CITY OF GROSSE POINTE WOODS
DEPARTMENT OF PUBLIC SAFETY

Date: September 13, 2021 F')E
To: Bruce Smith, City Administrator Crry &p 2 P
> 0
Cy G"‘?DS ]
From: John G. Kosanke, Director of Public Safety ER”B&PfD;NTE
R?‘ME
Subject: Vector Solutions A

The department is requesting Council approval to enter into a three-year term for a training
management program with Vector Solutions, a company which provides a complete suite of
training and management applications which include police and fire training and EMS re-
certification programs. The contract has been reviewed by City Attorney Lisa Anderson of Rosati,
Schultz, Joppich & Amtsbuechler, P.C.

Our department members would have 24/7 access to over 250 Law Enforcement training courses,
450 hours of Fire Training, and over 250 hours of accredited online EMS continuing education
courses. Vector Solutions is the only approved on-line vendor for Michigan EMS providers which
also offers police and fire training. In addition, the company would provide comprehensive training
records to prove compliance. Vector Solutions is currently being used by 110 departments
throughout Michigan and Ohio, including Medstar, Macomb County Fire, the City of Harper
Woods, the Village of Grosse Pointe Shores, and the St. Clair Shores Fire Department.

The annual cost of $3,365.00 per year is broken down into an individual cost of $99.00 for each of
our 30 officers plus an annual $395.00 maintenance fee. The program would renew automatically
for one-year terms at the end of the three-year term however there is an option to terminate the
agreement if notice is given 60 days prior to a termination date.

Although this was not a budgeted item in the 2021-2022 fiscal year budget, the commitment with
Vector Solutions would provide the department with extensive training options in a cost-effective
manner. Sufficient funds are available in account 101-339-961.000 (Fire Services Training) in
which $3,075.00 is available from the $3,100.00 budgeted for EMS Training and the remaining
$290.00 is available in the same account from $2,500.00 set aside for professional fire industry

training.

Recommend Approval of the above stated purchase in the amount of $3,365.00 as submitted. I
do not believe any further benefit will accrue to the city to seek further competitive bids.

Payment will be made to:

TargetSolutions Learning, LL.C dba Vector Solutions
4890 W. Kennedy Blvd.

Suite 300

Tampa, FL 33609



Department Certification:
I hereby certify that the above items are necessary for the proper operation of this Department.

Department Head Fund Certification:
Account numbers have been verified as presented.

Bl el tf

Deputy Treasurer/Comptroller

I do not believe any benefit will accrue to the City by seeking further bids. Approved for Council

cotls:df;r tlo // /é/

Actlng City Administrator
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TargetSolutions Learning, LLC Agreement
Schedule A
Date: Friday, September 10, 2021
Client Information
Client Name: City of Grosse Pointe Woods
Address:
20025 Mack Plaza
Grosse Pointe Woods, M| 48236
Primary Contact Name: Primary Contact Phone:
John Kosanke (313) 343-2400
Agreement Term
Effective Date: 09/30/2021 Initial Term: 36 months
Invoicing Contact Information (Please fill in missing information)
Billing Contact Name: John Kosanke
Billing Address: Billing Phone:
20025 Mack Plaza (313) 343-2400
Grosse Pointe Woods,, Michigan 48236
Billing Email:
jkosanke@gpwmi.us
PO#: Bllling Frequency: Payment Terms:
Annual Net 30
Annual Fee(s
Minimum
Pgu:duect Product Description Annual Price Sub Total
Commitment
Vector LMS ;
el Annual maintenance of
TSMAINTFEES | . raroetSolutions Vector LMS, 1 $395.00 $395.00
Fee TargetSolutions Edition
Vector LMS 2
ot Training management for
TSPREMIER Ezrlgg;sg'r';mg public entities and 30 $99.00 $2,970.00
Meambership professionals
Annual Total: $3,365.00

One-Time Fee(s)
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 SubTotal

One-Time Totak $0.00

Grand Total (including Annual and One-Time): $3,365.00

Please note that this is not an invoice, An invoice will be sent within fourtesn (14) business days.
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VECTOR SOLUTIONS PUBLIC SECTOR SOFTWARE AS A SERVICE CLIENT AGREEMENT

This Vector Solitions Software as a Service Cliant Agreement (the "Agresment™, effective as of the date in the aftached Schedule
A (the "Effactive Date”), is by and batwaen TargetSolutions Leamning, LLC, d/b/a Vector Selutions, {*Veetor Solutions”™) a Delaware
limited Kability company, and the undersigned client ("Glient"), {rach a "Party” or “Parties), and govems the purchase and ongoing
use of the Services described in this Agreement.

