PrOGRESSIVE SOLUTIONS®

INTRODUCTION

Prograssive Sofutions Inc.,, a California corporation hersin efter referred to as
‘ticensor’and the City of COSTA MESA, a California municipal corporation, herein
after referred to as ‘Licensee’ agree to the following terms and conditions.

‘Device’ refers to @ hardware system or server {whether physical or virtual) with an
internal storage device capable of running the Licensed software. A hardware
partition or blade is considered to be a device.

‘Boftware Maintenance’ refers to Exhibit A: (Software Mainienance Agreement)
which is incorporated by reference herein also referred to as ‘Software Support’,

‘Requirements’ refers fo those requirements identified in Exhibit B: (Requitements
ahd Project Implementation Matrlx) which is incorporated by reference herein,

‘Specifications’ refers to Exhibit C: (Scope of Work) which is attached and
incorporated by reference herein.

‘Confidential Information' as used in this agreement shali includs: Licensor's
licahsed software, proprietary data, data structure, computer screen layauts, file
formats, code and source documents, source schematics, trade secrets, manuals
and handbooks. Also, such other information Licensor claarly identifies to Licensee
as 'Confidential Informatior” including Licensor tendered scope of work documents,
serviges, procediures, formats and any agcompanying documentation, and
Information marked with capyright and/or an inteliectual proprietary notice shall also
be considsred 'Confidential Infarmation',

Trade Secrets’ as used In this agreement, may Include, hut are not imited to, any
formula, plan, patern, procsss, fool, mechanism, compound, procedure, production
data, or compilation of information which is net patented, which is known only to
certain individuals within a commearcial concern who are using it to fabricate, produce,
or compound an article of trads or a service having commercial value and which
gives lis user an opporfunity to obiain a business advantage over competitors who
do not know or use ft, {Per California Government Gode Section 6254.7d) Hiring any
current of former empicyse of Licensor where the hired employes subsequently uses
Licensor ‘Trade Secrets' is a violation of this agresment.

‘Notice of Default' refers to Exhibit D: (Nofice of Defaul), a template that identifies
the elements regulred to present valid notice of & Licensor Claim to Licensee per state
and local Govemment Code requirements.

NATURE AND DURATION OF LICENSES

a.  Licensor's software and data sfructuras are licensed and not sold. Ligensor
hereby grants and Licensee accepts a non-exclusive and non-fransferable
license to either 1) install one instance of the Licensor's database structure
and/or coresponding software on one server {a Licensed device) o 2) allow
Licensee accessiuse to Licensor’s hosted software and data structures (when
hosting has been purchased). Licenses agrees to grant use by no more than
the maximum number of concurent users designated for each of the
product(s) (isted in Section X (Licenses). All Licensed database structures are
designed for and require Microsoft® SQL, Server®. Licenses for SQL software
are not included in this agreement unless listed as 3¢ party deliverables in
Saction 1X. The Licensed data structures and software (and any upgrades
provided by Licensor) shall be installed on the designated local or web server
(For loca! on-premises implementations, Licensee shail provide the designated
focal machine name and mac address prior fo implementation), Prospective
users of the Licensed software must have their workstations configured to
operate the Licensed software. In order to obtain and use the Licensed
software Users shall be required to obtain the Licensed software exclusively
from the designated local or web servar. It is mutually understood that the
Licensed software will only function when the Licensed software and data are
obtained from the desighated server. Only Licensee’s employees and
employees of authorized Sub-agencies as specified in Section 1X are
authorized to use the Licensed scftware, dafa structures & Licensor published
documentation for the purpose of supporting Licensee's intemal business
practices. No other right or use is permitied under this Agreement.

b.  Except as otherwise provided in Section X {Default) subsection a(2}, the term
of this License commances upcn the date on which Licansar first delivers
Licensed soitware to Licenses (or makes the software avaflable via an emait
link when the software is hostad by Licstisor), and ends Upon explration of the
atlached Software Malntenance Agreement or subsequent renewals of the
Software Maintenance Agreement which are incorporated by reference herein,

6. Licensor agrees that Licensee may instah the Licensed software on andior
acoess the software from any number of computers. However, Licensee
acknowledges that in order to uss Licensed software products for day fo day
operations by more than the number of users specified in Section X, Licensee
must obfain addifonal user Licenses from Licensor. Query/Read Only,
Approvai and Motational User Access is provided at no addifional charge.
Licensee further acknowledges that technical assigtance may be required for
the Licensed software to function. (Le. Software may cease functioning as a
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result of Licenses harmware device changes including database transfer to a
nen-designated device; Data integrity may degrade due lo fack of upgradles fo,
recommended soffware versions, efc.)

This license does not create a “technoiogy transfer’ agreement, as defined by
applicable law because {a) the technology (including any software) made
available under this license is not an integrated part of & tachnology ¢haln for
production or management purposes and (b} the technology (including any
software) will have ifs own technolegy license. Licensee will not hold itself out
as our technology reclolent and will not atiempt o identify Licensar as a
technology provider under this license.

Excapt for use of Licensed web madules deslgned for public access or use by
designated sub-agency employees any ofther use of Licensed Software
{modules/application programming interfaces-APls) by a third party who is not
an employes of Licensee, shall require notification & written approval of
Licensor. Upon Licensor approval, Licensae at its sole discrafion may requirs
such third party lo exscute appropriate non-disclosure andfor licensing
agreements as Licensor deems necessary.

. 8ubject to the terms and conditions of this Agreement, Licenses grants to
Licensor and its Third Party Providers the non-exclusive, woridwide right to
use, copy, transmit and display (a) Licensee Data solely to the exient
necessary to provide approved Licansor Service(s) and Licansor Materials to
Licensee, and (b) any trademarks that Licensee provides Licenser for the
purpose of including them in Licensee's user interface of the Licensor
Servica(s) ("Licensee Trademarks"). Licensee shall hava sole respansibility for
the accuracy, quality, Integrity, legality, reliabilty, appropriatensss and
copyright of alf Licensee Data and information regarding Licenses and
Licenses's Users.

OWNERSHIP AND TITLE

a.  Tille, ingluding but nct limited to zll rights in Licensar's patents, copyrights,
trademarks, proprietary informaticn and ‘Trade Secrets’ shall remain vested in
Licensor. Ne title to or ownership of the object code, reference materiat,
or any of its parts, is hereby transferred to Llcensee Licenses's nghfs
shall at all times be subject to the patents, copyrights, trademarks, propristary
information, ‘Confidential Information’, ‘Trade Secrefs’ and use restriclions
contained In this Agresment. Any additions, madifications or enhancements
made by Licensee or by a third party on Licensee's behalf shall nat create any
rights to the Licensed software and shall not relisve Licensee of its ohligafion
to protect the proprietary nature of the Licensed software. Nothing shall be
construed to confer any license to any Third Party Provider's intellectual
property rights, whether by estoppel, implication, or otherwise.

b. Licenses agrees that additions, modifications or enhancements to the
Licansed software which may be developed for Licensee through the
reimbursed or unreimbursed efforts of Licensor's employses or agents,
whether or not In conjunction with Licensee's employees or agents, shall be
the exclusive property of Licensor. Licensee shall have no fitle, ownershlp,
right to royalty or income or any other ownership rlghts in such
additions, modifications and/or ehhancements.

6. Master Account Data (Account number, Operafion Name, addresses, and
other related fields), Contacts (pecple or enfities associated with master
accounts), Notes (dated staff comments about accounts}, Payments (dated
payment defail for each account) Permits {subsidiary faxes related to a master
account), photos and scanned documents are the exclusive property of
Licensce. Loy flles, configurations, Indices, data values generated
automatically by the Licensed software and all other data are the exclusive
praperty of Licensor. When Licensee data is not hosted via Licensor owned
devices and resides on a Licensee davice, access to, management and control
of access o Licensor’s database/data structures (and Licensee's data within)
shall be the responsibility of Licensee,

LIMITED WARRANTY
a.  Ligensor wairants thatit has developed, owns, and/or possesses afl rights and
interests in the Licensed software necessary to enter into this Agreement,

b. The godive date is the date that any base Licensad windows software {not
internet components) may be viably used In production. However, go-live does
NOT imply that all reperts or desired modifications will be completed by that
date Undess required as part of a guaranteed implementation. Nen-critical
written specifications are typically met during the warranty and maintenance
periods. While Licensor generally works as fast as Licensee will allow and can
provide an estinated go-lve date, unless Licenses has purchased a
Guatanteed Time Frame Implementation where all required specifications
have been mutually agreed upon, Licensor cannot guarantee a go live date as
part of this agreement. A guaranteed or estimated go-live date may only be
provided once Licensee provides Licensor with the required items identified in
Exhibit B: (Profect Implementation Matrix) (such as an executed agreement,
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initial payment, mutually agraed specifications, access fo Licensee's network,
efc.) for each Licensed product. Licensee shall provide Licensor with full and
unfettered access to readable/useable migration data within 24 hours from
receipt of any required initiz! payment. Delzys (each full or partial day) bayond
this 24 hour pericd and deiays obtaining additional required answers,
clarifications, data reviews, etc. (ifems out of Licensor's control) will be added
to any original Licensor estimated/guaranteed go-ive date. Any delays where
the Licensee does not completely respond to Licensor's requests for
assistance or data within 24 hours shall extend the Licensor guarantesd go-
live date by a full day for each partial or full day of the Licensee caused delay.
Should Licensae comply with all provisions required fo start an Implementation
{guarantesd or non-guiarantesd) whers the implementation period includes the
week prior to and the week of the annual PS! User Conference {typically mid-
Movember), 14 days will be added to the go-live date as no implemantation
work will be performed during that time.

For B0 days from delivery of the software (“Warmanty Period”) and
subsequently while Licensee maintains a cument Software Maintenance
Agreement, Licensor warrants 1) the Licensed software shall materially
conform to the specifications described In the accompanying writtier materials
pertaining to the released/installed software version and those items in Exhibit
C: (Specifications), specifically authorized as part of this Implementation that
are complated ‘within the approved number of hours specified under
‘Professional Services' and 2) Licensed software will execute under those
Microsoft operating systems specified in the Exhibit B (Requiroments)
document in effect at the time of the initial software installation and subsequent
updates. Licensee agress and understands that: 1) the Exhibit B:
(Requirements) document will be revised periedically io accomodate changas
in the marketolzce, & 2) Subsequent soffware updates of the Licensed
software may necessitate updale of computer hardwars andfor cperating
system software. Delivery of the software shall be deemed to have occurred
upon emait transmisslon by Licensor to Licensee of instructions to access the
Licensed software and may be further evidenced by logs of Licensee's access
to the Licensed software.

V. EXCLUSION OF WARRANTIES & LIMITATION OF LIABILITY

4.

RESTRICTIONS ON WARRANTY: Licensee acknowledges that the Licensed
software is of such complexity that it may have inherent defacts and agrees
that as Licensor's sole liability and as Licensee's sole remedy, Licensor wil
provide, while Licensee maintains Software Maintenance, all reasonable
software support services to comect documented programming or
documentstion ercrs reported by Licensee which Licensors diagnosis
indicates are causad by & defect in an unaltered version of the delivered
Licensed software, Licensee assumes any and all responsibiiity and llability
for 1) any modification to the Licensed soffwars and/or database structure not
made by Licensor (ie. shanges fo Crystal reports, addifions or delations of
data base takles, fields efc.) and 2) any modification fo the Licensee's data
which is nof made by Licensar or via the Licensed software. If, after providing
corrective mainitenance, Licensor tetarmines that an error condition is not a
Licensed software arror or that the error condition results from either conditian
1 or 2 above, Licensee agreses to pay Licensor for the reasonable services so
provided at the rates in effact at the time of service plus reascnable expenses,
However, Licensor shall have no obfigation to repair or replace products
{hardware or soffware) damaged by accldent or other extemal cause or
through the fault or negligance of any party other than Licensor,

FUTURE REQUIREMENTS & INTERRUPTION: Licensee does not warrant
that any products or services provided hereunder will meet future requirements
of Licensee or that the operaticn of products provided hereunder will be free
from interruption or errors. Licenses agrees that Licensor shall not be
respansible for any loss or damage to the extent such loss or damage excseds
any limits on liability contained herein to Licensee, its customers, or any third
parfies caused by failure of the products/functionality furished hereunder to
function.

EXCLUSION OF OTHER WARRANTIES: The express warranties set forth in
this agreement are in lieu of all other wairanties and thers ate no other
warrantles, representations, conditions or guarantees of any kind whatsoever
applicable either express or implied by law (in coniract or tort or otherwise) or
custom, including, but net limited to those regarding merchantakility, fitness far
purpose, durability, correspondence to sample, tife, design, condition or
guality without limiting the ahove.

LINKS TO THIRD PARTY SITES: Licensee may link to thivd party sites through
the use of the Licensed software. The third party sites are notunder the control
of Licensor, and Licansor is not respansible for the contents of any third party
sites, any links containad In third parly sites, or any changes or updates to third
party sites. Licensor is not respongible for webcasting or any other form of
transmission received from any third party sites. As a convenience, Licensor
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may inform Licensee of potentially bensficial links o third parly sites. The
transmission fo Licensee of such links and thair inciusion of any link does not
fmply an endorsement by Licensor of the third party site,

NOINDIRECT DAMAGES: in no event shall Licansor be liable for any special,
indirect, incidental or consequantial damages 1o the full extent such may be
disclaimed by law, arlsing out of or relaling to this Agreement or the Licensed
software, whether or not Licensor has knowledge of the circumstances
surrcunding stich damages.

LIMITATION OF LIABILITY: If for 2ny reason, Licensor becomes liable lo
Licensee or any other party for direct or any other damages for any cause
whatsoever, and regardless of the form of action (in confract or tort or
otherwisa), then:

i Licensor's aggregats liabiiity to Licensee and all other parties arising out
of or relating to this Agreement or the Licensed software shall in no event
exceed the amounts actually paid by Licensee during the two years
preceding the last incident giving rise to the liability; and

f.  Inany case Licensea may not bring or inifiate any action or praceeding
against Licensor arising out of this agreement or relating to any products
or services provided hereunder more than two years afier the Jast
incident giving rise to the liability (relevant cause of action).

