CITY OF GROSSE POINTE WOODS
DEPARTMENT OF PUBLIC SAFETY

Date: October 11, 2021 OC]‘ 1]

To: Frank Schulte, Acting City Administrator CLEHﬁ%SSE PO
DEPARTMENV.I{_QDD &

From: John G. Kosanke, Director

Subject: Request to Implement Power DMS into the Department

The department is applying for certification through the Michigan Law Enforcement Accreditation
Program in the near future. Once the rigorous 24-month process is achieved, the accreditation will
help to protect our agency and decrease the city’s cost for liabilities and insurance by promoting
compliance to an accredited set of policies and procedures. Accreditation is a time-proven and
systematic process designed to strengthen an agency which will operate within the highest level of
standards and professionalism. Public confidence in agencies which have achieved the prestigious
level of accreditation is typically increased. The accreditation will last for three years before it will
need to be renewed. Other area departments are also in the process of seeking accreditation and
plan to work together to achieve the goal. Our agency has already begun training.

One of the mandatory requirements of the Accreditation Program is the use of Power DMS, a cloud-
based solution which provides employees with central access to all critical documents and the most
current versions of policies and procedures. The program quickly revises and distributes new policy
changes and ensures timely review with automatic notifications. More than 3,500 law enforcement
agencies use the Power DMS software system, which is secure, user-friendly, and offers unlimited
access to customer support. Power DMS partners with both state and national accrediting bodies to
help agencies attain and maintain accreditation.

The quote from Power DMS for a 36-month subscription offers an incentive program with a 50%
discount on the first year and a 25% discount on the second year. The cost would be $4,908.16 for
the first year, $6,569.10 for the second year, and $8,936.74 for the third year for a total cost of
$20,414.00 for the three years. Our City attorney, Lisa Anderson, has reviewed and approved the

contract.

The department budgeted $33,000.00 for a department policy management system in account 101-
310-818.000 (Contractual Services — Police Services) in the FYE 2021-2022 Budget. At the time,
we had planned on using the services from a vendor called Lexipol but must use Power DMS
instead as it is required for Michigan departments secking accreditation. Only the first year cost of
$4.908.16 is needed to be paid at this time to implement the program and the costs for the second
and third year will be included in upcoming fiscal year budgets.



Payment would be issued to:

Power DMS

101 S. Garland Ave.
Suite 300

Orlando, FL 32801

I am recommending the approval of this expenditure so that we can proceed with the accreditation
process. Please feel free to contact me if you have any questions.

Recommend Approval of the above stated purchase in the amount of $4,908.16 as submitted. [
do not believe any further benefit will accrue to the city to seek further competitive bids.
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Fund Certification:
count numbers and amounts have been venfied as presented
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Treasurer/Comptroller § Ignﬂ!‘k&ﬂ

____..———

[ do not believe gy be-ncﬁ; :“123\9 to the City by sceking further bids. Approved for Council consideration,

Acnng C:t} Admmlstramr Signature
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Acraint Number: A-156098 101

Cugtoser: City of Grosse Fointe Waods (M) Order Date: 11/1/2021

Sales Rap: Kelly Kyle Valid Until: 10/22/2021

Subseription Start Date: 11/1/2027

Subscription Term the): 36
o SR G AT
Billing Billing Contagt Emath  Jkosanke@gpwrni us
John Kosanke Phone: 313-343-241%
Address: 20025 Mack Plaza Drive Eax:

Grosse Polote Waoods, Ml 48236

NG EL gy B
Paymant Tarm: Net 30
PO Number: {Tralning, & MACP Accraditation included)

36 maonth Incentive program
50% dizcount Year 1, 20% discaunt Year 2
vOffer explres ufter 10/22/2027

RENBEHRIGH SeIvIehs

YEAR-1
Item Typa oty Total
PowerDMS Professional Recurring 55 53,374.66

A policy and compliance managerment platform that lels you create, edit, organize, ard distribute content from a sacure, cloud-based site, inclided are
key features such as sutomatic workflows, signature capture and tracking, side-by-side comparson, Public-Facing Documents, FawerDMS University, and
Analytics for advanced reporting,

FawerDMS Training Solution Recuriing 55 $383.50

A training solution that lets you create, eliver, and track training content onling, including videos and PowerPaint presentations. |t Integrates with
PowerbMS Select and Professional, [iving you the ability to attach palicies to training courses while ensuring versloen cantrot.

