of the United States. Customer has an independent duty to comply with
any and all Laws applicable to it, including, but not limited to, data privacy and security
Laws of Customet's jurisdiction and the jurisdiction of sesidence of its Users. While
Vendor complies with the Laws of the United States, Vendor has not taken any specific
steps to comply with the Laws of any other jusisdiction, and Customer shall not rely
on Vendor's compliance with any such Laws in certifying its own compliance to its local

governmental authorities.

f) Customer shall comply with the expot laws and segulations of the United States and
other applicable jusisdictions in using the Service. Without limitiag the generality of the

foregoing, Customer shall not make the Site available to any User that: () i%ﬂt%
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country that is subject to a U.S. government embargo; (i) is listed on any US. Government
list of prohibited or restricted parties; or (iil) is engaged in activities directly or inditectly
related to the proliferation of weapons of mass destruction.
7. Passwords and Access. Customet is responsible for all sctivities that occur under
Customer’s User accounts, Custorer is responsible for maintaining the security and confidentiality
of all User usernames and passwords. Customet agrees to m;ffy Vendor immediately of any
unauthotized use of any Site or Service username or password or account OF 80y other known or
suspected breach of secutity.

8. Customer Data.

a) All Customer Data submitted by Customer to the Site, whether posted by Customer ot
by Users, will remain the sole property of Customer or such Users to the full extent provided
by law.

b) Customer will have sole responsibility for the accuracy, quality, integrity, legality,
reliability, appropriateness of and copyright permissions for all Customer Data. Vendot will
not use the Customer Data for any putpose other than to provide the Sexvice to Customer.

¢) Vendor will use commercially reasonable security measutes to protect Customer Data
against unauthorized disclosute or use. Vendoss' production and disaster recovery systems
are maintained in geographically dispersed secured SOC 2 certified datacentess in the United
States with redundancy on all critical support elements (ie. data, power, envitonmental
controls, and fire suppression).

d) All Customer Datn accessible at the Site by Customer and Users of Vendor's Sesvice has
been designed, created and provided solely by Customer or thitd parties without the
participation of involvement of Vendor. Vendor assumes no responsibllity for the accuracy,
proptiety, or usefulness to Customer and/or Users of such Customer Data. Vendor provides
110 wazranties, representations ot indemnification to Customer andfor Users for theit access
to, and use of, such Customer Data. The provisions of Section 15(a) are expressly
inapplicable to the display of any such Customer Data during the use of Vendor’s Service by
Customer and/or User.

¢) During the Tetm of this Agreement, Customer may extrict and/or pusge Customer
Data at any time by accessing its Customer Data directly through Customer's Service
account, Customer may extract all Customer Data through the backup function within the
application. All Customer Data is returned to Custorer in its native format or within &
common computer delineated file. At any time during the Term, Customer may also make &
witten request to Vendor to purge all of the Customes Data related to Customer’s site.
Upon Termination of this Agreement, Vendor shall retain all Customer Data for a minimum
of ninety (90) days, and Customer miay continue to submit to Vendor written tequests to
purge or retrieve Customet Data. Thereaftet, Vendor shall have no obligation to continue to
hold, export ot retusn Customer Data, and Customer acknowlkdges Vendor has no liability
whatsoever for deletion of Customer Date which may occur nincty (90) days after
termination of this Agreement.
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f) Vendor conducts automatic backups of its systems, including the Site and Customer
Data stored therein, pursuant to Vendor’s internal backup policies, which may be modified
in Vendor’s sole discretion at any time without notice. If the Site ot Vendor's systems are
impacted by any failure or other incident resulting in data loss on Vendor's primaty system,
Vendor will take commercially reasonable steps to restore the Site and Customer Data from
the most recent existing, unaffected backup available to it. Vendor makes no representations
ot wartanties regarding its ability to recover any Customer Data lost, and Customer
acknowledges that it is responsible for conducting its own regular backups of Customer Data
thraugh its account interface,

9. Limited License to Customer Data. Subject to the terms and conditions of this
Agreement, Customer grants to Vendor & non-exclusive license to use, copy, store, transmit and
display Customer Data to the extent teasonably necessaty to. provide and maintain thie Service,