SEPARATE ENFORGEABLITY: Sections V paragraphs a through 1 are
construed as separate provisions and shall sach be individualiy enforceable.

INDEMMNIFICATION

As Licensee acknowledges ils duty to moniter ongoing opsrations, Licensee agrees
to indemnify, defend and hold Licensor harmless against any and all loss or damage
in any way arlsing cut of or in connection with products furnished hereunder, or by
any fallure of the products to function, in whole or In part dus to the negligence or
willful misconduct of Licenses. Netwithstanding the foregeing, Licensee will not be
required to defend or indemnify Licenser for or against any claims, losses, costs, or
damages without an advance showing of Licenses's negligence or wrongdaing,
Further, Licensee agrees to relmburse Licensor for any and all costs, loss or damage
In any way arlsing out of er in connection with Licensee’s unauthorized disclosure of
‘Confidential Information’ or ‘Trade Secrets' described herein pertaining fo products
furnished hereunder, in whole or in part due fo the sole negligence or willfui
misconduct of Licensee, Llcensor assures the Licensee that, to the bast of its
knowledge, the information and services 1o be supplied by it pursuant to this
Agreement do not Infringe upon any patent, copyright, or trade secret. In the event
anylegal proceedings are brought against the Licenses arfsing cut of or i connection
with Licensor's performance of work hereunder or a claim that any information or
services of Licensor constitute an infringement of a patent, copyright, or trade secret,
Licensar agrees, 1o the fullest extent permitted by iaw 1o defend at its sole cost and
expense including attorney fees, any such legal proceedings against Licensee and
to Indemnify and held Licensee, its elected and appointed officials, officars,
atiorneys, agents, and employees and each of them, Indluding, without limitation,
cost and fees of fitigation, to defend, indemnify and held harmless Licensee, its
elacted and appointed officiais, officers, attomeys, agents, and amployees and each

of them against any and all liability, loss, damags, expanse, costs of every nature

&

provided Licensee gives Licensor prompt witten notice within thirty (30) days after
Licensee receipt of actual notice of any such claim or of the institution of any such
claims against it and further cooperates completely with Licensor in praviding all
necessary authority, information, and reasonable assistance to enable Licensor, at
its opticn, to setfle or defend such claims. Licenser has no other express or implied
warranty of non-infringement or liability for infringement or any damages there from,

LICENSEE'S RIGHTS, OBLIGATIONS & REPRESENTATIONS

4,

All material comprising the Licensed softwars fumished to Licensee may carry
notices of Licensor's prapretary, ‘Trade Secrets’, ‘Confidential Information’,
copyights or intellectual property printed on reports, lefters, docurments and
reference materlal supplied. Licenses agrees not to obliterate, alter, remove
or obscure such notices in any production or reproduction whether in physical
or efectronic form.
This license does not give Licensee any right to, and Licensee must not:
l. Use of virtualize features of the software separately without written
Licensor permission;
II. work around any technical restrictions or limitations in the scftware;
i, reverse engineer, disassembis or decompils any Licensed Software
or prepare derivative works thereof
IV, make any effort to extract Licensor's propristary “rade Secrets’
and/or intellectual property from current or former Licensor
ermployess.
To the extent permitted by any pertinent fransparency legislation (such as 2
federal, state or local Public Records Act), Licensee will pressive the
corfidential nature of the Licensed software, ‘Caonfidential Information’,
Licensor's ‘Trade Secrets' and related media. Further, Licensee shall not
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Iransfer or make copies, Including partial copies or updated versions thereof,
except for intamal reference, archive or backup purpeses, For Licensee hosted
implementations, Licensee is sofely responsible for backup of Licensor's
database/dala structures (including Licensee’s data within) and agrees to
censcientiousiy ensure the existence of funcfional daily backups for at lsast
the last 10 business days and shall not remove or disable any SGL agent o
backup plan initiated by Licensor withovt both notification to Licensor and at
least menihly tesling of any subsequently implemented alternate backup plar.
If the backup plan Js altered or disabled without notification to Licensor, and
thers s a resulting data loss, an additional charge may he incurred for
requested data recovery servicas.

Because of the confidential nature of the goods and services supplied under
this Agreement, it is agreed that the Licensee will not sell, give, or lease the
software or related ‘Confidential Information’ (fo the extent permitted by &
pertinent federal, state or local Public Records Act) about any of the
‘Confidential Information’ or capabilities of the provided software fo any other
firm or person or group without the express written approval of Licensor or
make any use thereof other than as expressly permitted under this Agresment,
Licensee will further use its best efforts fo maintain the securlty therecf, It is
mutually undetstood that since 1879 Licensor has invested milions of dollars
to produce the product(s) Licensee ficenses via this agresment. Should
Licensee provide cr allow any third parly unauthorized access to any
Licensor’s ‘Confidential Information’, Licensee shall be Yable for damages. i
additicn Licensee agrees nof to contest or do or aid others in contesting or
doing anylhing which impalrs the validity of any propriefary and intellectual
property rights, title or inferest of Licensar in and to any of Licensor's software.
It is agreed, however, that such information and capabilities which Licensee
can show {o be in ts possession priar to receipt of any disclosure by Licensor
shall not be subject to the provisions of this section.

Should Licensee anficipate termination of software malntenance {and use of 2
Licensed application), Licensee shall either extract all required Licensee data
fram Licensor's data strugtures as Excel, csv or flat fies {to prevent thefi of
cade that resides within Licensor's database) via any readily available fools
prior to expiraticn of the relevant application's software maintenance or
authorize specific data extraction services from Licensor for a nominal fae
(these services reduce the chances of confidentiality breaches) prior to
destruction of the licensed software and data structure. For hosted sclutions,
Licensee data siruclures are not typically kept more than 80 days posi
expiration and no recovery after that perlod should be expected. Once the
data sfructure has been destroyed, no further access s possible. Licenses
agrees that the software/compenents fumished by Licensor and alf copies and
versions thereof made by the Licanses are and shall remain the sols property
of Licensar,

Customization of the Licansed software shall be limited to modifications and
enhancementts that will not limit Licensor's abllity to support the praduct
through standard releases. Licensee shall only access Licensor's database
structure via the Licensed software, via an Applications Programming Interface
(APT} obtained from Licensor, via a file backup utility or using Open Database
Connectivity (ODBC) standards via a Licensor created/managed reader user
where rights have been set by Licensor. Licensed functionality shall include
the ability to accessfexport Licensee owned data as defined in Saction 1li.
Subsectlon ¢, Licensor does hotstore scanned documents within the Licensed
data structure; thus for ocal Implementations all such documents are available
to Licensee at any time. For hosted solutions, upon request and at additionat
charge, Licensor may produce a backup copy of ail hosted scanned
documents. As data integrity is essential, Licensee agtses that “write access”
to Licensed data structures other than via a Licensed AP shall not be permitted
without Licensor's written approval,

Training for users, managers and other personnel pricr to gaing live is essential
for efficient operation of the Licensed software. Licensse will designate one
employse as a primary contact for each Licensed software application. The
designee must have been trained to use the Licensed software, must regularly
use the system(s) and be primarlly responsible for daily resultsioperation cf
the system(s). While post implementaticn deslghee may assign follow-up on
a request for service to another staff member, designee must inlfiate contact
with Licensor's support personnel and relate their questions or issues.
Designee shall coordinate and/or testiverify all configurations including but not
limited to: general ledger accounts, rates, rafe types billing & chargs groups.
In zddifion, designee shall coordinate avallabilty of necessary [T staff for
software Updates and installation (when required by Licensae's local policy).

Neither Licensee nor Licensor wish fo incur additional time, effort &/or costs
for Licensor to get staff back up to speed with Licensee's migration.  Shouid
Licenses purchase data migration setvices for any product, Licensee
acknowledges that migrations are & cooperative effort that without committed

Software License & Services Agreement (4.6)

SOFTWARE LICENSE &
SERVICES AGREEMENT

& consclentious cooperation, any migration will be needlassly delayed. Upto
30 hours of Licensor effort are Included with each purshased’authorized
migration. To date most previous migrations have been fully accommodated
within those 30 hours. However, when Licensee staff or contractors delay
migration andfor add raquirements for customized data modificaticn/cleanup ©
not part of the approved specifications, upon approval such additicnal services
wiil be provided and biiled either on a fime and materials basis (at the rate in
effect at the fime of service-Currently $195mour) or via a fixed price gliote.

Licensee accapts full responsibility to provide:

1) For each Licensed software product a designated contact who has been
directed by management to devate time to this project as a high priority,
s intimately familiar with the existing data/software/operations and has
been empowered to make dedisions regarding implementation,
configuration and forms design.

2} Llcensor with ong balancs calculation (or one balance due amount) for all
accounts with non-zero balances that Licensee desires to migrate.
(Expetience migrating other systoms has taught us ihat many other
systems have more than one way to calcuiate a “rue” balance which may
or may not cotrelale with historical financial transactions.)

3) Complete and consolidated migration data to Licensor fransmitted in
their enlirety af one time in a consisient computer readable format (with
understandable fisld labels which clearly identify the field conients).
Unless otherwise mufually agreed in writing, data will be transferred asis
without manipulation ar alteration,

4) Nofification to Licensor that Licensee's migrated data is either available or
has been fransmitted to Licensor,

5) Functional remote deskiop sharing as described in the “Most Cost
Effective Access” below which may be inftiated by Licenses's designated
staff members at their workstation at least until the go live date and for
the duration of any approved customization projects. This
functionallty is essential to facilitate efficient review of the dala by
Licenses and to provide instruction on the Licensed software by Licensor.

B) Review of the migrated data and notification to Licansor in writing of any
data/configuration issues relating 1o each 1% data migration no later than
either. 1) 30 days (or less If specified otherwise in an attacked Scope of »
Work) from the day Licensor has nofified Licensee that the 1* migrated
data bacame available for Licensea review or 2) Licensee prior to the go
ive dale provides Licensor with a writien acknowledgment that Licensee
has complsted thelr review and accepted the data as migrated by
Licensor.

7) Prompt verification that requested corrections have been completed to
Licensee’s written specifications or automalic acceptance of any
corrections absent written documentation to the contrary 7 days from the
date Licensee was notified of the availability of any specific correction.

If after the 30 day review period {or receipi of wiiten acceptance by Licensof)
Licensee requests program or data changes that could have been requested
during review of the 1< migrated data, upon mutual writter agreement Licensor
shall respond and correct such issues on a time and materials basis. Licenses
agress lhat additior of calculations (especially halance), form revisions,
migration data (such as addifional records or tables not originafly provided) or
changes to the format of the migration data may result in a delay of product
implementation and shall result in additional time and materials charges. In
the uniikely event any previously reported issues resurface, such
reoccurence(s) shall be corrected without additional charge.

Hosted Implementations shall receive softwars corrections automatically or per
agreerrent wilh Licensor's support personnel upon written request, Software
corrections are defined as: Licensor software Updates as well as specified
operating system patches, Licensee agrees to implement software corrections
that have bsen identified as necessary by Licensor and to ensure that the
requlrements identified In Exhibli B:{Requirements and Project implementation
Matrix) are met by all devices intended to exacute the Licensed software.
Faillure to implement those identified software corections or to maintain the
spacified requirements shall relieve Licensor from any and all ‘Software
Maintenance' responsibilities relating to any Licensee reported issue(s) that
the Licenscr cofrection(s) was/were offered to address. In the event Licensee »
fails to implement identified scftware corrections, any subsequent services
relating fo the Licenses reported issue(s) wil only be provided on an
emeargency time and materials basis. Unlike the business models of other
providers where produets become obsolete, Licensor continuafly
improves the software and aoffers to schedule at least gne complimentary
software version upgrade each year as a component of annual software
maintenange. It is highly recommended that Licensee staff regularly attend
PS8! annual user training/conferences so staff may lsam of, receive training on
and take full advahtage of accumulated new featuras and functionality, It is
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vital that at least one Licensee staff member for each Licensed product attend
a PSl user conference at least every 5 years.

Licensee may use remote assistance technologies to share an active session
without obtaining any additional licenses for the software. Remote assistance
allows one user to connect directly to another user's computer, usually to
correct problems. Other than for one initial remote access attempt, Licensee
understands & acknowledges that Licensor in the interest of providing the most
cost effective offering has not included costs in this agreement for further
testing of any remote access method(s) to be provided to Licensor. For local
implementations, Licensee agrees to provide Licensor with access to the
Licensed software and data for the sole purpose of providing technical support
& services in one of these ways:

A. Most Cost Effective Access: In the interest of security, Licensor strongly
recommends providing Licensor with access via terminal services, virtual
private network (VPN), remote desktop connection (RDC) and/or Licensee
provided connectivity such as Citrix Remote Access. Licensee is expected to
provide prompt & efficient distribution of security requirements, user-names,
access rights and passwords. All access rights listed below shall be tested by
Licensee’s designee prior to distribution of any security
configurations/requirements, usernames & passwords to Licensor and such
access rights shall be maintained at least until the qo live date and for the
duration of any approved customization projects. After such initial
implementation(s), any Licensee transmission of remote access information to
Licensor shall also be tested by Licensee's designee as described above prior
to distribution to Licensor. Licensor expects that under no circumstances
should any Licensee site connectivity attempts require more than 15 minutes
of Licensor's staff time. Licensor requires access rights solely for maintenance
of software and data structures. These access rights must be provided by
Licensee:
= Connection to Licensee designated Application/File Server via a mutually
agreed Connection
e Connection to Licensee designated SQL Server
® Access to functional SQL tools (with Local administrative rights) for data
flow, backing up, adding & deleting users, restoring & configuring of
Licensor's data structures.
° IIS management rights for any web implementations
«  Web implementations must allow SQL connectivity to source data
. Creation of subfolders within the PS| directory
e Saving of files in the PSI folder & all subdirectories
e Transferring and saving FTP files from www.progressivesolutions.com to
Licensee Server(s)
° Transferring and saving files from:

http:/lwww.progressivesolutions.com/downloads to Licensee Server(s)

B. Access Testing Required: Licensee requires Licensor's assistance to effect
the requirements listed in A. above. Licensee agrees that such requested
assistance shall be billed to Licensee at the hourly rate in effect at the time of
service (with a 4 hour minimum) per each testing incident.