Michigan Assoclation of Chiefs of Police Accreditation Manual Recurring 1 80.00

View Standards manual electronically,
PowerDMS Standards for MACP (Michigan) =50 employees Recurring 1 $650.00

Attach prools ta show complisnce with Michigan Association of Chlefs of Police Acereditation Standard, assign sesessment tasks, track revisions, and
status-baged grading, More than 80 employees,

Onboarding Package Services 1 $500.00

This package ensures & smoath lmplementation and successful engaing use of PowerDMS. This package includes Implementation Management: Led
by a designated Implernentation Specialist, guiding administrators thratgh predetermined milestones to tead o & successiul produet launch, Project
Managernent, Documnent and User Import and Site Caafiguration.

YEAR-1 TOTAL: $4,908.16
YEAR-2
itern Type Qty Total
PowerDMS Professional Recurring 58 $5.315.09

i policy and compliance management platform that lets you crerte, edit, organize, and digtribute content from s gesure, cloud-baged gite, Included are
key features sUch s autornatic workflows, signature capture and tracking, slde-by-side comparison, Publie-Facing Docurnents, PawerDMS Univarsity, atd
Anafytles for advanced reporting,

PowerbIMS Tralning Solutton Recurring 55 5604.0%
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item Typa Qty Total

A training sofution that lats you create, deliver, and track tralning content online, Including videos and PowerPaint preseniations, It integrates with
PawerDMS Select and Professional, giving you the ablity to attach policies to training courses while enguring version control.

Michlgan Association of Ctiefs of Palice Accreditation Manual Recurring T $0.00

View Standards manyal electronically.
PowerDMS Standards for MACP (Michigan} =50 employesa Recurting 1 $650.00

Attach proofs 1o show camnplisnce with Michtyan Association af Chiefs of Police Accreditation Standard, assign assessrnent tasks, track revisions, ard
status-besed grating, More than 50 ermployees.

YEAR-Z TOTAL: %6,569.10
YEAR-3
Item Type Qty Total
PowerDMS Professional Recurring 55 §7.441.12

A poliey and compliance rmanagement platform that lats you create, edit, organize, and distribute content fram s secure, cloud-based site. Included are
key features such as automatic workflows, signature capture ang tracking, side-by-side comparison, Public-Faging Documents, PowerDM$ Linlversity, and
Analytics for agvanted reparting,

PowerDIMS Training Solution Recurting 55 484562

A training solution that lets you create, defiver, and track training cantent online, including videos and PawerPeint presentations. it Integrates with
PowerDMS Select and Prafessional, giving you the ablity 1o attach policies 1o training courses white ensuring verston control.

Michlgan Associstion of Chiefs of Pelice Accreditation Manual Recurring 1 50,00

View Standards manual electronicalty,
PawerIMS Standards for MAGP (Michigan) =50 employees Recurring 1 5650.00

Altach proofs to show carnpliance with Michigan Asseciation of Chisfs of Pelice Actreditation Standord, assign assessment tasks, track revisions, and
status-based grading, Mare than 50 employees,

YEAR-3 TOTAL: $8,036.74
{ Subscription Term Jotal : | $20,414.00 |

Payment Terms All invoices lssued hereunder are due upon the invoice due date. The fees labeled "Year 1 Total ghall be invaiced Immediately,
and if the Subscription Term is for a period longer thar one year, the fees for future yeers shall e invoiced anwnualiy in advance of sach 12 month
period of the Subscriptian Term, but regardtess of the billing eyele, Customer is responsible for the fees for the entirg Subscription Term. The fees
cat forth in thiz Earvice Order are exelusive of all applicable taves, levies, or duttes impoaed by taxing authorities and Cuslomer shall be responsible
for payment of any such applleable taxes, levies, or dutles. All peymaent obligations are non-canceflable, snd all fees pald are non-refundable.