1. SERVICES. Vector Solutions shall provide the foliowing services:

1.1. Access and Use. Subject to and conditioned on Client's payment of fees and Client's and its users’ compliance with
the terms and conditlons of this Agreement, Vector Solutions hereby grants Client a non-exclusive, non-transferable {except
in compliance with Section 9.1 Assignment), revocable authorization to remolely access and use the software as a service
offering identified in Schedule A (the "Sarvices") and, unless prohibited by law, will provide access to any persons designated
by Client solely for use by Clent's users, in accordance with the terms and conditions herein. For avoidance of doubt, access
and use authorizations are issued on & “one user per one authorization basis” and once granted, such authorizations are not
transfarable to other ugers, The ability to use the Sarvices may be affecied by minimum system requirements or other factors,
such as Client's Internet connection.

1.2, Ayailahility, Vector Sotutions shall use commercially reasonahle efforts o provide access to and use of the Services by
Client's Usars twenty-four (24) hours a day, seven (7) days a week, subject to schaduled downtime for routine mairtenance,
emargency maintenance, system oytages, and other autages beyond Vector Solutions' control,

1.3. Help Desk. Vector Solutions will assist Users as needed op issues ralating to usage via e-mail and Help Dask five (5)
days per week at schedulad hours.

: as and Updates. Vector Solutions reserves the nght, in its sole discreticn, to make updates or upgrades to the
Sarwr.:as that it deems nacessary or useful to; {a) maintain or enhance: (i} the quallty or delivery of the Vector Solutions'
Services 1o its clients, (ii) the competitive strength of or market for Vecler Solutions’ services, or (i) the Services’ cost efficiency
of parfarmance; or (1) to comply with applicable Law. Without paying additional cumpansalion, Client will receive access to
any general upgrades and updales to the Services licensed from Vecior Solutions, which upgrades and/or updates Vector
Solutions makes generally available to its other clients, All updates and upgrades to the Services are subject to the terms and

conditions of this Agraerment.
1.5 Service Specific Terms and Conditions.
1.5.1 Incidem Tracking Services and Incident Management System Searvices,

The following subsections {(3) and () shalf apply, if and only if, Glientis purchasing Vector Solutions "Incident Tracking Service"
or Vector Solutions “Incident Management System” Services, as described in Schadule A.

(a) Incidenf Tracking Service Client acknowledges that all nofifications it receives fram Vector Solutions Ineldent
Tracking Service or incident Management System, may contain sensilive personal information and client shall ensure that
such information is secured from transmissions andfor disclosure to unauthorized recipients. Client understands that Vector
Solutions does not control or own the dala contained in the nofifications. Client agrees that it will be solely responsible for
establishing a security system 1o prevent the transmission and/or disclosure of such information to unauthorized recipient(s).
In the event such information is disciosed to an unauthorized recipient(s), Ciient bears the burden and expense of notifying
any individual whose sensitive personal information may have been disclosed to the extent required by law. Client further
agrees to handie the data in compliance with any applicable Federal, State, or locat laws or regulations, and that it will monitor
employeas using the Incident Tracking Service or Incident Management System.

(b} Incident Managerment Systern.  Client reprasents and warrants that it is not a heaith care provider, health plan, ar
health care clearinghouse (collectively, a "covered entity™) as those terms are defined under the federal Health Information
Portability and Accountability Act ("HIPAA"). Client further represents and warrants that it is not a business associate as that
term is defined under HIPAA, Client further agrees to indemnify and hold Vector Solulions and ifs officers, members, agents
and employees harmiess from any and all claims and demands (including reasonable attorneys' fees associated with the
same) made by Client and/or any third parly due to or arising out of any claim that Vector Sofutions is a covered entity or
business associate, due to Client's use of the Incident Tracking Service or Incident Management System.