C. Least Cost Effective Access: Obtaining access and/or assistance from
Licensee’s designee generally requires in excess of 15 minutes and Licensor
support services are delayed until such time as Licensee’s designee is both
available and willing to assist with any required support. A 20% accessibility
premium (above normal software maintenance rate) may be assessed upon
Licensee's subsequent renewal of software maintenance.

In order fo be able to meet the above requirements, Licensee agrees a) to
maintain a working connection to the intemet, b) to permit Terminal Services,
Virtual Private Network-VPN or similar access to Licensor's network through
any routerffirewall and ¢) to permit Licensor access to a technical support
requestor's workstation via Licensor's “Share desklop facility”, Microsoft®'s
Remote Deskiop, Microsoft®’s Netmeeting®, Gotomeeting.com or Citrix as
specified in the Software Maintenance Agreement. In addition, Licensee
agrees that all designated workstations shall meet at least the minimum
requirements as specified in Exhibit B: (Requirements and Project
Implementation Matrix) at the time of the initial implementation in order to
accommodate the software version initially installed. Licensee further agrees
lo have completed installation of the Microsoft® SQL tools and other mutually
agreed requirements such as: Microsoft®'s Terminal Services, VPN, Remote
Desktop, Netmeeting® or other similar functionality. Upon request and once
appropriate user privileges are available, Licensor shall install the licensed
software.

The features described below are enabled by default to connect via the Internet
to Licensor's computer systems automatically, without separate notice to
Licensee. Licensee consents to the operation of these features, unless
Licensee chooses to switch them off or not use them. To minimize Licensee
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costs, to eliminate any requirement for manual update of validation and/or zip
+4 codes, to allow for other on line validations (such as contractor’s flicense,
sales tax permit, pel microchip owner information reirieval etc.) and to
maximize uptime of zip +4 & Licensed software validations, devices intended
to execute the Licensed software should optimally be configured for intemet
access fo the Licensor designated intemet (IP) address. Consequently users
of the Licensed software who are current with their Software Maintenance shall
receive the latest zip +4 validations from Licensor's web service. Licensee
Furthermore absent intemnet access, the automated validations provided at the
time of installation shall cease and all such validations will need to be
performed manually.

Licensee understands and acknowledges that network performance is solely
the responsibility of Licensee. Should any questions arise as to whether a
performance issue is software or network related, Licensee agrees to direct
staff, a Licensee retained consultant or Licensor (at Licensee’s cosf) to
evaluate network/software performance. Such network evaluation shall utilize
“Network Sniffer” or equivalent tools to facilitate generation of quantitative
results. Licensee agrees fo request & incorporate Licensors
recommendations in the network evaluation work plan. Licensee further
agrees to transmit the results of such work to Licensor for review and to
withhold publication of such results until after implementation of all Licensor *
recommendations. Requests of Licensor for performance troubleshooting
(such as speed and network connection issues) in which Licensor receives
prior written authorization fo collect factual data and subsequently presents a
determination that performance issue(s) is/are network related will be billed at
the rates in effect at the time of service.

Licensee has no obligation to give Licensor any suggestions, comments or
other feedback ("Feedback”) relating to the Licensed software. However, any
Feedback Licensee voluntarily provides may be used in Licensor Products,
marketing, related specifications andfor other documentation (collectively,
“Licensor Offerings") which in turn may be relied upon by other third parties to
develop their own products, services or technology (*Third Party Products").
Accordingly, if Licensee gives Licensor Feedback on any version of Materials
or Licensor Offerings to which they apply, Licensee agrees: (a) Licensor may
freely use, reproduce, license, distribute, and otherwise commercialize
Licensee’s Feedback in any Licensor Offering; (b) Licensee also grant third
parlies, withaut charge, only those patent rights necessary to enable Third
Party Products to use, implement or interface with any specific parts of a
Licensor Product that incorporate Licensee’s Feedback; and (c) Licensee will
not give Licensor any Feedback (i) that Licensee has reason to believe is
subject to any patent, copyright or other intellectual properly claim or right of
any third party; or (ii) subject to license terms which seek to require any
Licensor Offering incorporating or derived from such Feedback, or other
Licensor intellectual property, to be licensed to or otherwise shared with any
third party.

While Licensor’s software payment processing solutions are designed to CISP
(Cardholder Information Securily Program) & PCI (Payment Card Industry
Data Security Standard) guidelines, Licensee understands that Licensor's
PCI/PADSS compliance and certification does not automatically result in
Licensee compliance. Licensee acknowledges that to maintain CISP/PC] .
compliance, Licensee must provide staff with PCI security training and ensure
that staff actions maintain compliance. Licensee understands that local PCI
compliance is not possible without Licensee's intemal staff effort to achieve
such compliance. Licensee accepts their critical role in maintaining
compliance as required by Visa, MasterCard, etc. Licensor accepts
responsibility for facilitating such compliance by neither encouraging the
storage of non-secured credit card data nor configuring the system for the
express purpose of retaining non-secured private information. It is Licensee's
responsibility to assure that all other 3" party partners/vendors as well as their
own internal operations staff facilitates compliance in their specific areas of
process control.

Call Monitoring: Licensor may monitor and record any calls between
Licensee (including designated Sub-Agencies) and Licensor.

Software License Removal: Upon expiration of the software license pursuant
to Section Il of this agreement, Licensee shall discontinue use of Licensor's
database/structure, software & related electronic forms as described in Section
X-Default.

VIll. LICENSOR'S RIGHTS, OBLIGATIONS & REPRESENTATIONS

a.

Licensor reserves all rights (such as rights under intellectual property laws) not
expressly granted in this agreement. Any technical specifications or workflow
(written or screen shots) developed by Licensor for work relating to the
Licensed software shall remain Licensor's intellectual property and shall not
be shared with anyone not employed by Licensee without Licensor permission.
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IX.

While Licensge maintains ‘Software Support', Licensor shall make avallable fo
Licensee any updates and mior enhancements to Licensed software, data or
data structures which may bacome available from Licansor as provided for in
the corresponding Support Maintenance Agreement. In the course of Licenscr
providing Lisensee with ‘Software Support, Licensor may be required to instal
updates and minor enhancements to Licensed software, data or data
structures In order to resolve a support issue. Licensor reserves all rights (such
as rights under intellectual propery faws) nct expressly grantsd in this
agresment,

While Licensee maintains ‘Seftware Suppert, Licensor shall provide the
Licensea with velce, facsimlle, smail, text and mail communications as
provided for in the corresponding Support Maintsnance Agreement, For web
hosting clients, Licensor shall make weekly data backups avaflable to cllent via
FTP in & format suitable to recovering data for resumption of software
operation, Licensor reserves all rights (such as righfs under intellactual
property faws) not expressly granted In this agreement,

Nething contained in this Agreement shall be construed to obligate Licensor to
provide any services whatsoever to any Licenses who falls to maintain
'Software Support' or who does not allow Licensor the ability to promptly install
updates fo fullfil 'Software Support’ duties. Licensor reserves alt rights {such
as rights under Intellectual preperly laws) not expressly granted in this
agreement.

U.8. GOVERNMENT RESTRICTED RIGHTS: The licensed software ang
documentation are "commercial items" as that term is defined at 48 C.F.R.
2101, consisting of "commercial computer softwars® and "commercial
computer software documentation” as such terms are usad In 48 CF.R.
12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R, 227.7202-1 through
227.7202-4, all U.S. Government end users acquire the software and
decumentation with only those rights set forth herein. Contractor/manufacturer
is the Lloensor of the software.

msu;aneeqaehefes-lhereaﬁar— Licensor agrees to maintain the agreed upon

insurance coverage and fo furnish Licensee with certificates of insurance
evidencing the required coverage upon request.

Workers' Compensation. By executing this Agresment, the Licensor
hereby certifies that he/she is awara of the provisions of Section 3700 of
the Labor Code which requires every employer to be insured against
ligbllity for Worker's Compensation or to undertake self-insurance In
accordance with the provisions of that Cede, and will comply with such
provisions before commencing the performance of the work of this
Agreement, Stafutory Workers' Compensation Insurance  and
Employer's Liability Insurance for any and all perscns employed directly
or indlrectly by Licenscr shall be provided with limits not less than ang
million dollars ($7,000,000). In the alternativs, Licensor may rely on a
seif-Insurance program {o meet these requirements so long as the
program of self-insurance comptlies fully with the provisions of the
California Labor Cede.

Gommercial General and Automobile Liability. Licensor, at Licensor's
own expense, shall maintain commerclal general and automobile liability
insurance for the perfod coverad by this Agreemant in an amount not
less than one milllon dollars ($7,000,000) par cccurrence, combined

SOFTWARE LICENSE &
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single limit coverage for risks associated with the work contemplated by
this Agresment.

3. Fach of tha following shall be inciuded In the Insurance coverage or
added as an endorsement to the pollcy: Licensee, its officers, elected
officlals, employses, agents, and volunteers are fo be covered as
additional insured(s) as respects each of the following: Nabiifty arising
out of activities perfermed by or on behalf f Licensor, including the
insured's general supervision of Licensor; products and completed
operations of Licensor, pramises ownad, occupied or used by Licensor,
or automobiles owned, leased, hired, or borrowed by Licenser, The
overage shail contain ne special limitations on the scepe of protection
afforded to Licenses, its officers, employees, agents or voluntesrs,

4, The Insurance shall cover on an occurrence of an accidant basis, and
not on a claims-made basis. For any claims related to implementation of
the Licensed software, the Licensor's insurance coverage shall be
primary insurance as respecis the Licenses, its officers, officials,
empioyess, agents and veoiunteers. Any insurance or self-insurance
maintained by Licenses, ifs officers, officlais, employees, agents or
volunteers shall be excess of the Licensor's insurance and shall not
confribute with it.

5, Any failure of Licensor to comply with reporting provisions of the policy
shall nol affect coverage provided fo Licensee and s officers,
employees, agents, and volunteers.

8. Insurance Is 0 be placed with Calfornia-admitied insurers with
AMBest's rating of no less than A: VI, unless otherwise acceptable to
Licensee,

7. Netice of cancellation or non-renswal must be recsived by Licenses at
least thirty (30) days priot to such change.

8, Deductibles and Self-Insured Retentions, Licensor shall disclose the

selfinsured retentions and deductibles before beginning any of the
services or work called for by any term of this Agreemen?, During the
period coverad by this Agreemant, ugon written notice to the Licensee
Attorney, Licensor may increase such deductibles or self-insured
retentions with respect to Licensee, its officers, employess, agents, and
volunteers,

9. Motice of Reduction in Coverage, in the event that any coverage
required under this section of the Agresment Is reduced, limited, or
materially affected in any othsr manner, Licensor shall provide written
notice to Licenses at Licensor's earliest possible oppertunity and in no
case later than five (5) days after Licensor is notified of the Change in
coverage,

10.  If Licensor fails to provide or maintain any insurance policies or policy
endorsements fo the extent and within the time hereln required,
Licensee may, at its sole option after notification of Licensor:

(i} Order Licensor to stop work under this Agreement, withhold
any payment which becomes due to Licansor hereunder, or
both stop work and withhold payment, until Licensor
demonstrates compilance with the requirements therecf,

(i} Terminate this Agreement.

Exercise of either remedy listed above is the sole and exclusive remedy for
Licensar's failuie to malntain insurance or to secure appropriate endorsaments,

LICENSE FEES AND PAYMENTS
Software* Designated Concurrent License
(Utilizes/Requires Microsoff SQL licenses) ___ Callei(s) Licenses Fee
PetTrack™ - 2 User License ' Heathar Hamilton | 2 edit user license $13,000
Web Renewals/Look-ups/Payments Modtle {uniimited read only $8,500
Web Applications/Payments Module users) $7,500
Credlif Card Connector (Sffe License) $995
Discount - (9,000)
Read only Users Uniimited Included
Professional Services Units Extended Cost
PelTrack™ Migration of all records $1,500
Offsite/onsite, configuration, set-Ug, tralning and form setup($1,200/day) §2,400
Requested Modifications
PafTrack™ ~ | None None
Forms & Letters to be Customized™
Software License & Services Agreement (4.6) Page 5 of 8
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PetTrack™ Up to 25-8fandard License, Renewal, Delinquent & Underpayment Included
Custom Renewal Form
Total Professional Services . $3,900
Project Grand Total $24,895

* Initial Software Maintenance will be billed at least 30 days prior to warranty expiration.

** Whenever form or letter custemization is quoted, urless otherwise specified, Licensee may expect Licensor o modify Licenser's standard formsiformats to accommodate Licensae's names,
addresses, phone numbers, text, emblems, logos, and bank account numbers, sto. {List price $900) Daviations from Licensor's standard formats (such as creation of one or Hore enfirely
new forms andfor speciffcations requiring complex calculations) reguire additional effort and wi! be billed at Licensor's standard hourly rates,

*** Onsite service schedules, costs and estimated travel expenses shall be pre-approved in writing by Licanses. Expenses will ba billed at our actual cost and limited to customary reascnable
travel, ground transportation or aute rental fees, lodging and meal per diem expenses plus staff transportaion time per Section X (a).