10.  Vendor’s Ownership. Vendor setains all tights in the Site and the Service. This Agreement
grants no ownership rights to Customer. No license is granted to Customer except as to use of the
Site and the Service as expressly stated herein. The Vendor name, the Vendo logo, and the product
names associated with the Service are trademarks of Vendor or third parties, and they may aot be
used without Vendor’s prior written consent,

11.  Restrictions on Use of the Setvice. Customer may not alter, resell or sublicense the
Service or provide it as a service bureau. Customer agtees not to reverse engineer the Service or its
software ot other technology. Customer will not use or access the Service tor (i) build a competitive
product or service, (i) make or have made s product using similar idess, festures, Amctions or
graphics of the Service, (iii) make derivative works based upon the Sexvice or (iv) copy any features,
functions or graphics of the Service. Customer will not “frame” or “missor” the Service. Use, resale
or exploitation of the Service except as expressly permitted in this Agreement is prohibited,

12,  Privacy, Vendor agrees to implement its privacy policies in effect from time to time.
Vendor reserves the right to modify its privacy and secusity policies from time o time in its business
judgment and as it deems required for compliance with applicable law.

13,  Additional Wartanties. Customer represents and wacrants that it has aot falsely identified
itself or provided any false information to gain access to the Setvice and that Customer's billing

information is correct,

. Professional Services.

a) Customet may retain Vendor to perform professional services (“Professional Setvices”)
as the parties may agree upon in writing in the form of a work order or other witing
(“Wotk Otder”). Vendor will use reasonable efforts to carry out the Professional Services
stated in the Work Order and to provide any resulting functionality in the Setvice made
available online to Customer and Customer’s Users. Except as the parties otherwise agree
in a Work Order, Professional Services and the results theteof are made available “AS 18.”

b) Unless otherwisc agreed in writing in ‘the Ql,.xomion Sheet, Professional Seevices ate
provided by Vendor on a time and materials basis at Vendor’s then applicable rates and
subject to such deposit ot advance payment as Vendor may require.
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16,

Indemnification.

4) Vendor will defend, indemnify, and hold Customer (and its officers, directors, employees
and agents) harmless from and against all costs, liabilities, losses, and expenses (including
teasonable attomeys’ fees) (collectively, “Losses”) arising from any third party claim, suit,
action, or proceeding arising from the actual or alleged infringement of any United States
copyright, patent, traderark, or misappropriation of a tinde secret by the Service (other than
that due to Customer Data). In case of such a claim, Vendor may, in its disctetion, procuce &
license that will protect Customer against such claim without cost to Customet, replace
the Service with a nop-infringing Setvice, or if it deems such remedies not practicsble,
Vendor may terminate the Service and this Agreement without favlt, provided that in case
of such a termination, Customee will receive a pro-rata refund of the license fees prepaid
for usc of the Service not yet fuinished as of the tetmination date, THIS SECTION
STATES CUSTOMER’S SOLE AND EXCLUSIVE REMEDIES FOR
INFRINGEMENT OR CLAIMS ALLEGING INFRINGEMENT,

b) In case of any claim that is subject to indemnification under this Agreement, the party
that is indemnified (“Indemnitec”} will provide the indemnifying party (“Indemnitor”)
reasonably prompt riotice of the relevant claim, Indemmnitor will defend and/or settle, at it
own expense, any demand, action, or suit on any claim subjedt to indemnification under
this Agreement. Each party will cooperate in good faith with the other to facilitate the
defense of any such claim and will tender the defense and settlement of any action or
proceeding covered by this Section to the Indemnitor upon request. Claims may be settled
without the consent of the Indemnitee, unless the settlement includes an admission of
wrongdoing, fault or ability.