2. CLIENT'S OBLIGATIONS, COMPLIANCE, AND USE RESTRICTIONS.

2.1. Compliance, Client shalt be rasponsible for all Users’ compliance with this Agreement and use commercially reasonable
aefforls to prevent upauthorized access to or use of the Services, Cliemt shall comply with ail applicable laws, standards, and
regutations and will not use the Services in a manner not specified or parmitted by Veclor Solutions.

2.2 |dentify Named Users.
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2.2.1, A"Named User” is defined as Client's employees, consultants, contractors, and agents: (a) who are autharized
by Client to access and pse the Sarvices during each contract year of the Agreement; and (b) for whorn access 19 the Services
is purchased hergunder.

2.2.2. For Clients accessing and using the Services, Client shall: (a) provide a fisting of its designated/enrolied Named
Users; (b) cause each of its Named Users to complete a unique profile if not created by Vector Solufions on their behalf, {c)
timety maintain user database by adding a unigue profile for each new Named User, and (d) when purchasing asset inventory
rmanagement Services, identify stations, vehicles, drug safes, and other service specific details, as may be applicable,

2.2.3. Additional Named Users. Additional Named Lisers added after the Effective Date shall be billed at the full per
Named User fee, Such additionat Named Users shall become part of the Minimum Annual Cormmitment for subsagquent years
on the anniversary dale of each contract year or upon renewals under the Agreement.

2.2.4 Client agrees to pay for the number of Users using or licensed to access ibe Services in & given contract year,

2.2.5 Subject to the Minimum Annusl Commitment, if any, set forth in Schedule A, anpual fees for Clent's use of the
Services will be based vpon the agtual number of Namead Users (Le., actual Users plus Named Users) in a given coniract
yeaar, Named Users inactivated in a given contract year will nol count towards the total number of Named Users in the year
following such inactivation, unless reactivated.

2.3, Fudire Funclionality. Ghent agrees that its purchases hereunder are netther contingant on the delivery of any fiture
functionality or features nor dependent on any commants regarding future functionalily or features,

3. FEES AND PAYMENTS,

3.1. Feas. Client will pay for the Services in accordance with the fes scheduls in Schedule A aftached to this Agrearmant,
in Named User counts will be reflected in the annual contract amount from that pedod forward for all Users,

2.2, Paymenis, Al fees due under thiz Agreement must be paid in United States dallars or Canadian Dollars, as applicable
to Client's location. Soch charges will be made in advance, according to the frequency stated in Schedule A, Vector Solutions
will invoice in advance, and such invoices are due and payable thirty (30) days after the invpice date ("Due Date"), All fees
collected by Vecter Solutions under this Agreerment are fully samed whan due and nonrefundable whan paid. Any fess unpaid
for more than ten {10) days past the Due Date shall bear inferest at 1.5% per month

3.3 Suspension of Service for Overdue Payments. Vector Solutions shall have the right, in addition to all other rights and
remedies to which Veclor Solutions may be entitled, to suspend Client's Named Users access to the Services without notice
until all overdue payments are paid in full. Suspension of Client's use of the Services or terminafion of the Agreement for
Client's violation of the terms of thiz Agreement will nat change the Client's obligation {o pay any and all fees and expense
reimbursements due for the applicable Term. In addition, Vector Solutions may suspend, terminate, or otherwise deny Client's
or any Named Usger's access to or use of all or any part of the Services, without incurring any resulting obligation or liability,
if: {#) Vector Solutions receives a judicial or other governmental demand or order, subpeena, or law enforcement request that
expresaly ar by reasonable implication requires Vector Solutions to do so; or {b) Veclor Solutions believes, in its good faith
and reasonable discretion, that: (i) Client or any Named User has failed 1o comply with any term of this Agreement, or accessed
or used the Services beyond the scope of the righls granted or for a purpose not authorized under this Agreement; or (if)
Clienl's use of the Services represents a direct or indirect threat o its network function or integrity or to Vector Solulions' other
customers' ability fo access and use the Services; or (i) Client or any Named User is, has been, or is likely 1o ba involved in
any fraudulent, misleading, or unlawful activities relating to or in connection with any of the Services; or (iv) thiz Agreement
expires or is terminated. This Section 3.3 does not limit any of Vector Solutions’ other rights or remediss, whether at law, in
equity, or under this Agreement,