PSI's understanding of written specifications for potential data export fo a mail autsourcing servies is that generation of Acrobat™ portable document fermat (PDF files is the most standard,
replicable, consistent, preferred and slected data export format. This format typically raduces or eliminates duplicate effort(s) and cost(s) for form replication,

3 Party Deliverables: Any required or desired hardware, software, and communications products not spadifically included in the following table are Licansse’s responsisility. This
configuraticn represents Licensor’s recommended products, and the cost s an sstimate cnly, as the prices of the third-party vendors are subject fo change withaut Licensor's approval, Alsg,
l.icensae understands that Licensor may dacide to change this recommendation f Licensor believes a new solutlon is better sultad for the proposed instellation. Should this racommendation
change, Licensor will netify Licensee as soon as practical. Licensor makes ne warranty, whether expressed or implied, regarding tha components listad balow and shall not be responsible for
sewvicing such companents unlass a Hardware Service Agreement is purchased. The compenents shall be subject only to manufacturers' warranties, if any. Progressive Solutions' software
products may be configured fo utllize barsode compenents licensed from IDAutomation inc. These barcode components may only be used on the number of workstations authorized as part
ofand In cchnaction with Progressive's Software & Services. Licensor currently partners with Authorlze.net to provide payment gateway services and requires these who wish to accent secure
payment fransactions 1o sign up with Licensor for such gateway services, Signing up for such payment services wlh Licenses entifles Licensee to gateway configuration at no additianal
charge as well as the abliity to receive periodic software and configuration updates fo facllitate ongoing PCI compliance. Licensee's Authorize,net accounts not provided by Licensor are not

eligible for these no additional cost benefits.

Sub-Agencies:

3¢ Party Prodticts (Prices do not Include sales fax) Cost
CrystalRaporis{run-iime) 30
Application(s) authorized for use by specified sub-agency Sub-Agency
PetTrack™ None

a.  All Licensor sarvice is billed portal to portal and subject to such minimum
response charges as may then be in effact,

b. At times, Licenscr may elect to begin work toward agresd specifications prior
to receiving an executed agreament fo mest ar exceed Licensee axpectations.
licensee agrees that in the event Licensor does efact fo parform work in
advance toward mutually subseguently approved scope of work, Licensor's
hours worked foward the approved scope of work before approval shall be
added to hours worked subsequent to approval of this agresment. Charges
for additional remotely provided support services will be invoicad to Licensee
in one hour increments at the hourly rate in effect at the time of sarvice. Support
services rasulling from mutually approved parallel cperations that exceed 2
calendar months shali ba involeed on an hourly basis until completion of the
approved paralle! project, Charges for additicnal on-she support services will
be invoiced to Licensee portal to portal (on-site minfmum is four hours plus
expenses if any) at the hourly rate in effect at the fime of service. Inveices shall
be payable thirty {30) working days after receipt of invoice. Licensor will submit
invoices which reflect the date of service, staff-hours expended, expenses and
& description of the services rendered.

C. Licensee understands and agrees that timely completion of a Project is
contingent upon timely performance by Licensee of all of Licensee's
obligations described in this Agreement and further described in the provided
sample confidential Project implementafion Matrix. In the event progress on a
Projact Is siowed or haited due to delay by Licenses, all deadlines and
milestone datas will be moved forward in time by the number of days Licensee
delays in meefing its cbligation{s). Licensor will have no liabfity to Licensee for
defay or damage caused directly or Indirectly by Licenses nor will Licenser be
held fiahle for failure to perform the Project in accordance with the Project
Implementation Matrix if the delay was caused directly or indirectly by
Licansea. Such delay by Licensee shall not constitute a breach of this
Agreement by Licansar, Additionally, should Licensee delay the project for
tweive (12) months or more, Licensor may elect to remove Licenses's project
from Licensor's developmentfinstallation schedule. In such eveni, when
Licensee anticipates it will be able to compiete their obligations par the Profect
impiementation Matrix and wlll be ready to continue, Licensee may contact
Licensor 0  Licensee’s project may be rescheduled for
davelopment/instaliation on Licensar's Master Calendar. n the event Licensee
materially charges the scope of this project, Licensor shall also be entitled to
send Licensee a quotation reflecting Licensee's requested changes fo the
560p8.

Licensee shall have five (5) days following deemed receipt of a quotation for
changes {o accept or reject, in writing, a quotation. Failure by Licensee to notify
Licensor of Its acceptance or rejection of a quotation within this period shall be
deemed final and unconditional acceptance of a tendered quotation. Upon

Software License & Services Agreement {4.6)

Licensee’s accepiance of a quotation generated pursuant to this section, such
quotation shall become incorperated herein by reference without further action
on the part of the parties heretv. Upon Licensee's rejection of a quotation
generated pursuant fo this section, this Agreement shall automatcally
terminate without further fability on the part of Licensor, and in the event of
such termination, except pursuant to the sumviving provisions of this
Agreement, Licenses's entirs financlal obligation to Licensor shall be for than
accrued payments due, plus payment for any items being worked on up to the
date of termination, Payment for partially completed items shalt be a pro-rated
portion of the next payment specified in a quotation. In exchange for such
payment, Licensor shall provide Licensee with any project work and materials
In Its possession as of the termination date.

In the event that subseguent to the execution of this Agreement additional

softwars Is desired, the notice referencing this Agreement from Licensee to
Licensor will serve as an addendum fo this Agreement and all provisions of
this Agreemant will apply for the requested products or services. To avoid
conflicting terms arising out of the integration of this Agreement, resulting
purchase orders, letters and confirmation, the parlies agree that the terms
agreed to hereln shall not be subject to change by sither party unless both
parties consent to the proposed change in writing. Sheuld any conflict 4rise
with any cther unilateral writings of either party, this Agreement shall govem,

All documentation, programming and/or modifications shall be delivered via
remote telecommunications from Licensor's place of business, to or through
the Licenses's computer. Licenscr shall not provide Licensee with possession
of any tangibls personal property such as storage medla. Licensor shall cbtain
any necessary Clty business |lcense prior to commencement of any work
authorized by this Agreement and shall maintain such license through the term
of the Software Maintenance Agreement.

Material Issues are defined as errors or omissions that significantly impact day
to day operations {i.e. financial reporting, cash receipts processing or the
issuance of receipls, permits, icenses or involces), Licensed softwars shall be
deemed accepted by Licensee upon a) receipt of Licensed software and b)
delivery of a signed acceptance stafement to Licensor or thity (30)
consecutive days of continuous availabilily of the Licensed software ar
operation of the system/modules/customization (Acceptance Testing) without
written report to Licensor of one or more cenfimmed Material Issues{s) or ¢) for
separate projects (or a specffic line ifem), 30 consecutive days from
acceptance of the first payment within an application/module or the date of
dellvery where a reasonable person in the exercise of their judgment could
determine that the agreed written specifications have been met. Acceptance
Testing shall be suspended for any period of time required by Licensor to
correct material Issues reported by Licenses as of the day/time a speclfic
material issue was reported to Licensor. The Acceptance Testing period shail
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resume immediately upon any of these situations: recelpt by Licensee of
written notificafion that a reported issue has besn corrected, the corraction s
either made available or has been provided to Licensee or 24 hours after
Licensor has requested a response from Licensee regarding an alleged
material issue and has not received the requested response, If corrections to
ail reported material issugs have been made available fo Licenses and
Licensee does not provide Licensor with written notice of additional material
issuas within the accaptance perlod, the Licensed software shall be considered
accepled by Licensee and subject to final payment. Upen conclusion of the
acceptance period, the Licensed software andfor requested customizations
will be deemed to have transitioned from acceptance testing to standard
software maintenance/support. Any hardware purchased as part of this project
ls not returnable for any reason other than for warranty fulfillment andfor a
written return merchandise autherlzatfon (RMA) provided by Licensor (which
Licensor shall elsct to provide or not provide at ifs sole discretion). For
axample, if Licansee elects to change specific device requirements (i.e, from
{/SB fo other communication options) afler receipt of authorized hardware
even prior to the go live date, Licensee agrees to pay in full for the hardware
that was originally specified and delivered. In the avent Licansor provides a
return merchandise authorization (RMA) it is with the understanding that all
aceepled returns are subject to a 20% restocking fes.

Invoice & Payment Milestones:

> lnvoices shall be due 30 days after the invoice date. Requested stylistic
andfer non-functional modifisations shall not delay issuance of any
invoice nor shall it entitle any delay in payment,

»  The fullamount of al} software licenses or 50% of the Softwars & Ssrvice
components of this Agreement whichever is lesser wilt be invoiced upon
axecution of this Agresment and shall be due on a 15-day net bass after
date of Invoice unless othenwlse stated. Scheduling of implementation
or other services will ocour subsequent fo receipt of payment.

»  Hardware components are not kept in stock and are ordered from our
suppliers upon execution of this agreement and/or upen subsequent
Licensee orders. Such hardware will be invoiced in the guantities and
prices specified harain upen shipmant, Payment will be dua on a 15-day
net basis after date of Invoice or delivery whichever is |ater,

¥  For agreements requiring customizations with milestone progress
completion payments, invoices may be generated upon completion of
each mllestone.

> An invoice for all remaining balances for that application or custom
development shall ba generated upon the satlier of the following:
a.  Go live of sach Licensed application/module
b. Immediately after acceptance (per paragraph e above)
¢. 11 months after exscution of a Software License Agresment,
d. 5 months after Custom Development Acknowledgement execution

¥ To retain the acquisition costs mutually agreed to in this agreement for
the speclfied standard base products, any remaining balances for
Licensed software and/or medules listed for purchase in this agreement
that have not been insfalled (despife requesits by Licensor fo
instalifconfigure said software) prior to eleven months following
execution of this agreement, may be invoiced on the day following the
11 months or thereafter for any remaining balance{s) due. Licensee
agress lo fender payment no later than 30 days upon receipt of invoise.
Payment in full shalt lock in the original implementation price and at such
time as Licanses Is ready, the most recent version of the software may
be installed, To ensure that Licenses remains eligible for all subsaguent
software Improvements, each application/medule shall be added to
Software Maintenance and billed accordingly. Once Licenses has
tendered payment in full, Licensee may inform Licensor as to when they
will be ready to allocate time o complete implementation within an
agreed upen 90 day perlod. Licenser will then schedule one such
implementation at nc additional charge and allecate appropriate
resources, Should this scheduled implementation or any subsequent
scheduled implementation not be completed within the allocated 90 days
through no faulf of Licensor, an additional charge may rasult for gach
scheduled implementation which ocours as a result of this paragraph,
Licensee delays that result in an jncomplete custom devefopment
project five months after execution of a corresponding custom
davelopment acknowledgement may be billed for any remaining balance
due. Llcensee agrees fo tender payment no later than 30 days upon
recelpt of Involce, Subsequent Licensor resources shall be billad on a
time and materials basis unt? the project is complete, Any verified
Licensor caused delay evidenced in wiiting within 7 days of the verified
delay shall serve to extend the above eleven {or five In the case of
custom development) month completion deadlines by the number of
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days delay caused by Licensor.

Should Licensee elect an escrow of source code and related materials, the
sotup fee (including the first year of escrow) is $2,000. The annual cost for
mainfaining the source code is $1,200 which shaii be billed and must be paid
for in advance for such escrow to continue.

X, DEFAULT

a,

Xl

In the event Licensor o Licansee falls to exercise due care (defauits) with
regard 1o its obligations under this Agreement, and has not remedied such
default within 30 days after tha date of written ‘Notice of Default’ by the non-
defaulting party, then the non-defaulting party shall be entitled to exercise any
one or mere of these remedies;

1} The non-defaulting parly may terminate this Agreement, accelerate all
amounts due and unpaid hereunder such that all amounts will bacoma
immediately due and payable; If Licensee is the defaulting party, Licensee
shall immediately discontinue use of databasefstructure, software and
related electronic forms. In addition, for local implementations, Licenses
shall provide Licensor with written confirmation that previously licensed
components have been erased and copies are no longer on Licensee's
computer or backup tapes per Section X(b),

2)  Suspension of Obligations: The non-defaulting party may suspend
performance & observance of any or all ifs cbligaticns under this
Agreement, withaut liability, until the cther party's default is remediad.
Haowever, Licensee may only suspend its obligation to make payments for
Software Maintenance and olher Services provided a written 'Notice of
Default’ has been fransmitted to Licensor prior t¢ the most recent
automatic renewal date. At such time as the noticed default has been
ramedied, such suspended payment shall be immediately released fo
Licensor.

3)  If Licenses Is the defaultng party, Licensor may allow the Licensed
software fo expire without demand or noflee, without court ordar or ather
process of law, and without liability to Licensee for any damages
occasloned by such expiration of the Llcensed software.

4y The non-defaulting parly may pursue any cother remedy available at law
or In equity, including injurctive rellef, While an attempt at mediation per
Section XI {7} Is required in arder for either party to collect litigation costs,
It is mutually agreed that any ‘Notice of Defaulf’ transmitted to Licensee
that includes the required elements identified In ‘Exhibit D' shall be
deemed adequate nofffication of & Licenser clalm per California
Gevemment Code Section 805 (or similar code sections from any stafe
where the software has been installed/iicensed).

5)  Further if Licensee s the defaulting party, any payments not recelved by
Licensor within 30 days of the original contractually specified due date cr
by any Licensor extended due date & shall be subject to a finance charge
of .05% per day from the original Involcs due date up to and Including the
date payment is received.

Removal of Licensed Software: Upon 30 days from demand by Licensor
made pursuant o this Section X-Default, Licensee shall discontinue use of
Licensor's dafabasesstructure, software & related electronic forms, It is
mutually agreed that the amount due for failure to provide timely notice of
software renawal shall be the full amount of the last tendered annual support
invoice,  In addiflon, for_local implementations Licensee shall provide
Licensor with written confirmation that: 1) all previously licensed components
have been erased and copies no longer reside on any computer system
maintained or operated by: Licenses, Licensee’s staff members, or Licensee
authorized 3¢ party vandors I} all backup tapes which contain a copy of
Licensor's proprietary property shall be securely maintained with the same
care as other confidential data and overwrilten as part of the normal backup
plan after execution and transmission of Licensor's 'Confirmation of
Proprietary Rights and Destruction’ 1ll) re atternpt shall be made to restore
l.icenscr's proprietary property from backup tapss and V) no breach of
confidentiality relating to Licensor's intellectual property has oocurred.
Licensee agrees to complete and transmit Licensors ‘Confirmation of
Proprietary Rights and Destruction’ to Licensor within 30 days from expiration
of the licensed software unless an aliermative mutually agreed written
agraemeant has been executed. Failure to transmit such statement prior to the
30 day due date shall result in a $1,000 charge for each subsequent 7 day
period until such statement has been provided. Should any representation
provided via a transmitted ‘Confirmation of Proprietary Rights and Destruction’
subsequently be found not fo be frue, the weekly penalty provision shall apply
as i the statement had not been provided until the date subsequent proof has
heen tendered which verifies that any misrepresentation (itentional or
unintenticnaf) has been rectified,

GENERAL PROVISIONS
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XIl.