Disclaimers and Limitations.

a) THE WARRANTIES EXPRESSLY STATED IN THIS AGREEMENT ARE THE
SOLE AND EXCLUSIVE WARRANTIES OFFERED BY VENDOR. THERE ARE
NO OTHER WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, THOSE OF MERCHANTABLLITY OR
FITNESS FOR A PARTICULAR PURPOSE. THE SITE AND SERVICE ARE
PROVIDED TO CUSTOMER ON AN “AS 187 AND *“AS AVAILABLE” BASIS.
CUSTOMER ASSUMES ALL RESPONSIBILITY FOR DEJRRMINING WHETHER
THE SERVICE OR THE INFORMA1ION GENERATED THEREBY IS ACCURATE
OR SUFFICIENT FOR CUSTOMER'S PURPOSES. VENDOR DOES NOT WARRANT
THAT USE OF THE SYSTEM WILL BE ERROR-FREE OR UNINTERRUPTED.
VENDOR IS NOT RESPONSIBLE FOR SOFTWARE INSTALLED OR USED BY
CUSTOMER OR USERS OR FOR THE OPERATION OR PERFORMANCE OF THE
INTERNET.

b) Dxcept with regard to Customer's payment obligations, any claims with tespect to
either party’s violation of the intellectual property rights of any third party and Vendor's
indemnification obligations, in no event will either party’s aggregate liability exceed the
license fees paid by the Customer during the subscription. Except in tegard to Customer
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special, incidental, consequential damages of any type or kind (including, without limitation,
loss of data, revenue, profits, use or other economic advantage).

¢) The Service may include gateways, links or other functionslity that allows Customes
and/or Users to access third party services (“Third Party Sewices”) and/or third pasty
Content, Vendor does not supply ‘and is not responsible for any Third Party Services
or Content, which may be subject to theit own licenses, end-user agrecments, privacy and
security policies, and/or terms of use. VENDOR MAKES NO WARRANTY AS TO
THIRD PARTY SERVICES OR CONTENT.

Confidentlality.

a) “Coafidential Information” means non-public information, technical data or know-how
of a party and/or its affiliates, which is furnished to the other party in written or tangible
form in connection with this Agreement. Oral disclosure will ako be deemed Confidential
Information if it would reasonably be considered to be of a confidential nature or if it is
confirmed at the time of disclosure to be confidential.

b) Notwithstanding the foregoing, Confidential Information does not include information
which is: (i) alteady in the possession of the recelving paty and not subject to a
confidentiality obligation to the providing party; (if) indepesdently developed by the
receiving party; (iif) publicly disclosed through no fault of the receiving party; (v) rghtfully
received by the receiving party from a third party that is not under any obligation to keep
such information confidential; (v) approved for release by wriiten agtesment with the
disclosing patty; or (vi) disclosed pursuant to the requirements of law, regulation, or coust
order, provided that the receiving party will promptly inform the providing pasty of any such
requitement and cooperate with any attempt to procure a protective order or similar

treatment.

¢) Neither party will use the other party’s Confidential Information except as zeasonably
required for the performance of this Agreement. Each party will hold in confidence the
other party’s Confidential Information by means that ate no less restrictive than those used
for its own confidential materials. Each party agrees not to disclosc the other pasty’s
Confidential Infornmtion to anyone othet than its employees or subcontractors who ate
bound by confidentiality obligations and who‘need to know the same to perform such
party's obligations hereunder. The confidentiality obligations set fosth in this Section will
survive for one (1) years after the tcrmination or expiration of this Agreement,

d) Upon termination or expiration of this Agresment, except asotherwise agreed in writing
or otherwise stated in this Agreement, each party will, upon the tequest of the disclosing
party, either: () return all of such Confidential Information of the disclosing party and sll
copies thereof in the receiving party’s possession or control to the disclosing party; or (i)
destroy all Confidential Information and all copies theteof in the teceiving purty’s possession
or control, The teceiving party will then, at the request of the disclosing party, certify in
writing that no copies have been retained by the seceiving party, s employees or agents.

) In case a party receives legal process that demands or requites disclosure of the
disclosing party’s Confidential Information, such party will give prompt notice %
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disclosing patty, if legally pecmissible, to enable the disclosing party to challenge such
mand. '

18.  Term and Termination.

4) The Term commences on the “Effective Date” and shall contitme for an initial term of
two years; the patties may exténd this agteement for up to two sdditional two year periods
upon express mutual written agreement. Vendor will wse commercially teagonable
efforts to make the Service availsble to Customer on the “Target Activation Date” as
set forth specifically in the Quotation Sheet. The “Activation Date” will be the date
that Vendor - fiest makes the Setvice available to Customer and provides email o written
notice of such availability to Customes. In most cases, the Target Activation Date and the
Activation Date will be the same; Vendor will inform Customer of any likely delay. This
Agreement shall automatically be renewed and extended for an additional Term. An
invoice shall be treated as Vendor’s notice to renew and payment of the invoice as
customer’s agreement to renew. In the event Customer dots not pay the submitted
invoice, this Agreement shall terminate upon the expitation of the current Tesm.

b) Either party may tetminate this Agreement at any time in the event that the other pasty
breaches any material term of this Agreement and fails to cure such breach within sixty
{60) days after receiving written notice thereof or, if the breach cannot teasonably be
cured duting such pesiod, fails to begin diligent efforts to cwe that breach during such
pesiod and continue with such effosts until the breach is cured.