3.4 Taxes. All fees under this Agreement exclude all sales, use, valug-addad taxes, and other taxes and government
charges, whether federal, state or foreign, and Client will ba responsitils for paymaent of all such taxes (other than taxes based
on Vector Solutions’ incoma), fees, duties, and charges, and any related penalties and intarest, arising from the payment of
any and all fees under this Agreement including the acoess 1o or parformance of the Services hereunder. If Veclor Solutions
has a legal ebligation to pay or collect taxes for which Client is responsible under the Agreement, then the appropriate amount
will be invoiced to and paid by Glient, unless Client claims tax exempl status for amounts due under this Agreement and
provides Vector Solutions a valid tax exemption certificate {(authorized by the applicable governmental authority) promptly
upon execution of this Agreamaent, |f any taxes shall be required by law to be deducted or withheld from any fee payable
hareunder by Cliant to Vector Solutions, Cllent shall, after maldng the required deduction or withholding, increase such fee
payable as may be necessary fo ensure that Vector Solutions shall receive an amount equal to the fee it would have received

had no such deduction or withhalding been made.
4, INTELLECTUAL PROPERTY RIGHTS.

4.1. Vector Solutions alone {and its licensors, where applicable) shall own all rights, title and interest in and to Vactor
Solutions’ saftware, website or technalogy, the course content, tranglations, compilations, partisl coples, modifications, and
updates, and the Services provided by Vector Solutions, as well as any and all suggestions, ideas, enhancement requasts,
fesdback, recommendations or other information provided by Client (collectively "Feedback™), and this Agreement does not
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convey to Client any rights of ownership to the same. Vector Solufions may use such Feedback given by Client lo improve
the Services, and such use shall not be deemed to confer any property rights to the Services to the Client.  The Vector
Solutions narme and logo are trademarks of Vector Solutions, and no right or Heense is granted to Client to use them.

4.2, Client recognizes lhat Vector Solutions regards the software it has developed to deliver the Services as its proprietary
information and as confidential trade secrets of great value. Client agrees not to provide or to olherwise make available in any
form the sofiware or Services, or any portion thereof, to any person ather than authorized Named Users of Client without the
prior written consent of Vector Solutions. Client further agrees to freat the Services wilh at least the same degree of care with
which Client treats its own confidential information and in no event with less care than is reasonably required to protect the
tonfidentiaiity of the Services.

4.3. Except as otherwise agreed in writing or to the exient necessary for Clignt fo use the Services in gccordance with
inis Agreement, Client shall not (a) copy the course cordent in whole or in part; (b) display, reproduce, create deivative
works from, transmit, sell, distribute, rent, lease, sublicense, transfer or in any way exploit the course content or Sarvicas in
whole or in part; (c) embed the course comlent into other products; (d) vse any tradermarks, service marks, domain names,
logos, or other identifiars of Vector Solutions or any of its third party suppliers; (&) revarse engineer, decompile, disassemble,
or access the source codes of any Vector Solutions Services or software; (f) alter or tamper with the Services and/or
associated documentation in ary way,; () attermpt fo defeat any security measures that Vector Solutions may iake {o protect
the confidentiality and proprietary nature of the Services; (h) remove, obscure, conceal, or alter any marking or nofice of
proprietary rights that may appear on or in the Services and/or associated documentation; or (i) excepl as permitted by this
Agreement, knowingly allow any individual or enfity under the control of Client to access Services without authorization
undar this Agreement for such access.