This Agreement and any written modifications, amendments or addendum
executed pursuant to this Agreement, constitute the entire agreement between
the parties and supersede all negotiations and other proposals, oral or written,
and all previous and current negotiations and other communications between
the parties pertaining to the subject matter herein. The obligations set forth
under Sections lll, V, Vll:a-d, X & Xl shall survive termination/expiration of this
Agreement.  Any payment related obligations that occur one year after
execution of this agreement shall be construed in accordance with and
governed by Federal law or the laws of the state of California. All other
obligations set forth in this Agreement shall be construed in accordance with
and govemned by Federal law or the laws of the state in which the software is
situated, except when software licenses are granted for use in the state of
Louisiana or in countries such as Canada or Mexico where the laws of
California will apply. When California law applies, the Court of Orange County,
California shall have jurisdiction over all disputes relating to this Agreement,
This Agreement will not be governed by the conflict of law rules of any
jurisdiction or the United Nations Convention on Contracts for the International
Sale of Goods, the application of which is expressly excluded. This Agreement
may be signed in several counterparts, each of which shall be deemed an
original.

Waiver of strict performance of any provision of this Agreement shall not be
deemed a waiver nor shall it prejudice the waiving party's right to require strict
performance of the same provision or any other provision in the future unless
such waiver has rendered future performance commercially impossible.

Except in the event of a merger or substantial sale of assets, neither this
Agreement, nor any rights or obligations hereunder, may be assigned to any
third party without the prior written consent of the other party. Such consent
shall not be unreasonably withheld.

All of the respective duties and obligations of the parties hereunder shall be
binding on their respective successors and assigns, and any corporate or other
entities with which they may merge or consolidate. Should ‘Software Support
cease to be offered, the term of this software license shall become perpetual.

Unless otherwise specifically provided, all notices, including notice of
termination provided for hereunder, shall be in writing and delivered to the
designated contact at the respective party's address indicated on the following
page. All notices and other communications required or permitted to be given
or made pursuant to this Agreement shall deemed delivered one (1) day after
being sent from the U.S. by a nationally (or internationally) recognized
overnight courier service or three (3) days after being sent after being sent by
an internationally recognized priority courier service or via certified U.S. mail,
return receipt requested, postage prepaid.

Mediation: Should any dispute arise out of this Agreement, the parties shall
attempt to meet in mediation and attempt to reach a resolution with the
assistance of a mutually acceptable mediator. Neither party shall be permitted
to file legal action without first attempting to meet in mediation and making a
good faith attempt to reach a mediated resolution. The costs of the mediator,
if any, shall be paid equally by the parties. If a mediated settiement is reached,
neither party shall be deemed the prevailing party for purposes of the
seftlement. If a party refuses or fails to participate in mediation in good faith
prior to filing a lawsuit, then that party shall be barred from recavery of
attorney's fees and costs of suit.

Any specific right or remedy provided for in this Agreement shall not be
exclusive but will be cumulative of all other rights and remedies.

SOFTWARE LICENSE &
SERVICES AGREEMENT

h.  Any controversy or claim arising out of or relating to this Agreement or the
breach thereof may be settled by arbitration, if agreeable to both parties, in
accordance with the rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrator(s) may be entered in any

court having jurisdiction thereof.

Any change or revision to the terms and conditions hereof shall be made by
written amendment and shall be executed by persons authorized to do so by
the respective parties. No changes in specifications, requested or suggested
by either party, shall be made except by written agreement of both parties

unless otherwise provided for herein.

. In the event that any one or more of the provisions contained in this Agreement
should be found to be invalid, illegal, or unenforceable in any aspect, the
validity, legality, and enforceability of the remaining provisions contained

herein shall not in any way be affected or impaired thereby.

k. The parties acknowledge that shoulg either party violate any of the covenants
contained in this Agreement, it will be difficult to determine the resulting
damages to the non-breaching party and, in addition to any other remedies the
non-breaching party may have, the non-breaching party shall be entitled to
temporary and permanent injunctive relief without the necessity of proving

actual damages, or posting bond.

Non-Solicitation: Each party agrees that, during the period that Licensor is
providing services hereunder ("Services Period") and for a peried of twelve
(12) months following the termination of such work (“Post Services Period"),
neither party will, except with the other party’s prior written approval, directly
or indirectly through a third party, solicit, hire or contract with any employee,
agent or staff member of such other party (‘the Retained Party”) directly or
indirectly for any position where the loyal and complete fulfillment of its duties

would likely require “the Retfained Party” to reveal, make judgment on, or

otherwise use, any confidential business information or ‘Trade Secrets' of

Licensor to which “the Retained Party" had access (especially internal

unpublished software support concepts).

Each party agrees that in the event of a breach of the above non-
interference/non-salicitation restriction, the non-breaching party will suffer
substantial economic injury that would be difficult and time-consuming to
caloulate with precision, and therefore the parties agree that the non-breaching
party will be entitled to recover an amount equal to the product of the affected
employee’s last standard employer billing rate times 750 hours, as liquidated
damages and not as a penalty. Upon discovery of a non-solicitation, the non-
breaching party shall promptly fransmit an invoice for liquidated damages to
the breaching party. Said invoice shall be due and payable within 90 days from
the invoice transmission date. If Licensee has breached the above restriction
by retaining (hiring or contracting with) an individual in a position in or under
the direction of any department where one or more staff members utilize
Licensor's software, Licensee shall at Licensor's sole option shall forfeit the
above identified license for use of Licensors software upon Licensor's
providing written notification of said license termination to Licensee. Under no
circumstances shall any retained individual divulge Licensor ‘Trade Secrets',
Any damages paid under this clause shall only be for breach of this non-
soliciation clause. Such damages paid shall not waive any other remedies that
may exist under any other statute for misappropriation of Licensor's ‘Trade

Secrets’.

, 2017

EXECUTION i ,
s
Effective this A Pef  dayof
Licensor: 4
PROGRESSIVE SOLUTIONS INC.
P OBOX 783

BREA CA 928220783

£ Mot VAN L

Licensee:
CITY OF COSTA MESA
77 FAIR DRIVE

Althorized Representative
(714) 671-1597

Software License & Services Agreement (4.6)

Authorized Representative

STEVEN ELY, I.T. Director, 714-754-4891

Printed/Typed Name, Title and Phone Number
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L INTRODUCTION.

Progressive Solutions Inc., a California corporation hereln after referred fo as "Licensor'
and City of COSTA MESA, a Callfornia munlcipal corporaticn, herein after referred to
as "Licansee" agree to the foflowing terms and conditions.

Il.  NATURE AND BURATION OF SUPPORT.

Licensor is in the business of providing software maintenance services (herein affer
referred to as “Scftware Maintenance”). Software Maintenance is intended to facilitate
smooth & efficient ongoing operations of the Licensed software. Licensee desires fo
cbtain Software Maintenance for the Licensed software speclfied in Section V. This
Agreement provides for remote services o be performed in Orange County, California,
only during normal business hours (6:30am PST fo Spm PST) shall begin on the
preprinted effective date (Section VI Execufion} and shall expire at 5:00 PM Pacific
Standard Time on June 30, 2018 unless renewed (WHETHER AUTOMATIC OR
MAMUALY as set forth below. Support outslde of normal business hours 1s available for
purchase. Requests for service for which the Intended result is of negligible operationa!
benefit are not avallable free of additional charge under this Software Maintenance
Agresment. (i.e. Changing the name of a non-Licensor hosted server (absent 8
hardware tpgrade) which consequenily resulis In the need to reinstalliverify the SQL
data base software, the operating system, the Licensed software and to update every
Licensse machine that runs the Licensed software.) Licensees that purchase after
hours ‘suppart will be provided with the appropriate contact information.  Licensor
reserves the right to prorate the software maintenance fee and provide more or less than
one year of coverage sc that subsequent Software Maintenance Agreements expire on
June 300, UNLESS WRITTEN NOTICE OF TERMINATION HAS BEEN PROVIDED
BY LICENSEE TO LICENSOR NO LATER THAN 60 DAYS PRIOR TO EXPIRATION
OF THIS SOFTWARE MAINTENANCE AGREEMENT, THIS AGREEMENT SHALL
AUTOMATICALLY RENEW THEREAFTER FOR A PERIOD OF TIME EQUAL TO
THE DURATION OF THIS AGREEMENT AT THE SPECIFIED MAINTENANCE
RATES IN EFFECT AT THAT TIME FOR THE RENEWAL PERIOD. NO OTHER
TERMINATION OF THE AUTOMATIC RENEWAL PROVISION 1S AVAILABLE.

. LICENSEE'S RIGHTS, OBLIGATIONS & REPRESENTATIONS

a) Training for users, managers and other personnel is essential for efficient
operation of the Licensed software. Licensee shall designate one employee as a
primary contact for each Licensed software application. The designee must have been
trained to use the Licensed software, must regularly use the system(s) and be primarily
responsible for dally resulis/operation of the system{s). While designee may assign
follow-up on a request for service to another staff member, designee must initiate
contact with Licansor's support persennel and relate their questions or issuss. Designee
shall coordinate and/or testiverify all configurations Including but not limited to: general
ledger accounts, rates, rate types billing & charge groups. In addition, designes shall
coordinate availability of necessary IT staff for software updates and installation (when
requirad by your focal poficy). Licenser understands that staff turnover is inevitable.
Should a change fo the designee be required, a proposed designee shall meet at least
one of these requiramants 1) be well tralned by the previous trained designes (passage
of a fest on software functionality may be reguired) 2) have scheduled/received onsite or
remote training from Licensor at current rates or 3) agreed to regularly attend Licensor's
annual user conference (only if confarence Is scheduled fo occur within 3 months of the
proposed designeg change as fraining is cricial fo smooth operalions). Ones at least
ong of the above condifions has been met, please contact Licensor to obtaln the
designee change form for subsequent submittal to Licensor. Such fraining is neither
available nor appropriate vla customer suppert lines. Licensee acknowledges that
updates/version releasss/patches made available {o Licensee from time to time are an
integral part of the overall performance and value of the Licensed commercial configured
software, For local Implementatlons, Licensee shall make a good faith effort to 1) Install
all software updatesfversion releases/ operating system patches in a test environment
for thorough evaluation and testing prior to deployment In a preduction environment.
And 2} install the tested upgradesiversion releases/ operating system patches promptly
after completion of testing occurring no later than nine (9) months from the date such
updates are made available by Licensor. [f the corrective naturs of software upgrades
are not prompily reviewed and/or the software upgrade installed shortly after notification
of avallability from Licenscr, Licensor staff shall NOT provide further support {ie.
workarounds) relating to any issues where Llcensor has offered Licensee a
recommanded resolution that requires implementation of a software update. Further as
software versions older than one year are more expensive to support, when appropriate
an obgnlescence surcharge may be added to the next support invoice.

by Software corrections are defined as: Licensor sofware updates as weli as
spadified operaling system patches. Licensee agrees to implement software corrections
that have been idenfified as necessary by Licensor and to ensure that the requirements
identified in Exhibit B; (Requiremants) are met by all machines intended fo execute the
Licensed software. Licensee understands that softwars corrections are typically
implemented via new software releases. Failure to implement those identified software
corractions or to maintain the specified requirements shall relieve Licensor from any and
all Software Maintenance responsibilities relating to any Licenses reported issue(s) that
the Licensor correction{s) wasiwere offered fo address for local non-hosted
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impiemaniations,  In tha event Licensee fails to Implement identified software
corractions, any subsequent sarvices relating to the Llcensee reported issue(s) will only
be provided on an emergency time and materials basis. Unlike the business models of
other providers where produsts become cbsolete, Licensor centinually improves the
software and offers to schedule at least one complimentary software versicn upgrade
each year a3 a component of annual software maintenance, It is highly recommendad
that Licensee staff regulary attend PSI annual user training/conferences so staff may
learn of, raceive training on and take full advantage of accumulated new features and
functionality. It s vital that at least one Licensee staff member for each Licensed product
attend a PSI user conference at least every 5 years. Licensee representatives who
insist on cbtaining training via telephone support may result in Licensor passing on such
training costs aiong via an additicnal increase in the Software Maintenance Agreemant,

¢) To the extent permitted by any pertinent fransparency legisiation (stch as a
federal, state or focal Public Records Act), Licensee will preserve the confidential nature
of the Licensed software and related media and will not make coples, Including partiai
coples or updated versions thereof, except for intemal reference, archive or backup
purposes. For local Implementations, Licensee is solely responsible for the backup of s
data and agrees fo conscientiously ensure the existence of functional daily backups for
at least the last 1C business days and shall not remove or disable any SQL agent or
backup plan Initiated by Licensor without both nofification to Licensor and at least
monthly testing of any subsequently implemented alternate backup plan. If the backup
plan is altered or disabled without notification fo Licensor, and there is a resulling data
loss, an additional charge may be incurred for requested data recovery services.