Terms & Conditions Unless otherwige agreed in & wiitlen agreement between PowerDMS and Customer, this Service Order and the services to be
furmished pursuant to this Service Crder are subject to the terms and conditians st forth here: httpowww.bowerdma, cam/terms-and-conditiens/.
The Effectiva Date (a5 defired in the tarms and conditlans) shal! be the date set forth below.
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Sorvice Order

Accepted and Agreed By Authorized Representative of.
City of Grosse Pointe Woods {MI)

Signature:

Printed Name;

Title:

Date

THE INFORMATION AND PRICING CONTAINED IN THIS SERVICE ORDER IS STRICTLY CONFIDENTIAL
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FowerDMS, Inc.
Software as a Service Agreement

Thiz Software as a Service Agreement (this “Agreement”) is entered into by and between
{"Customer”) and PowerDMS5, Inc. {"PowerDM5"), effective as of the [atest date shown on the signature page of this
Agreement {the "Effective Date”}. In consideration of the parties’ mutual promises contained in this Agreement, the

parties, intending to be legally bound, agree as follows:

1. Befinitions; Construction
1.1, Definitions.

“Agreement” means this Software as a Service
Agreement,

“Customer Data” mesns electronic data and
information submitted by or for Customer to
PowerDIMS in connection with the Services,

"Government Customer” means a Customear which is
a (a) WS, Federal agency, (b} state government,
agency, department, orpolitical  subdivision
{including a city, county or municipal corporation), or
{c} instrumentality of any of the foregoing {including
a municipal hospital or municipal hospital district,
police or fire department, public library, park district,
state college or university, Indian tribal economic
develapment organization, or port authority).

“Intellectual Property Rights” means all trade
secrets, United Stales patents and  patent
applications, trademarks ({whether registered or
unregistered and including any goodwill acquired in
such trade marks), service marks, trade names,
copyrights, moral rights, database rights, design
rights, rights in know-how, rights in Confidential
Information, rights in inventions (whether patentable
or not) and all other intellectual property and
proprietary  rights  {whether registered or
unregistered, any application for the foregoing, and
all rights to enforce the foregoing), and all other
equivalent or similar rights which may subsist
anywhere in the United States.

“Malicious Code” means code, files, scripts, agents or
programs intended to do harm, Including, for
example, viruses, worms, time bombs and Trojan
horses.

“PowerDMS” means PowerDMS, Inc., a Delaware
corporation.

Page | 1

“PowerDMS  Technolopy” means the software
applications,  tools, application  programming
interfaces (APls), connectors, programs, networks
and eguipment that PowerDMS uses to make its
software as a service subscription products and
refated services available to its customers.

“Service Order” means an ordering document issued
by PowerDMS and executed by Customer, whether or
not designated a “"Service Order", specifying the
Services the Customer is purchasing from PowerDMS,
as such Service Order may be amended from time to
time as mutually agreed by the Customer and
PowerDMS,  Service Orders shall not include
Customer’s purchase order forms,

service  (Saa5) subscription  products and/or
professional services described in one or more
Service Orders executed by the Customer,

“Subscription Term” means the period of time
identified on each Service Order, for which
PowerDMS has committed to provide, and Custorner
has committed to pay for, the Services.