¢) Vendor, in its sole discretion, may suspend or tetminate Customet's username and
password, account, or use of the Service and/or terminate this Agreement if Customer fails
to pay any one or more of the subscription fees set forth in this Agreement within the time
period expressly set forth therein, or if Customer othetwise materially breaches this
Agreement and such breach has not been cured within 10 business days of notice of such
breach.

d) If the Customer or Vendor entets into liquidation, whether compulsoty or voluntary
{except for the purposes of bona fide seconstruction or amalgamation with the priot written
approval the other party), or compounds with or makes any armngement with its creditors
otherwise than in the ordinary course of business or makes 2 general assignment for the
benefit of its creditors, or if it has @ receiver, manager, administrative receiver, or
administrator appointed over the whole or substantially the whole of its business or assets, or
if it ceases o threatens to cease to carry on its business, the other party may terminate this
Agreement immediately.

e) Vendor may suspend or terminate Customer's use of the Site or Services at any time
without prior notice in order to: (a) prevent damages to, or degrsdation of, Vendor’s Internet
 network integrity; (b) comply with any law, reg}xladon, coutt order, or other governmental
request ot order which requires immediate action; or {t) otherwise protect Vendor from
potcntial legal liability. Vendor shall use m@me;uaﬂy reasonabl efforts to notify Customer
of the scasons for such suspension or termination action as soon 4s reasonably practicable
after such action. In the event of a suspension, Vendor shall prompily sestore use of the Site
and Services to Customer as soon #s the event giving rise o the suspension has be
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resolved. Nothing contained in this Agreement shall be construedto Iisnit Vendor's action of
semedies in any way with respect to any of the foregoing activities. Vendor reserves the tight
to take any and all additional actions it may deern appropriate with respect to Customer's use
of the Site and Services, including taking action to recover the costs and expenses of
identifying offenders and excluding them from the Site and Servicss, and levying cancellation
charges to cover Vendor’s expenses in the event of disconnection of dedicated access for the
causes outlined above.

f) Upon termination of this Agreement for any reason, all outstanding amounts due
Vendor by Customes will immediately become due and pagable, In addition, except for the
provisions set forth in Section 19, all rights and obligations of the parties hesewnder will
automatically cease. Furthermore, upon such tetmination, Customes and Users shall cense all
use of Services. In the event that Customer has not removed all of Customer’s
Confidential Information and data from the Site prior to Vendor's deactivation or
deletion of Customer’s account, then, so long as Customer was inn compliance with the
terms and conditions of this Agreement at the time of termination of such Agreement, and
upon Custorer’s written request, Vendor shall, as promptly as is reasonably possible after
tesmination, return to Customer all of Customer’s Confidential Information and data
contained in its account electronically in an appropriate and reasonable format as mutually
agreed by the parties and in compliance with Section 8(¢) herein, Further, Customer
agrees that Vendor shall not be liable to Customer or any third patty for any termination

of this Agreement.

g) Termination shall not affect or prejudice any rights or other remedy that a pasty may
have with respect to the event giving rise to the termination or any other sights or other
remedy which a party may have with respect to any breach of this Agrceracnt which existed
at or before the date of termination.

19.  Sutvival of Provisions, The following provisions will susvive weemination: all definitions,
Customer’s accrued financial obligations, the license to Customcr Data to the extent seasonable for
Vendor's discharge of its post-termination obligations, and the following Sections and paragtaphs: 1
(Definitions), 8(r) & (d) (Customer Data), 11 (Vendor’s Ownership), 12 {Restrictions on Use of the
Setvice), 15 (Indemnification), 16 (Disclaimers and Limitations), 17 (Confidentiality), 18 (Term and
Termination), 19 (Survival of Provisions), 20 {Notice) and 22 (Miscellaneous).