d)  Licensee agrees to provide Licensor with access to the licensed software and data
for the sole purpose of providing technical support. As a result, Licensee agress to (1)
maintain a working connecflon to the internet, (2) permit access through any
routerffirewall or permit a Virtual Private Network-VPN oonnection to Licensee's network
and (3) allow access to a technical support requestor's workstation via Licensor's
workstation via Licensor's licensed TeamViewer™ plugin or provide an equivalent
altemative at Licensee's expense. In addition, Licensee agrees that all designated
workstations shall meet at least the minimum requirements as specified in Exhibit B:
(Requirements and Project Implementation Matrix) at the tme of the initial
implementation in order to accommodate the software version initially Installed,
Licensee for local implementaticns further agrees o have complsted Installztion of the
licensed software, the Microsoft® SQL tools and other mutually agreed raguirsments
such as; Microsofi® Tarminal Seivices, Citrix or othar similar functionality, In the svent
Licenscr deems such remote access nacessary, Licensor shall requast confirmation that
required access {one of the options listad above) Is available. Upon recelpt of such
cenfirmation, Licensor shall attempl remote access. If remote access is not functional
desplte Licensee's confirmation of functional remote access, Llcensor shall provide
remole access verification services free of charge for one time during each annual
agreement, Should Licensee require remole access verification services in excess of
the one free service, Licenser will request approval to involee for such services at the
rate in effect at the time ¢f service prior to providing such remote access verification. In
the event remote access is not and will not be available in the course of Licensor's
atterpt(s) to provide Software Maintenance, Licensee understands that Licensor's
ability to provide support will be seversly limited and an additional service surcharge
may be applied to the Software Maintenance Agraement to account fer the addiional
costs incurred fo provids such additional support. Should Licansee desire emergency
support, on-site support services are available at Licensor's current support rate plus
expensas for each partial or fufl day reguired to provide Software Maintenance.

g}  To minimize Licensee costs, to aliminate any requirement for manual update of
valldation andfor zp plus four (4} cades, to allow for other on line validations (such as
contractor's license, sales tax permit, pet microchlp owner information retrieval, etc,) and
to meximize uptime of zip plus four {4) & Licensed software validations, the Licensed
software should optimally be configured for secure internet access fo the Licensor
designated internet address. Consequently users of the Licensed software that is locally
implemented may periodically obtain the latest zip plus four (4) data and validation
codes. Absent this configuration, fo obtaln automated zip plus four (4) functionality, for
local implementations, Licensee must purchase a zip plus four (4) data subscription from
Licensor and designate staff to Install such zip plus four {4) updafes every two (2)
months. Failure to promptly update zip plus four (4} data for lecal implemantations will
cause disruption of the zip plus four (4) functionallty. Furthermore absent internet
access of maintenance of a current data subscription from licenser, the automated
validations provided at the time of Installation shall cease and all such validations will
nesd to be performed manually.

f)  Network Performance: Licensee understands and acknowledges that network
performance Is solely the responsibility of Licenses. Should any questions arise as o
whether a performance issue is software or network related, Licenses agress to direct
staff, a Licensee retained consultant or Licensor (at Llcenses's cost) to evaluate
network/software performance. Such netwerk evaluatlon shall utilize “Network Sniffer”
or equivalent tools to facilitate generation of quantitalive resuits. Licensee agrees {o
request & incorporate Licensor's recommendations in the network evaluation work plan.
Licensee further agrees to fransmit the results of such work to Licsnsor for review and to
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wilphold publication of such results unil after Implementation of all Licensor
recommendations. Requests of Licensor for performance froubleshooting (such as
spesd and network connection issues) In which Licanscr receives prior writien
authorization to coliect factual data and subsequently presents @ determination that
performance issue(s) is/are network related will be billed at tha rates In effect at the time

of service.

@)  Licensee assumes any and all responsibiiity and fability for 1} any modification to
the Licensed software and/or database structure not made by Licensor {i.e. changes to
Crystal reports, addifions or delstions of data base tables, fields, ete) and 2) any
modification to the Licenses's data which Is not made by Licensor or the Licensed
software. {f, after providing correstive maintenance, Licensor determines that an error
condition is not a Licensed software error or that the error condition results from either
condition 1 or 2 above, Llcensee agrees o pay Licensor for the reascnable services so
provided at the rates in effect at the fime of service plus reascnable expenses.

h}  Call Monitoring: Licensse may monitor and record any calls between Licenses
{including designated Sub-Agencies) and Licensor.

iy PCl Compliance: While Licensor’s payment processing solutions are designed to
CISP {Cardholder Information Security Program) & PCl (Payment Card Industry Data
Seourlty Standard) guidelines, Licensee undsrstands that Licensor's PCI/PADSS
compliance and certification does not automafically result in Licenses compiiance.
Licensee acknowledges that to maintain CISP/PCI compliance, Licensee must provide
staff with PC| securfty training and ensure that staff actions maintain compliance.
Licensee understands that local PCl compliance is not possible without Licensee's
internal staff effort fo achieve such compliance, Licensee accepts their critical role fn
maintaining compliance as required by Visa, MasterCard, etc. Licensor accepts
responsibility for facilitating such compliance by neither encouraging the storage of cradit
card data via non-secured methods ner configuring the system for the express purpose
of retaining such information. It is Licensee’s responsibillty to assure that all other 3rd
party partnersivendors as well as their own infernal operations staff facllitate compliance
in theirspecific areas of process control,

i} Software License Expiration: Upon expiration of the software license pursuant to
Sectlon !l of this agreemeni, Licensee shall discontinue use of Licensor's
databasefstructure, software & related electronic forms as described in Section VI-
Default.

IV, LICENSOR'S RIGHTS, OBLIGATIONS & REPRESENTATIONS

a}  Support Services: During the term of this Agreement, Licensor shall make
available to Licensee without addifional charge any updates andfor minor enhancements
to Licensed software, data or dafa structures, which Licensor releases. in addition,
Licensor shall provide Licensee with unlimited support services (vla telephone, facsimils,
remote internet connection, email andfor mail communications) for ongoing problem
resolution to assist the person(s} designated by Licensee (or an alternate in the absence
of the designated caller). [t may include but Is not limited to requests for service
regarding operation {including requests for assistance with workstation accessory
hardware purchased from Licensar), installation, updates, administraticn & genéral
technical assistance requested by Licenses's designes(s). The designee(s) shall know
the Licensed softwars, use the Licensed software and be responsible for the results of
their efforts. In no event shall the number of designated callers requesting assistance at
any given time exceed the number of callers specified in Secticn V of this Agreemeant.
Such support also includes “Limited Asslstance” with the items listed below, provided
such assistance may be provided In fifteen (15) minutes or less:

1. Training {especlally of untrained personnel), assistance with report customization
and searching of data within the Licensed software, and

2. Assistance to isolate the source of problems and/or to troubleshoot difficuliies
resulting from sources other than Licenser’s provided products or services,
such as;

Virtualization and/or Remote Access configuration & setup

Persenal Computer setup, configuration & optimization

Basic Microscft Windows™ functionality

Personal Computer & hardware troubleshooting

General network suppart {i.e. network access, priniing, backup & restores)

Network operating system configuration & functionality

Data corruption due to lack of disk space or backup failure; and

Lcss of supervisor or other password

But expressly sxcludes any services or assistance ralating to database or 3¢ parly mall
services Issuies, unless purchased via an addendum fo this agreement, ‘“Limited
Assistance” In excess of fifteen (18) minutes per call will be billsd at the rate In effect at
thei time of service, Priorto and as a condilion of Licensor's right to bill for such “Limited
Assistance”, Licensor shall inform Licensee that the free suppert s over and that any
additional support will be billable. Licensor reserves the rights to: A} limit the number
and the duratlon of these communications and B) perlodically transmit surveys to
Licensee for evaluation of the software, suppe:t and other services,
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b)  Maintenance Services: Upon recelpt of notification from Licensee's deslgnated
support representative(s) of an apparant error in any supportad release of the Licensed
software, Licensor will use commercially reasonable efforts to promplly Investigate the
Issue and determine whether or net there is In fact an error and advise Licenses that
either an error does not exist ar confirm that one does exist and what if any work-around
exlsts, Emors will be desmed to be any design or programming arror in the Licensed
software which prevents the Licensed software from substantially complying with the
functionality as set out In the user documentation (on-line or hard-copy) dalivered with
the Licensed Scftware and which materially affects the use, function or performance of
the Licensed Software. When errors are confirmed, Licensor will use commercially
reasonable efferts 1o correct such emors and provide Licenses with a correction or
service pack for the Licensed Scftware as soon as It is practical in Licensor's sole
discretion.

c)  Assignment of Priorities for Support [ssues: New support incidents are
assigned ons of the following four pricrity levels, each with its respective standard
completion target:

Calt Description Standard
Priority Completion

A Fatal issues that result in Licensee's inabllify to fulfill oritical | Within 12
Syste business funcliens (le. those pertaining fo core hours.

Down | funstlonglity such as biling and receipting) & that have no
reasonable work-around.

B. Sarious issues significantly impacting use of Llcensed | Within 24
Urgent | scftware but do not prevent core functions (defned above) hours

from being fulfilled.

C- All other issues, except those classified as D (low) Within 36
Mormal hours
D-Low | /lssues with minimal impact on operafions requiring None

fncommenstrale support effort. (Worl will be performed o
a hest efforts hasis when requests with higher priorities do
not fake precedence.) Issues such as proposed elective
configuration changes that are by nature not time-sensitive
and may be undertaken as planned Licensee service
initfatives outside the scope of this agreement

Licensee may request a ranking of the call pricrity when initially reparting the incident.
Sheuld there be any disagreement cver tha priorlty assfgned to a parficular incident, or
any other aspect of its handling by Licensor's support staff, Licensee's deslgnated
representative is sncouraged fo speak directly to the support representative dealing with
the issue In order to arrive af an acceptable solullon. In cases where escalation is
desired or necessary, please contact the Support Services Supervisor with any concerns
you may have. -

d)  Excluded Services: Without iimitation, the following setvices are excludad from
Software Support:

1. Those required o remedy problems that stem from changes to or defects in the
inftially  instaled/approved  system configuration or in  subsequent
modified/approved Licansor system configurations;

2. Those required to remedy problems which do not stem from any defect in the
Licensed Software

3, Those required to remedy Issues resulting from untrained or inadaquately trained
Llcensee staff,

4. Those required remedying problems caused by:

a.  improper use of the sofiware

b, unautherized modffications to Licensor's data structure/configuration

¢.  modifications to Licensee's data without use of Licensor approved methods
{i.e. application programming Inferfaces-APf).

5. Report rewrites requiring more than 158 minutes after approval of initial report
customization{s).

6. Any & all hardware support, maintenance or troubleshooting issues, except as
described in Section 1V(a) regardless of the source of such hardware.

(e) Limited Warranty of Service: Licensor warrants that all maintenance sarvices

provided hereunder will be performed in full conformity with this Scftware Maintenance

Agreement, with the skill & care which would be exerclsed by those who perform similar

services at the time the services are performed, and in accordance with acce'pted

industry practice. The following actions shall void all maintenance and support
obligations of this Soffware Maintenance Agraement:

« Use of any non-authorized application or support tocl that modifies data in the
database, whether created by Licensae or ancother party. (Licensor regidarly engages
in clistorn projects to accomplish stch objectives and is pleased fo do s0.)

« Use or creation of any appiication that competes with or replaces a module available
fram Progressive Sclutions Inc. to work with either the licensed application or the
licensed application's database
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subsequent renewals of this Agreemant. Upon expiration of this Agreement, Licensee
may oifer and Licensee may purchase continued Software Malntanance on a periodic
basis. The price(s) spacified in Section V is (are) the current price(s) for Software
Mainfenance.

PROGRESSIVE SOLUTIONS INC.

In the event of a breach of the exprass warranties contained herein andfor in the event
of non-performance andfor failure of Licenser fo perform the services in accordance with
the Agreement, Licensor will, at no cost fo Licenses, re-perform or perform the services
so that the services conform to the warranfies.

() Nothing contained in this Agrsement shall he construed to obligate Licensor to
provide any services whalsoever subsequent to the expiration of this Agresmant or any

V.  SUPPORT FEES AND PAYMENTS

Payment for ‘Software Mainlenance’ services is due in advance, ‘Software Maintenance’ services will not be provided until such advance payment has been received, Licensor agrees
fo provide at least 80 days pricr wriften notification prior to implementation of any annual fea change. Any annual fes change shall not become effective untll the first day of any annual
extenswon Maintenance for Revenue Enhancement functionality is excluded from any and ail caps.

Should Licensee terminate this agresment at any time after the most recent autematic renswal and prompily cease all use of the Licensed software ne later than 60 days post expiration
of the Licensed software, both parties agree that any fully paid annual software maintenance inveice shall be fully earned or any billed andfor unpald annual malntenance invoice
amount submitted fo Licensee prior to the automatic renewal shall be immediately due and promptly payable. If payment is not received by Licensor within 30 days from invoice date or
60 days post expiration of Licensea's right fo use the licensed software (whichever is earier), a late fee of 10% of the Invoiced amount shall also be due and payable. if Licensee
continues use of the Licensed software for more than 80 days post Licensee's right to use the software without payment and absent afternate written arrangements, Licensee shall
ramove the licensed softwars per the provisions of the Defaull Section (V1) of this agreement.

To encourage Licensees o receive the benefits of the latest Software Maintenance Agreement, Licenscr offers a 30 day Software Maintenance payment extension to Licensess that
sign and return the Licensor provided Software Mainfenance Agreement renewal without alternations to Licensor prior to expiration of each Software Maintenance term. Unless
Licensor has received a newly signed Software Maintenance Agresment (to axfend the payment due date) prior to the software expiration date, a late fee equal to 10% of the delinguent
maintenance balance shall be due for failure to tender payment either by the originai explration date or by the Licensor extended due date oblained by signaing the new Maintenanca
Agreement. Further any payments not received by Licensor within 30 days from the lnvolce date, original contractually specified expiration or by any Licensor extended due date shall in
addition to the 10% late fee be subject 1o a finance charge of 05% per day from the support expiration date up to and including the date payment s recalvad.

Licensed Software Designated Caller(s) Support Fee Prorated Fee

PetTrack™ Software Package - 2 edit user license Heather Hamilton $5,995

VI, DEFAULT

(a) In the event Licensor or Licensee fails to exercise due care (defaults) with

regard tc its obfigations under this Agreement, and has not remedied such default

within 30 days after the date of written notica by the ncn-defaulting party, then the
non-defaulting party shall be entitled to exercise any one or more of these remediss:

1. The non-defaulting party may terminate this Agreement, accelerate all ameunts
due and unpaid hereunder such that ali amounts will become immediately due
and payable.