4.4, [f Client choases to panicipate by uploading its information to its shared resource seclions of Vector Solutions' websita,
Client hereby authorizes Vector Solutians to share any intetlectual property cwned by Client ("User Genarated Content") thal
fts Uzers upload 1o the shared resources section of Vector Solutions' website with Vector Solutions' third-party custormers and
users that are unrelated to Client (“Other Vector Solutions Customers®); provided that Vactor Solutions must provide notice 1o
Client's users during the upload process that such User Generaled Content will be shared with such Other Vectar Solutions
Customers.

5. TERM, TERMINATION, AND NGTICE.,

5.1, Term. The lerm of this Agreement shall commence on the Effective Date and will remain in full force and effect for the
term indicated in Schedule A ("Term”). Upen expiration of the Initial Term, this agreement shall automatically rengw for
successive one (1) year periods (each, a "Renewal Term"}, unlass notice is given by either party of its intent to terminate the
Agreement, at least sixty (60) days prior to the schedulad termination date. Upon expiration or early termination of this
Agreement pursuant fo Section 5.2 (Termination for Cause) below accass to the Services may remain aclive for thirty (30)
days solely for purpose of Company’s record keeping (the “Expiration Period®). Any access to or usage of the Sarvices
following the Expiration Period shall be deemed Client's renewal of the Agreement under the same terms and conditions.

5.2, Temmination for Cauge. Either Party may terminate this Agreement, effective upon written notice to the olhar Party (the
“Defaulting Party”), if the Defaulting Farty matarially breaches this Agreement, and such breach is incapable of cure, or with
respect to a matarial breach capable of cure, the Defauling Party doas not cure such breach within thity (30} days after

receipt of written notice of such breach,

54, Notice. All required notices hereunder by either Party shall be given by personal delivery (including reputable couriar
service), fees prepaid, or by sending such notice by registered or cerified mail return receipt raquested, postage prepaid, and
addressed as set forth on the fast page of this Agreement. Such notices shall be deemed to have been given and delivered
upon receipt or attempted delivery (if receipl is refused), as the case may be, and the date of receipl identified by the applicable
postal service on any return recelpt card shall be conclusive evidence of receipt, Either Party, by writtert notice 1o the other aa
ahove described, may alter the address for receipt by it of written notices hereunder.

6. MUTUAL WARRANTIES AND DISCLAIMER,

6.1, Mutual Representations & Warranties. Each party represents and warrants 1o the other Party that: (a) it iz duly
organized, validly existing, and in good standing as a corporation or other entity under the Laws of the jurisdiction of its
incorporation or other organization; (b) it has the full right, power, and authority to enter into and perform its obligations and
grant the rights, licenses, consents, and autharizations it grants or is required to grant under this Agreement; (c) the exacution
of this Agreerment by its represantative whose signature is set forth at the end of this Agresment has been duly authorized by
all necessary corporate or organizational action of such party; and {d} when executed and delivered by both parties, this
Agreement will constitute the legal, valid, and binding obiigation of such party, enforeeable against such pary in accordance
with its terms.

6.2. Disclaimer, EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY WARRANTIES OF
ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR FURFPOSE, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE QF THE SERVICES 158 WATH
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CLIENT. VECTOR SOLUTIONS DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE SERVICES WILL
MEET CLIENT'S REQUIREMENTS OR THAT THE OPERATION OF THE SERVICES WILL BE UNINTERRUFTED OR
ERROR FREE. THE SERVICES AND ASSQCIATED DOCUMENTATION ARE PROVIDED “AS I8, AND VECTCR
SOLUTIONS PROVIDES NO OTHER EXPRESS, IMPLIED, STATUTORY, OR OTHER WARRANTIES REGARDING THE
SERVICES OR ASSQCIATED DOCUMENTATION,

WORKPLACE SAFETY IS YOUR RESPONSIBILITY. THAT DUTY CANNQT BE DELEGATED AND VECTOR SOLUTIONS
ACCEPTS NO DELEGATION OF THAT DUTY, VECTOR SOLUTIONS WILL ASSIST YOU BY PROVIDING SPECIFIC
SERVICES FOR WHICH YOU HAVE CONTRACTED,

&.3. Disclaimer of Third-Parly Content if Client uploads third-party content ta the Vector Solutions platformn, such third-party
conlent providers are responsible for ensuring their content is accurate and compliant with national and international laws,
Vecter Solutions is not and shaif not be held responsible or liable for any third-party content ar Client's use theraof, THERE
IS NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED, OR STATUTORY, REGARDING THIRD PARTY CONTENT
ACCESSIBLE THROUGH THE SOFTWARE.