“Users” means an indlvidual who is an employee or
independent contractor of Customer who has been
authorized by Customer to use the Services, for
whaorm Customer has purchased a subscription, and to
wham Customer (or, when applicable, PowerDMS at
Customer's request) has supplied a user identification
and password. '

“Volunteered Data” shall include any and all
sugpestions, erthancement requests,
recommendations, corrections or other feedback
provided by Customer or its Users relating to the
Services or the PowerBMS Technology as well as any
portion of the Customer Data that the Customer
submits into the PowerDMS Success Community or



otherwise unamblguously identifies through the Industry-ata  Security  Standards  (PCI-DS3),

Services as being made freely available to PowerDMS Parsonally identifiable Information (PI), or personal
or other PowerDMS customers. Volunteered Data data of data subjects within the European Union (EU),
shall not include Protected Health Information (PHI), European Economic Area (EEA), or Switzertand.

data applicable to or regulated by the Payment Card

1.2. Construction. This Agreement applies to the provision of all Services. The parties will enter into one or more
Service Qrders that contain additional terms and conditions applicable to the provision of certain Services. Upon
execution by the Customer (or upon becoming effective under Section 7.3), each Service Order will be incorporated
into this Agreement. In the event of any conflict between the provisions of this Agreement and any Service Order,
the provisions of the Service Order will prevail, but only to the extent of such conflict.

2. Services

2.1. Services. PowerDMS will (a} make the Services available to Customer and Customer's Users pursuant to this
Agreement and any applicable Service Orders, (b) provide applicable standard support far the Services at no
additional charge (or such other level of support specified in & Service Order), {c} use commercially reasonable
efforts, using applicable current industry practices, to ensure the Services do not contain or transmit any Malicious
Code, and (d} use commercially reasanable efforts to make the Services available 24 hours a day, 7 days a week,
except for planned downtime (of which PowerDMS will give advance notice).

2.2, Subscriptions. Unless otherwise provided in the applicable Service Order, Services are purchased as
subscriptions. If Customer elects to increase the number of Users permitted to use the Services pursuant fo a
subscription, fees for the additional Users will be ealculated at the same per User pricing as the underlying
subscription and will be prorated for the portion of that subscription term rernaining at the time the additional Users
are added. Any such modification to a subscription will be confirmed in writing by Customer, and both PowerMS
and Custarmer shall be subject to the terms of this Agreement with respect to the additional Users and any new
Services purchased in connection with such modification.

2.3, Customer Responsibilities, Customer will be responsible for (a) ensuring Custamer and its Users camply
with terms and conditions of this Agreement and each Service Order, {b) the accuracy, quality and legality of the
Customer Data, the means by which the Customer ohtained the Custormer Data and Customer's use of the Customer
Data in connection with the Services, (¢} using reasonable efforts to prevent unauthorized access to or use of
Services, and provide prampt notice to PowerDMS of any unauthorized access or use, {d) using the Services only in
accordance with this Agreement, any applicable Service Orders and applicable laws and government regulations,
and (2) allocating the necessary resources and personnel to cooperate with PowerDMS staff in a timely manner to
#llow the Services to perform.

2.4, Restrictions. Customer acknowledges that PowerDMS does not pre-screen, verlify, or endorse the content
of the Custorner Data that Customer or its Users stores or transmits via the Services. Custormer will not, and wilt
ensure its Users do not (a) make any of the Services available to anyone other than Users or use any Services for the
benefit of anyone other than Customer and its Usars, unless otherwise agreed in writing by the parties, (b) sell,
resell, license, sublicense, distribute, make available, rent or lease any of the Services, or include any of the Services
i a service bureau or outsourcing offering, unless otherwise agreed in writing by the parties, {c) use the Services to
stare or transmit infringing, libelous, or otherwise unlawful or tortlous material, or to store or transmit material in
vialation of the privacy rights, publicity rights, copyright rights, or other rights of any person or entity, {d) use the
Services to store or fransmit Protected Health information (PHI), unless otherwise agreed in writing by the parties,
{e) use the Services to stare, transmit or process the personal data of data subjects within the European Union (EU),
European Econamic Area (EEA), Switzerkand or the United Kingdom unless otherwise agreed in writing by the parties,
{f) use the Services to store or transmit data applicable 1o or regulated by the Payment Card Industry — Data Security
Standards (PCI-D55), (g) use the Services to store or transmit Malicious Code, (k) interfere with or disrupt the
integrity or performance of the Services {including, withcut limitation, activities such as security penetration tests,
stress tests, and spamming activity), {I) attempt to gain unauthorized access to the Services or 1ts related systems or
netwarks, (j) modify, copy, or create derivative works hased on the Services or any part, feature, function or user
interface thereof, (k) frame ar mirror any part of the Services, other than framing on Customer’s own intranets or
otherwise for Customer’s own internal purposes, (1) access the Services for the purpose of building, selling or
marketing a competitive product or service or copylng any PowerDMS Technology, (m) remove the copyright,
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tradermark, or any other proprietary rights ar notices included within PowerDMS Technology and on and in any
documentation or training materials, (n}) disassemble, reverse engineer, or decompile the Services, including
PawerDMS Technology or otherwise attempt to obtain or perceive the source code of PowerDMS Technology, or (o)
use the Services in a manner which violates any applicabie laws.