2, Suspension of Obligations: The non-defaulting party may suspend
performance & obsarvance of any or all its obligations under this Agreement,
without lizbility, until the other party's default is remedied. However, Licensee
may only suspend Its obligation to make payments for Software Maintenance
and cther Services provided a written ‘Notics of Default’ has been transmitted to
Licensor prior to the most recent automatic renewal date. At such time as the
noticed default has been remedled, such suspended payment shall be
immediately released te Licensor.

3. IfLicensee is the defaulting party, Licenser may allow the Licensed software to
expire without demand or notice, without court order or other process of law,
and without liabllity to Licensee for any damages occasloned by such axpiration
of the Licensad software,

4, The non-defaulting parly may pursue any other remedy avallable at law or In
equity, in¢luding injunctive relief. While an attempt af mediation per Section X
() of the ‘Software and Servicas Agresment’ 1s required in order for either party
to collect litigation costs, It Is mutually agreed that any ‘Notice of Defaulf
transmitted to Licensee shall be deemed adequate notification of a Licensor
claim to protect its private Intellectual property per Califomia Govemment Code
Section 905.1 {or simflar code sections from any state where the software has
been installed).

(b} Removal of Licensed Software: For local implementations, upon 30 days from
demand by Licensor made pursuant fo the default provisions (Section (V1)) of this
agresment andfor the corresponding Software License Agreement pertaining e local
licensed scftware implementations, Licensee shall discontinue use of Licensors
database/structure, software & related electronic forms. In addition, Licensee shall
provide Licenscr with written confirmation that: I) al! previeusly licensed compenents
have besn erased and copies no longer reside on any computer system maintained
or aperated by: Licensee, Licensee’s staff members, cr Licensee authorized 3+ party
vendors |1} all backup tapes which contain a copy of Licenser's proprietary property
shail be securely maintained with the same care as other confidential data and
overwritfen as part of the normal backup plan after execution of the transmitted PSI
"Confirmation of Proprletary Rlghts and Desfruction™ ill) no attempt shall be made to
restore Licensors proprietary property from backup tapes and V) no breach of
confidentiality relating to Licenser's intellectual property has occurred. Llcensee
agrees to complete and transmit Licensor's ‘Confirmation of Propristary Rights and
Dastruction’ to Licenser within 30 days from expiration of the licensed software unless
an alternafive writtlen agreement has been executed.  Fallure to transmit such
statement prior lo the 30 day due date shall result in a $1,000 charge for each

AGSOFTMT(4.1)

subsequent 7 day perlod until such statement has been provided. Should any
representation provided vla a transmitted ‘Confirmation of Propristary Rights and
Destruction’ subsequanily be found not to be trug, the weekly penalty provision shall
apply as If the statement had not been provided until the date subsequent proof has
been tendersd which verifies that any misrspresentatlon (intenfional or unintentional)
has baen rectifled. Fallure-to-remaova-Leensors-databasa/structure-sefiware & relatod
alastronic-forms-after-abeve-demand-by-Licensor-shall-resuliHn-Lisensee's-chllgation
@w&m&%&%&bﬂwmmww&w&r@spee@e@mmm%m%—%m&

VH. GENERAL PROVISIONS

(a} The Licensed software Is subject to design and operational changes to allow for
the use of new technologies and to coirect known bugs as they are brought 1o the
attention of the Licensor, sither by the Licensor's cwn guality-control mechanisms or
by the Licensee,

{b) Licensee acknowledges that the Licensed software is of such complexity that it
may have inherent defects and agrees that as Licenser's sole Nlability for such Inherent
defects and as Licansee's sole remedy for such inherent defects, Licensor will
provide, during the term of this Agreement, all reasonable software maintenance
sarvices arising from_a hosted andfor unaltered locally implemented version of the
delivered Licensed scftware fo comect 1) documented programming or documentation
etrors repoited by Licensee and 2} failure of the Licensed software fo meet the
specificafions identified in the electronic documentation provided with each ralease of
the software.

{¢) Software maintenance Is offered by Licensor to ensure that Licensee receives
the quality support nacessary to remain & highly safisfied customer, Support is
offered for Licensed software and minor modiiications fo forms designed andfor
created by Licensor to operate with the released software. Licensor utiiizes Seagate's
Crystal Report Writer™ to create most reports and forms, To ansure maximum
flexibility, customars have the option to independently design, create and maintain
additional forms, mailings, and/or reports. Licensor's annual software mainterance
does not include technical suppart for user written Crystal Reports™or for minor
individual modifications fo accepted/completed forms that require more than 15
minutes tschnical suppert. However, Licensor Is pleased lo offer such support on a
time expended or fixed fee basls (should compiete wittten speciications be available).

(d) Al documentation, programming andfor modifications shall be delivered via
remote telecommunications from Licensor's place of business, to or threugh the
Licensee's computer. Licensor shall not provide Licensee with possession of any
tangible personal property such as storage media. Licensee-shallreimburse-Hsenser
for-any-state-and-erlocal-requirem

eriswhieh-beensermusimest-eroblaino-provide
sendses-underthis-Agreement-{e.g-businesslicenses, addilonaHnsured-slatements;
salestaxelet

T

(e) No action regarding services or deliverables, regardless of form, may be
brought more than one (1) year after the first to occur of either 1) the concluslon of
services and/or delivary of any deliverables arising from this or the Scftware License
Agreement, or 2) such party's knowledge of the event giving rise to such cause of
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PROGRESSIVE SOLUTIONS INC.

action. This limitation does not apply to confidentiality obligations or to software
license rights.

(f)  Notices: All notices and other communications required or permitted to be given
or made pursuant to this Agreement shall be in writing and deemed delivered one (1)
day after being sent by a nationally recognized overnight courier service or three (3)
days after being sent certified U.S. mail, return receipt requested, postage prepaid.
All notices will be given to the designated contact at the address indicated in this
Agreement.

(g) This Agreement and any written modifications, amendments or addenda,
executed pursuant to this Agreement constitute the entire agreement between the
parties and supersede all negotiations and other proposals, oral or written, and all
previous and current negotiations and other communications between the parties
pertaining to the subject matter herein. Any payment related obligations that occur
one year after execution of this agreement shall be construed in accordance with and
governed by Federal or state law where any resulting action is filed. All other
obligations set forth in this Agreement shall be construed in accordance with and
governed by Federal law or the laws of the state in which the software is situated,
except when software licenses are granted for use in the state of Louisiana or in
countries such as Canada or Mexico where the laws of California will apply. When

Viil. EXECUTION

Effective this 1st day of July , 2017
Licensor:

PROGRESSIVE SOLUTIONS INC.

P O BOX 783

BREA CA 928220783

By: /% i, //:]._ 1 4/,/!, { 5 /.;(:

EXHIBIT A: SOFTWARE
MAINTENANCE AGREEMENT

California law applies, the Court of Orange County, California shall have non-
exclusive jurisdiction over all disputes relating to this Agreement. This Agreement will
not be governed by the conflict of law rules of any jurisdiction or the United Nations
Convention on Contracts for the International Sale of Goods, the application of which
is expressly excluded. This Agreement may be signed in several counterparts, each of
which shall be deemed an original.

Any controversy or claim arising out of or relating to this Agreement or the breach
thereof, may be settled by arbitration, if agreeable to both parties at in accordance
with the rules of the American Arbitration Association, and judgment upon the award
rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.

(h)  Any change or revision to the terms and conditions hereof shall be made by
written amendment and shall be executed by persons authorized to do so by the
respective parties. No changes in specifications, requested or suggested by either
party, shall be made except by written agreement of both parties.

Congress enacted the Electronic Signatures in Global and National Commerce Act
(E-Sign Act) on June 30, 2000, to validate the legality of electronic contracts. Should
either party receive a document signed with a valid electronic signature, such
documents shall be accepted as if they were signed with a pen.

CITY OF COSTA MESA
77 FAIR DRIVE
COSTA MESA CA 92626

Authorized Representative

4 : Vs o 74 [ 1 s .
(c( EAAS I /e D700/

Authofized Representative

STEVEN ELY, I.T. Director

Printed/Typed Name and Title
(714)671-1597

Printed/Typed Name and Title
) 714-754-4891

Phone Number (Type or Print)

AGSOFTMT(4.1)

Phone Number (Type or Print)
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Exhibit B1: Progressive Solutions

® Requirements & Project Implementation Matrix

(Server & Workstation)

Minlmum

Network Server
Operating System

Microsoft® Windows® 2008 Server or 2012 Server
Core

M icrosoft® Windows®

2008 Server
Web Server Applications require: Windows® 2008
Server

Equipment

Network Server: .
[+ 24 GB or'more available RAM w 64bit OS

* Dual or Quad Co_fe (3 Ghz or faster)

+:30 GB SAS Hard-Drives

* 1366 x 768 / 75 Hz 19-inch Widescreen LCD
Monitor 8§50:1 Contrast & 5 ms Response
Time

« 1 gbit Ethérnet Network Card

* 1 gbit Ethernet Switch .

+ BluRay/DVD/CD-RW: Drive

» Dual or Quad Core (2 Ghz)

*» 16 GB of available RAM

= 10 GB SCSI Hard-Disk Space

» 1024x7768 Monitor -

+'100 mbit Ethernet Network Card
« 100 mbit Ethernet Hub

*» CD:ROM Drive

All hardware must be Microsoft®/Novell® certified (request printed certification documents).

Database Server
Equipment

Use any recommended Network Server,

» Microsoft® Windows® 2008R2

Software

SQL Server 2012 or higher.

Microsoft® SQL Server 2008R2 Standard or ]
Enterprise Edition w NET 4.0 installed or higher.
Web Server requires NET 4.5 or higher,

Network Server

Same as required.

True On-Line UPS, 600 Volt amps minimum with
UPS Monitoring card, cable, and software.

» 1 TB Hard-Disk Space or more

& Database

Server Power Explanation: Using a surge protector will only address 1% of the potential power problems. On-Line

Protection protection will protect against an additional 80% of the potential power problems. When commercial power
fails, the UPS monitoring card will close all open files and shutdown the file server safely. Some SPS
(Switching Power Supply) vendors refer to their SPS products as UPS products. An SPS will NOT provide
sufficient protection against sags, brownouts, etc.

Workstation » Multi-Core (2 Ghz each or faster) » Pentium (2 Ghz)

Computer * 8 GB of available RAM + 4 GB RAM for workstations W[th document

imaging
*»4 GB Hard-Disk Space (< 10MB requlred per
apphcatlon)

. ]024x’768 Momtor

Workstation
Operating System

Microsoft® Windows® 7/8
with latest NET framework.

Microsoft® Windows® XP Profossmnal
with latest NET framework

Workstation
Power Protection

Combination On-Line conditioner and surge
protector,

Combination On-Line conditioner and surge
protector.

Béckup System

Network-quality system to backup SQI. & fileserver
hard drive(s) & perform read after write
verification.

Network-quality system to backup SQL & fileserver
hard drive(s) & perform read after write
verification,

Receipt Printer

USB Connectivity

USB Connectivity

Report Printer

Laser Printer with HPCL or PostScript fonts

Laser Printer with HPCL ot PostSeript fonts

Internet Access

FIOS, CABLE, DSL, ISDN, or T1

F10S, CABLE, DSL, ISDN, or T1

Explanation: Progressive Solutions® applications

require Internet access to obtain program updates.

E-mail

Microsoft® Outlook®.

Microsoft® Outlook®.

Network Installer

Microsoft®

Microsoft®

Report Crystal Reports Crystal Reports Version 8.5
Modification
Redundancy RAID for data and web operations No redundancy

Progressive Solutions Inc.; PO Box 783 Brea, C4 93822 (714)671-1597 www.progressivesohutions.com




Exhibit B2: Progressive Solutions™ Project Implementation Matrix

BDone General Customer Implementation Tasks Notes
‘ Payment for software licensas must be received by PS! prior to project start

An authorlzed representative of City staff must click through, accept and transmit the software license and maintenance
agreements to PSI.

Deslgnate the server that will host both SQL. & application media. Have the SQL tools loaded. Create a share named *PSI' en
the designated server. Provide us with the server name, |P address and access credentials. (Be sure to provide our technician
with write/change access and your users with the appropriate securify to access this area.) We will use this share location to
load & support oUr software, For SQL Server: We will need alter/trace permissions, backup and restore permissions and SQL
Agent permissions. For Web Server we need [IS 7 or higher, .net 4.5, and ability to create ODBC connaction from web sarver
to SQL server, Abllty to relay e-malls to City's e-mail server. Need ip and connection port to smtp server,  Ability to install
Software on Web Server and SQL. server, (lccal admin)

Have IS contact us to demonstrate functional access to your designated server(s) via the internet (See A7: Access Verification),

dentify the designated contact(s) lasked with being available fo P8I, who understand(s) the current system, can answer
guestions and make system implementation decisions threughout the conversicn process.

Send us a digitized image(s) of your city logo{s}

Send us copies of your current renewal notice and licenss forms.

Credit Cards: 1) Emali PSI with the name of your bank and the name/phone of the customsr account reprasentative. PS! will
transmit a gateway application approptiate to your bank, Client to transmit completed gateway application to PSI so payment
functicnality may be configured & tested. (Card Present & Card Not Present)

Done PetTrack Tasks Notes

Send us current city forms so that our staff may begin to recreate your forms on the new system.,

Review proposed forms and provide comments for implementation.

Send us a copy of your Municipal Code relating to pet licenses for our revisw.
Print out a rate table(s) from the existing system. ‘

Identify all financial accounts to ke posted to and fax to us,

Print out a register of ali renewsl messages or Develop renewal messages by business type,

Acknowlsdge that all data will be migrated from existing system

Consider when which weekend would be best to perform migration/installation and inform us of your requested dates.

Inform us that you ara ready to schedule your kick off mesting.

Done Web PetTrack™ Tasks Notes

Identify the designated contact(s) tasked with being available to PSI, who understand(s) the current system, can
answer guestions and make system implementation decisions.

Have IS contact us to verify access (remote desktop, access to PSI SQL database & DTS from the IS server (identify
required ports if necessary), 11S administration rights, & ability to transfer files to/from our servers) to your designated
|IS server via the Internet. Allow access by city staff to approve submilted transactions.