20, Notice. Vendor may give notice by written communication sent by first class mail or by
cousier service to Customer’s address on record in Customer's account, with a copy to the Glendale
City Attomey, 5850 West Glendalc Ave., Ste. 450, Glendale, AZ, 85301, Such natice will be deemed
to have been given upon the expiration of 36 hours after mailing (if sent by first class mail) or
sending by couder or 12 hours after sending (if sent by email), or, if earlier, when received.
Customer may give notice to Vendor by email to Contracts@powerdms.com. A party may, by
giving notice, change its applicable address, email, or other contact information.

21, Assignment. This Agreement may not be assigned by Customer without the prior written
approval of Vendor but may be assigned by Vendor to (i) a parent of subsidiary, (i) an acquiser of all
or substantiafly all of Vendor’s assets involved in the operations relevant to this Agteement, or (i) 4
successor by merger or other combination. Any purported assignment in violation of this Section

will be void, This agreement may be enforced by and is binding on permitied successors an %
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22, Miscellaneous.

a) Choice of Law; Jurlsdiction. This Agreement will be interpeeted in accordance with
the laws of the State of Arizona and applicable federal law, without any strict construction in
favor of or against cither party. The State courts located in Maricopa Couaty,
Arizona will have exclusive jurisdiction and venue over sny dispute or controvessy
asising from o relating to this Agreement ot its subject matter,

b) Sevetability, If any provision of this Agreement is held to be invalld, ilegal, or
unenforceable by a court of competent jurisdiction, the invald, illegal, or unenforceable
provision will not affect any other provisions, and this Agreement will be consteved as if the
invalid, illegal, or unenforceable provision is seveted and deleted from this Agreement,

¢) No Agency. No joint venture, pattnership, emplogment, or agency relationship exists
between Customer and Vendor as a tesult of this Agreement or use of the Service.

d) No Waiver. The failure of Vendor to enforce any tight or provision in this Agteement
will not constitute a waiver of such right or provision unless acknowledged and agteed to by
Vendor in writing.

¢) PFotce Majeure. Except for the payment by Customer, if the performance of this
Agreement by either party is prevented, hindered, delyed or otherwise made
impracticable by season of any flood, tiot, fire, judicial or goveramental action, labor
disputes, act of God or any other causes beyond the contro! of such party, that party will
be excused from such to the extent that it is prevented, hindered or delayed by such causes.

f) Entire Agreement, This Agreement comprises the entite agreement between Customer
and Vendor and supersedes all ptior ‘or contemporancous negotiations, discugsions or
agreements, whether written or oral, between the parties weparding the subject matter
contained herein, Vendor reserves the right to modify this Agreement duting the
Subscription tenewal process through notification to the Customer of 4 change in the
terms of this Agreement, Any modification to the Agreement provided vis notice to the
Customer duting this renewal pocess shall become binding on the Customer uporn its
payment for the cenewal Tetm. If either party wishes to amend the terms of this
Agreement at a time other than during the annual renewnl of the Agreement, no such
amendment ot modification shall be binding unless in writing snd signed by an authorized
representative of each party.

23.  Conflict of Interest, This Contract is subject to A.RS. § 38-511

2%, Immigration Law Compliance. Vendor warrants, to the extent applicable under ARS. §
41-4401, compliance with all federal immigration laws and regulations that relate to its employees as
well as compliance with ARS. § 23-214(A) which requires registration and participation with the E-
Verify Progtam.

25. Non-Discrimination. Vendor must not discriminate in violation of applicable law against

Page 10 of 12 Initials 1222,




any employee or applicant for emplogment on the basis tace, colog, religion, sex, national origin, sge,
marital status, sexual orientation, pender identity or expression, penetic charactetistics, familial status,
U.S. militaty veteran status or any disability. ’

{SIGNATURES ON FOLLOWING PAGE}
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IN WITNESS WHEREOF, the parties by their sigaatures below hereby execute this Agreement
as of the Bffective Date.