2.5, Infringing or Restricted Content. PowerDIMS reserves the right to delete or disable content stored,
transrnitted or published by Customer using the Services upon receipt of a bona fide notification that such content
infringes upon the Intellectual Property Rights of others, or if PowerDMS otherwise reasonably believes any such
content is in violation of Section 2.4,

2.6, Medifications to Services, The Services may be modified by PowerDMS from time to time as it deems
necessary to address changes in technology and the needs of its customers, provided that any such modification will
not degrade the functionality of the Services in any material manner, unless required by applicable law. FowerDMS
will notify Customer in advance of any matgrial modifications,

2.7. Third Party Services. The Services may permit Custamer and its Users to access services or content provided
by third parties through the Services {“Third Party Services”). Custorner agrees that PowerDMS is not the original
source and shall not be liabie for any inaccuracies contained in any content provided in any of the Third Party
Services. PowerDMS makes no representatlons, warranties or guarantees with respect to the Third Party Services
or any content contained therein. PowerDMS may discontinue access to any Third Party Services through the
Services if the relevant agreement with the applicable third party no longer permits PowerDMS to provide such
access. If loss of access to any Third Party Services {to which Customer has a subscription under this Agreement)
oceurs during a Subseription Term, PowerDMS wilt refund to Customer any prepaid fees for such Third Party Services
covering the remainder of the Subscription Term.

3. Proprietary Rights and Licenses

3.1, Limited License to Use Services. Subject to the terms and conditions of this Agresement, PowerDMS hereby
grants to Customer a non-exclusive, nan-transferable, limited, royalty-free license, without right to sub-ticense, for
the term of each Service Order, to access and use, and to permit its Users to aceess and use, the Services, solely for
Custamer’'s gperations in its ordinary course of business,

3.2, Limited License to Use Customer Data. Customer hereby grants 1o PowerDMS a non-exclusive, non-
transferable, limited, royalty-free license, without right to sub-license (except to its sub-processors, as required for
the provision of the Services), to aggregate, compile, transmit, and otherwise use the Customer Data, a8 necessary
to perform the Services, to create Statistical Data and Anonymized Data for the purposes deseribed in 3.3 below and
as otherwise may be agreed in writing by Customer,

3.3, Statistical Data and Anonyimized Data. PowerDMS tracks and collects certain information about how Users
use the Services and uses the information collected to obtain general statistics regarding the use of the Setviees and
to evaluate how Users use and navigate the Services (collectively, “Statistical Data”). PowerDMS may use Statistical
Data for PowerD M4’ s internal analytical purposes, including the improvement and enhancement of the Services and
PowerMS's other offerings, At times, PowerbMS may review the Statistical Data of multiple customers and may
combing, in a non-personally-identifiable format, the Statistical Data with Statistical Data derived from other
custarmners and vsers to create aggregate, anonymized data regarding usage history and statistics (collectively,
“Anonymized Data”}. Anonymized Data will not contain information that identifies or could be used to identify
Custormer or its Users. Custormer agrees that Anonymized Data is not Confidential information of Customer.
PowerDMS may use Anonymized Data to create reports that it may use and disclose for PowerDMS's commercial ar
other purposes.