6.4 No emplayee or agent of Veclor Solutions is authorzed to make any wamanty other than that which is specifically set
forth hereln. The provisions in any specification, brochure, or chart issued by Veclar Sclutions are descriptive only and are

not warranties,
7. LIMITATION ON LIABILITY.

EXCEPTAS T RELATES TO CLAIME RELATED TO SECTION 8 (INDEMNIFICATION) : (A) INNO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER, WHETHER IN CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, FOR SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS)
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; AND (B) THE TOTAL LIABILITY OF EITHER PARTY
FOR ANY AND ALL DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT DAMAGES, SHALL NOT EXCEED THE
AMOUNT OF THE TOTAL FEES DUE TO, OR ALREADY PAID TO, VECTOR SOLUTIONS FOR THE PRECEDING

TWELVE (12) MONTHS,

7.4, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS FOR THE
CLAIM, UNDER NO CIRCUMSTANCES SHALL VECTOR SOLUTIONS BE LIABLE TO CLIENT, ANY AFFILIATE, ANY
THIRD PARTY OR CLIENT'S USERS FOR ANY CLAIM, CAUSE OF ACTION, DEMAND, LIABILITY, DAMAGES,
AWARDS, FINES, OR OTHERWISE, ARISING OUT OF OR RELATING TO PERSONAL INJURY, DEATH, OR OTHER
HARM CAUSED FROM USE OF OR RELIANCE ON THE CONTENT OF THE COURSES. CLIENT, ITS AFFILIATES,
EMPLOYEES, CONTRACTORS, AGENTS, USERS, AND REFPRESENTATIVES RELY ON THE CONTENT OF THE
COURSES AT THEIR QVWN RISK.

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF CERTAIN TYPES OF DAMAGES 5C,
SOLELY TO THE EXTENT SUCH LAW APPLIES TO CLIENT, THE ABOVE LIMITATIONS AND EXCLUSIONS MIGHT
NOT APPLY TO CLIENT,

8. INDEMNIFICATION.

8.1, Indemnification by Vector Solutions, Vector Solutions shall indemnify and hold the Client harmiess from any and all
claims, damages, losses and expenses, including but not limited o reasonahble attornay fees, ansing out of or resulting from
any third-party claim that any document, course, or intellectual property provided by or uploaded 1o the Vector Solutions
platform by Vector Solutions infringes or vielates any inteilectual propery right of any persen,

8.2, Indemnification by Client. To the extent permitted by applicable law, Client shall indemnify and hold Vector Solutions
harmless from any and all claims, damages, losses and expenses, including bul not limited to reasonable atiorney fees, arising
out of or resulling from any third party claim that any document, course, or intellactual property ownead by Clierd or uploaded
o the Vector Solutions' platform by Client infringes or violates any intellectual property right of any persoen.

2. MISCELLANEOQUS.

9.1 Assignment. Neither party may assign or delegate its rights or obligations pursuant to this Agreement without the prior
written consent of the other, provided that such consent shall not be unreasonably withheld. Notwithstanding the foregoing,
Vector Solutions may freely assign or transfer any or all of its rights without Client consent to an affiliate, or in connection with
a marger, acqmsnmn corpurata reprganization, or sale of ali or substantially all of its assets,

. Insofar as Vector Solutions will be processing personal infarmation subject

to the Gahfurma Cunsumar F'nvacy Act sections 1798.100 o 1798, 189, Cal. Civ. Code (2018) as may be amended as wall
as alf regulations prorrulgated thereunder frorm time fo time (“CCPA"), on behalf of the Client in the course of the performance

of the Services hereunder, the terms "California consumer,” "business purpose,” “service provider,” "sell” and "personal
information” shali carry the meanings set forth in the CCPA,