PowerDMS, a Delawate cotporation

Print Name: &{/] ./) &74}(

Approved as to form

CMDbmW
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Exhibit A

Prepared By: Louis Moreto

ATR Quote No.: 00029927
Redefining Document Management Valid Until: 08/30/2015

Prepared For Billing Information
Name Troy Evans Name Glendale Police Departiment (AZ)
Email tevans@glendaleaz.com Phone §23-772-7108
Phone 623-930-3039 Address 6835 N. 57th Dr,
Address 6835 North 57th Drive Glendale, AZ, 85301
Glendale, AZ, 85301

Name Price Quantity Price

Policy Licenses offered through Accreditation purchase (3). $.00 1 $.00

CALEA LE Assessment Annual Subscription $450.00 1 $450.00
6/15/2015 - 6/14/2016

CALEA LE Assessment Annual Subscription Renewal $450.00 1 $450.00
6/16/2016 - 6/15/2017

CALEA LE Assessment Annual Subscription Renewal $56.71 1 $56.71
6/15/18-7/29/18 which is time frame for next assessment award

CALEA LE Assessment Annual Subscription Renewal $450.00 1 $450.00
6/15/2017 - 6/14/2018

Subscriptions Subtotal Usb  $1,406.71

Additional Subscription Information:
Subscription Start Date - Subscription period shall start upon execution of the quote sheet by the subscriber.
Subscription Billing Frequency - Subscription fees shail be invoiced annually with the first invoice being issuable upon
acceptance of the Order Form by PowerDMS. All subscription fees are expected to be paid in advance of the subsctiption
period specified in the invoice.

Order Form Tota! $1,406.71

Payment Terms All invoices issued hereunder are due upon the invoice due date. Unpaid invoices are subject to a late payment
charge of 1.5% per month on any outstanding balance or the maximum permitted by law, whichever is lower, plus all reasonable
expenses and fees of collection. All amounts payable hereunder are exclusive of any sales, use and other taxes or duties, however
designated. All payment obligations are non-cancellable, and all fees paid are non-refundabie.

Terms & Conditions Subscription Acceptance: The signature of the undersigned below as the authorized representative of
Licensee shall constitute Licensee’s binding acceptance of a subscription for the products/services offered by PowerDMS to
Licensee as set forth in the above order form and subject at all times to the terms, conditions and provision of PowerDMS's’
Software as a Service Agreement (“SaaS”) set forth at PowerDMS website http.//www.powerdms.com/service-agreement,aspx
which terms, conditions and provisions are incorporated herein by reference, to which Licensee hereby agrees to be bound, and
which shall govern the rights and liabilities of the parties hereto. The Effective Date (as defined in the online terms and conditions of
this Software as a Service Agreement) shall be the date set forth below.

-
Authorized Signature: /7/% \ Date: &=TO- i
& 5 ﬂ,‘lx

J

\

¢

Print Name:

PoweiDMS P.0. Box 24€8. Orlando. FL 32802
www.powerdms.com Phone: +1 800.749.5104  Fax: +1 407 264 6144 tof2



Exhibit A

Prepared By: Louls Moreto

P@We r f Quote No.: 00029927

Rﬂdﬂﬂﬂing Document Maagement Valid Until: 06/30/2015

Product Descripti

Name Description

Policy Licenses offered through Accreditation  Policy Licenses offered through Accreditation purchase (3).
purchase (3).

CALEA LE Assessment Annual Subscription Attach proofs to show compliance with CALEA Law Enforcemant
standard/assign assessment tasks to coworkers/track revisions made
to standards manuals and attachment proofs/status-based grading.

CALEA LE Assessment Annual Subscription Attach proofs to show compliance with CALEA Law Enforcement
Renewal standard/assign assessment tasks to coworkers/track revisions made
to standards manuals and attachment proofs/status-based grading.

CALEA LE Assessment Annual Subscription Attach proofs to show compliance with CALEA Law Enforcement
Renewal standard/assign assessment tasks to coworkers/track revisions made
to standards manuals and attachment proofs/status-based grading.

CALEA LE Assessment Annual Subscription Attach proofs to show compliance with CALEA Law Enforcement
Renewal standard/assign assessment tasks to coworkers/track revisions made
to standards manuals and attachment proofs/status-based grading.

PowerOMS PO, Box 2468. Orlando, FL 32802 20f2
www.powerdms.com Phone: +1 800.749.5104  Fax «1 407.264.6144