Promptly provide us with any existing approved secure URL or authorize us to obtain & implement the approved
secure URL by obtaining the appropriate SSL certificates on your behalf,

Remote Configuraticn, Training & Internal Testing until approved

Promote new functionality to appropriate utility customers vie renewal, newsletters stc.

Progressive Solutions Inc.; PO Box 783 Brea, CA 92822; (714)671-1597 www progressivesolutions.com



Progressive Solutions® EXHIBIT C

Budgetary Quotation for PetTrack™ — Pet Licensing Software
With Citizen Online Renewals and Online Applications for

The City of Costa Mesa

PetTrack” Comj onents

PetTrack " software (érl,onéurfént_Us‘e ) read-on val USers-a'r'e'u'nllmlted'f

Basic Cashiering Interface (Quad

Document Imaglng Up to 40 ipm;

Document fmagﬂg setup & |mplementat _n (One Scannery
.Hand-Held. Bar Code. Scan : :

KlOSk setup, conflguratlon

ERSI Map Objects or GIS engme interface (for mapplng funct:ons regardlng Pet License Accounts)

GIS interface (to accomplish address validation, as a backstop to |nc|uded real time

SSL certificate - good for2'years mc:[udmg installation.

Complete standard agreement and terms to be prowded with formal proposal
*Prompt Decision Discount — Requires agreement signing by July 31, 2017, and requires acceptance of our standard
agreemenfts with few, if any modifications. Discounts are applied to initial software ficense purchase {not to services). .

**Annual maintenance included with software to June 30", 2018. For purchases after this date, 90 days maintenance
inciuded. Our maintenance includes all phone suppert, reports, letters and regular software upgrades — your software never
becomes obsoletel

? Interfaces require complete specifications in order to determine fixed pricing (starts at $5,000).

The cost of on Site Training requires reimbursement of: travel to/from, and per diem'(expected to be minimal as City Hall is less than 30 minutes from
PSl). Requested on-site training travel related costs will be billed at actual cost when applicable. ALL TRAVEL/VISITS MUST BE PRE-APPROVED
IN WRITING BY LICENSEE.

Any additional concurrent user licenses needed within six years of implementation will be available at $3,000 per license. Many other standard
features & options are included that no other animal license software provider offersl

This proposal is valid for 90 days from date submitted or until further specifications which could affect price are received. Most implementations
can he completed within 30 to 60 days from receipt of an executed agreemeant. We work “as fast as you will allow”. Delay in granting access to our
partmon of your server during cur remote migration/installation/setup is typically the greatest impact to a quick go-live. Your prompt review of
customized forms and data migration review/approval also promotes prompt go-live.

We propose the above initial one-time fee to establish the various charges, finance codes and configuration of PSl's PefTrack"™" licensing system. Also
included in this price is customization of PSI standard forms. Customerto supply Microsoft's™ SQL Server Client-Server Database license per the stated
raguirements. SQL Server software and licenses from Microsoft™ are NOT included as City may already have purchased such licensing. If SQL Server
has been acquired by City, it is expected that no additional hardware will be required unless the City decides to utilize a recelpt printer/cash drawer or
other cashiering hardware in conjunction with the animal licensing system.



Client

County of Snohomish
3000 Rockefeller Ave
Everstt, WA 98201

City of Monterey
735 Pacific Avenue, Suite A
Monterey, CA 93930

City of Fresno
2600 Fresno Streef
Fresno, CA 93721

City of Hawthoxrne
4455 W 126th Street
Hawthorne, Ca 90250

City of Pleasanton
200 Old Bernal Avenue
Pleasanton, CA 94566

City of Orange
300 East Chapman Ave
Orange, CA 92856

City of Irvine
One Civic Center Plaza
Irvine, CA 92623

City of Santa Barbara
735 Anacapa Street
Santa Barbara, CA 93101

City of Santa Maria
110 East Cook Street
Santa Maria, CA 93454

Progressive Solutions®

EXHIBIT C

Partial Client Contact List

Contact Person:

Vicki Lubrin
Pop: 745,913
Installed: May 2013

Felicia Ming
Pop; 29,701
Installed: Feb 2004 in 2 months

Connie Alfaro
Pop: 510,365
Installed: Oct 2008 in 3 months

Lisa Carlson
Pop: 86,199
Installed: Sept 2001

Wendy Anderson
Pop: 71,215
Installed: Jul 2012 in 1 month

L.eonie Crouch
Pop: 139,969
Installed: Jun 2009 in 1¥ month

Robert Warren
Pop: 229,985
Installed: Dec 2013 in 1 month

Brenda Craig
Pop: 92,325
Installed: Aug 2007 in 2 months

Angie Hernandez
Pop: 84,712
Installed: Jul 2006 in 1 month

Telephone Number:

(425)388-3505

vicki.lubrin@snoco.org

Pet Licensing with Code Enforcement and
Citizen Animal Complaints

(831)646-3903
ming@eci.monterey.ca.us

Business Licensing, Cashiering & Pet
Licensing, Parking & Web Renewals

(559)621-6878

Connie.alfaro@fresno.goy

Business Licensing, Cash Receipting, Pet
Licensing, Web Renewals and Web
Applications

(310)349-2933

lcarlson @cityofhawthorne.org

Business & Pet Licensing, Cashiering, Alarm
Permitting, Web Renewals

(925)931-5442
wanderson{@cityofpleasantonca.gov

Business Licensing, Web Renewals and Web
Applications, Interface to Active cashiering,
replaced failed ‘new solution’

{714y744-2239

lerouch@eityoforange.org

Business Licensing, Cash Receipting, Revenue
Recovery, Web Renewals

(949)724-6594

rwarren(@ed.irvine.ca.us

Business Licensing, Web Renewals and
Applications, Code Enforcement, Massage
Permits, etc.

(805)564-5339
beraig@SantaBarbaraCa goy
Business Licensing, Permits
Extensive use of PSI’s “Tax Forms”

{805)925-0951 X422
ahernandez(@cl. santa-meria,ca. us
Business Licensing




Estimated Sample Project Timeline EXHIBIT C
Primary Objectives

v Efficient Pet Owner Self-Service via the Web

v" Efficient data entry, maintenance and validation.

v"  Efficient generation of Licenses, renewals, delinquents and custom letters.

v"  Ease of obtaining ad hoc management and operational information.

The number of days required for delivery and installation of the software after execution of the contract and receipt of
payment are determined upon our receipt of your purchase order.

Implementation of our packaged software can be completed in as few as 30 days after contract execution. A finely
detailed implementation schedule detailing the steps and responsibilities of each party can be provided upon
execution of the contract. Data migration assumes that the City provides their data to PS/ in personal computer
readable format, and that the format will not change between the initial migrated test data versus the final live migrated
data. Access to the system and data must be made available via internet using VPN, Terminal Services, Symantec’s
PC Anywhere or other similar application at the time of the live implementation.

Sample Project Timeline/Schedule
Mar 6, 2017: Receive Signed Agreements and 50% down payment, Scheduled start date

Mar 7, 2017: Discuss how the City is now doing business and what improvements can be made. Current City forms
will be reviewed and suggestions made for improvements based upon examples from our current inventory of forms.

Mar 13, 2017: Review City ordinance and implement tables and rate structures in PetTrack™. This will involve setting
up rate structures where applicable for each type of charge that is utilized in the system.

Mar 20, 2017: Have the City provide us with the current data files so that we can develop a migration matrix to specify
where and how data will be migrated. The data files will be provided in a machine readable format and will include a
description of the data fields. A test migration and evaluation will be conducted at this time. We will also discuss the
fields to be utilized and how they will be configured in the system to best suit the City's needs.

Mar 27, 2017: Install software at the City with initial migrated data for evaluation, testing and review (Citrix).

Mar 28, 2017: Have City review Custom Renewal, Delinquent, License, Underpayment and other forms developed by
Progressive Solutions® based upon the City’s specifications.

Apr 3, 2017: Schedule a go live date.
Apr 7, 2017: Upon receipt of City's final data, migrate data to PetTrack™.
Apr 10, 2017: Provide migrated data and operational training to City staff.

Apr 11, 2017: Go live. (Or go live on parallel testing environment). Final 50% payment is due 30 days from go live
date. Provide additional data tuning.

Apr 12, 2017: Schedule/Install advanced elected options.

Ongoing: Software maintenance and customer support.



City of Costa Mesa requested benefits:

EXHIBIT C

A Web Module — where Animal Owners can apply/renew/pay/lookup online but also does not look like a 3™
party site and is customer friendly. We design the lock and fee! of the web link and web pages on your existing
wehsite 1o look as you desire. (Sarmple Hve links can be emailed to you).

Time Saving — our current process is rather cumbersome and takes quite a bit of time. PetTrack™ has been
designed and enhanced over the years to "do the job with the fewest keystrokes possibie”

Non-Domesticated Renewals only online - $15 Permit Fee. P$I wiil modify to allow ignoring vaccine expiration
for Non-Domaesticated Renewals,

Optional Permits Automation. Additional ‘Permit Talk’ License(s) effectively makes PetTrack™ inta a multiple
tax system. If you desire a permit to be automated within the same account as the main animal license, and the
expiration or due date is at a frequency other than the animal license, the ‘Permit Tabh’ automates the process.
Another 'no additional cost’ option to have two separate linked accounts for Permits and Licenses, for example.
Ability for Online applicants and/or renewals to upload require documents (I.E. Rabies Vaccination document,
proof of age for seniors, Spayed or Neutered) Progressivee Solutions’ PetTrack™ allows for this - standard,
When the Citizen checks certain boxes, the webpage will prompt them to upload the pertinent document, and
caloulata fees accordingly.

PCI Compliance. Progressive Sofutions® grovides a1l the required compiiance. You do not store sensitive data
on your server, PS5 is the only software vendor who has regularly provided ‘Data Security Seminars’ at events
such as the CMRBTA and NBRRO,

Automatically assess late fees when renewing online Progressive Solutions’ PeiTrack™ allows for this -
standard.

Automatically calculate correct fees based on pet license type (Senior, Exempt, Service Dogs) Progressive
Solutions” PetTrock™ allows for this - standard.

Provide additional {(Web) Demo to specific to creating accounts, payments, renewals, batches, and just
maneuvering around the software for everyday use. Progressive Sofutions® would be please to provide follow-
up web demos to cover user specific functionality — please provide vour desired demao date & outiine.

The cost of 2 concurrent users. We are pleased to provide cur minimum 2 User license {with special ‘Prompt
Decision Discount’), This allows 2 Concurrent Edit Users, Please remember Query-Only, Note, and Approval
Users are already unlimited,. The names of these Concurrent Edit users are not limited.

Additional Benefits using Web Renewals and Web Applications with PetTrack~: Cities find it very easy to justify
the purchase of these software modules with their Council. Some of the additional benefits include:

H

®

improved Gitizen Service

Reduced Traffic Congastion

Feduced Auto Bmissions

Aid the Disabled Pat Owner Community

FReduce Counter Traffic and Staff Work Load

Less use of Paper - Go "Green by going paperiess

Increased Revenue for The City

increased stafl productivily through cuiting-adge automation (provided years before the competition)
Your software never become obsolete, remaining technologically supearior (does not require an expensive
wersion’ upgrade)

Use of the very best peer-rated software and support (please see recent independent software satlisfaction
survey}

And many more!



EXHIBIT D: ‘NOTICE OF DEFAULT’ TEMPLATE

PROGRESSIVE SOLUTIONS, INC.

PO BOX 783

Brea, California 92822
(714) 671-1597 voice
(714) 255-9775 facsimile

OFFICEOQOF THE CITY CLERK Month Day, Year
City of Costa Mesa

7T60ERuad ~171 FAIE DRIVE.

Costa Mesa, CA 9226 steve . el(:s @C@WSO\/

VIA CERTIFIED MAIL: XXXXXX and email to marager@costamesa-gov

Subject: Notice of Default

RE: Software License Agreement and Maintenance Support Services dated X/X/XXXX or as amended on X/X/XXXX.
Dear City Clerk:

This is Progressive Solutions, Inc.’s formal, written NOTICE OF DEFAULT. Per the above agreement between the City of
Costa Mesa (“CITY") and Progressive Solutions, Inc. ("PSI"), this NOTICE, plus its accompanying attachments, if any,
constitutes a complete claim in accordance with California Government Code section 905, et seq., and also meets the

claim requirements of Costa Mesa Municipal C. sec. X.06, et seq., and will deemed to have been received five days after
the date of its mailing. No other claim form or documentation or notice is required nor should be expected. Time is of the
essence. Please pay from this NOTICE and/or process in accordance with the City's procedures for handling pre-
litigation claims and do not wait for any other correspondence.

The specifics of this claim are as follows:

A. The name and post office of the claimant:
Progressive Solutions, Inc. P.O. Box 783, Brea, CA 92822

B. The post office address to which the person presenting the claim desires notices to be sent;
Progressive Solutions, Inc. P.O. Box 783, Brea, CA 92822

C. The date, place and other circumstances of the occurrence or transaction which gave rise to the claim asserted:
PSI claims that City of Pismo Beach is in default of the above referenced agreement due to the following alleged
breach(es) the following specific paragraph(s) of that agreement which occurred at the below indicated place(s)
and on the below indicated dates:

Other circumstances of the occurrence or transaction which gave rise to the claim asserted, if any (additional
sheets are/are not attached):

D. A general description of the indebtedness, obligation, injury, damage or loss incurred so far as it may be known at
the time of presentation of the claim;

E. The name or names of the public employee or employees causing the injury, damage, or loss, if known;

F. The amount claimed if it totals less than ten thousand dollars as of the date of presentation of the claim, including
the estimated amount of any prospective injury, damage, or loss, insofar as it may be known at the time of the
presentation of the claim, together with the basis of computation of the amount claimed. (/f the amount claimed
exceeds ten thousand dollars, no dollar amount shall be included in the claim.)

G. Jurisdiction of this claim (does/does not) rests in superior court.

| declare, under penalty of perjury under the laws of the state of California that the forgoing is true and correct.

Date signed:

On behalf of Progressive Solutions, Inc.

By:
Name, Title

A
& v