0.2 1 CCPA Disclosures: To the extent the CCPA applies to the processing of any persenal information by Vector Solutions
pursuant to the Client's instructions in ralation 1o this Agreernent, the Tollowing slso apply: (8) The Parties have read and

Page 6

Rev. 3 (Issuad 07,01,2020)



understand the provisions and requirements of the CCPA and shall comply with them; {b) It is the intent of the Parties that the
sharlng or transferring of parsanal information of Califomia consumers from the Client to Vector Sciutions during the course
of Vector Solutions' performance of this Agreement does not consfitute seiling of personal information as that term is defined
in the CCPA, because the Client is not sharing or transferring such data to Vector Solutions for valuable consideration; (c)
Vector Solutions will only use personal information for the specific purpose(s) of performing the Services, including any
Schedules and Staterments of Work attachad hareto, and within the direct business relationship with the Client.

8.3, Export Regulations. All Content and Services and technical data delivered under this agreement are subjeci to
applicable US and Canadian laws and may be subject to export and import regulations In other countries.  You agree to
comply strictly with all such laws and regulations and acknowladge that you have ihe responsibilily to obiain such licenses to
export, re-export, or import as may be required afler delivery to you.

9.4, Force Majeure. In no evant will either Party be liable or responsible to the other Party or be deemed to have defauited
under or breached this Agreemant, for any failure or delay in fulfitting or performing any term of this Agreement, {except for
any obligations to make paymants) when and to the extent such failure or delay in performing is due te, or arising out of, any
circumstances beyond such Pany's control (a8 “Force Majeure Event’), including, without limitation, acts of God, strikes,
lockauts, war, riots, lightning, fire, storm, flood, explosion, interruption or delay in power supply, computer virus, govemnmentat
taws, regulations, or shutdown, national or regiona) shortage of adequate power or telecommunications, or other restraints,

9.5, No Waiver. No waiver, ameandment or modification of this Agregment shall be effective unless in writing and signed
by the parties.

9.6. Severability. 1f any provision of ihis Agreement is found to be contrary to law by a court of competent jurisdiction, such
provision shall be of no force or effect; but the remainder of this Agreament shali continue in full force and effect,

9.7. Survival. All provisions of this Agreement {including without limitation those pertaining fo confidential information,
irallectual property awnership, and limitations of liability) that would reasonably be axpecled to survive expiration or early
tarrmination of this Agreerrient will do so.

9.8. Purchase Orders. Client may issue a purchase order for its corvenience only, it being agreed by the Parlies that the
terms and conditions of this Agreament shall control. Any terms or conditions included in a purchase order or similar doturnent
issued by Client that conflict with the terms and conditions of this Agreement will not apply to or goverm the transaction resulting
from the purchase order, unless both Parties expressly agree in writing fo the parficular conflicting term or condition, in which
event the agraed term or condiion will apply only with respect to that parlicular purchase order,

9.9, Entire Aqreerpent. This Agreement and its exhibits represent the entire understanding and agreement betwaen Vector
Solutions and Client, and supersedes all other nagotiations, praposals, understandings, and representations (written or oral)
made by and between Vector Solutions and Client. Client acknowledges and agrees that the terms of this Agreement are
incorporated in, and are a part of, each purchase order, change order, or Schedule related to the provision of Services by

Vector Solutions.

This Space Intentionaily Left Blank — Signature Page Immediately Follows
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The Parties have executed this Agreement by their autharized representatives as of the last date set forth
balow.

TargetSolutions Learning, LLC d/b/a Vector Solutions City of Grosse Fointe Woods
4890 W, Kennedy Blvd., Suite 300 20025 Mack Plara
Tarnpa, FL 33809 Grosse Pointe Waods, Mi 48236
By: By:
Printed Name: Matthew King Frinted Namae:
Title: Direstor Inside Sales Title:
Dater Date:
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