3.4. Raservation of Rights. Na rights or licenses are granted except as expressly set farth hereln. Without imiting
the foregoing, subject to the limited rights expressly granted in this Section 3, all right, title and interest {including
all related intellectual Property Rights) in and to (a) the Services and the PowerDMS Technology is retained by
PowerlM$, and (b) the Customer Data Is retained by Customer.

2.5, Feedback and Volunteered Data. Customer grants PowerDMS a worldwide, perpetual, irrevocable, royalty-
free license to use, disclose, reproduce, license or otherwise distribute and incorporate into the Services and the
BowerfM$s Technology any “"Volunteered Data”.

3.6. Federal Government Use. If the Services or the PowerDMS Technology are made available to a federal
governmert end user, for ultimate federal government end use, technical data and software rights related to the
Services include only those rights customarily provided to the public as specified in this Agreernent.
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4, Fees

4.1. Fees. Customer will pay PowerDMS all fees specified in a Service Order. Except as otherwise speclfied in
this Agreement or In 3 Service Order, payment obligations are non-cancelable, and fees paid are nan-refundable,
and gquantities purchased cannot be decreased during the relevant Subscription Term.

4.2, Payment Terms. Each Service Order shall specify the fees applicable to the Subscription Term. Except as
otherwise specified in a Service Order, fees are billed annually in advance of each year of the Subscription Term, but
regardless of the billing cycle, Customer I3 responsibie for the fees for the entire Subseription Term. Fees are due
within thirty (30} days from the date of the invoice referencing such Service Order.

4.3, Customer Purchase Qrders. Except as otherwise specified in a Serviee Order, Customer will not require any
purchase order to pay fees due or otherwise to perform its obligations with respect to any Service Qrder. Any
reference to a purchase order in a Service Order or any associated invoice Is solely for Customer's canvenience in
record keeping, and no such reference or any delivery of services to Customer following receipt of any purchase
order shall be deemed an acknowledgement of or #n agreement to any terms or conditions referenced or included
in any such purchase order or in any way be deemed to madify, alter, supersede or supplement any Service Order
or this Agreement.

4.4, Taxes. The fees set forth In each Service Order do not reflect any taxes, levies, duties or similar
governmental assessments of any nature, including, for example, value-added, sales, use ar withholding taxes,
assessable by any jurisdiction whatsoever {collectively, “Taxes"). Customer is responsible for paying ail Taxes
associated with Customer's purchase and use of Services, excluding any taxes based upon PowerDMS's personal
property ownership or net income. If PowerDMS has the legal obligation to pay or collect Taxes for which Customer
is responsible under this Section 4.4, PowerDMS will invoice Customer for, snd Customer will promptly pay, the
amount of such Taxes unless Customer provides PowerDMS with a valid tax exemption certificate authorized by the
appropriate taxing authority,

4.5, Overdue Charges. Any invoiced amount that is not received by PowerDMS when due as set forth in a Service
Order will be subject to a late payment fee of 1.5% per month or the maximum rate permitted by law, whichever is
lower,

4.6, suspension of Services. If any amount owing by Customer is more than 30 days overdue, PowerDMS may,
without limiting its other rights and remedies, suspend the Services until such amounts are paid in full.

4.7, Payment Disputes. PowerDMS will not exarcise its rights under Section 4.5 or 4.6 s0 long as Customaer is
disputing the applicable charges reasonably and in good faith and is cooperating diligently to resolve the dispute.

5 Canfidentiality

5.1. Refinition of Confidential Information. “Confidential Information” means all infarmation disclosed by a
party ("Disclosing Party”) to the other party (“Receiving Party”), whether arally ar in writing, that is designated as
confidential or that reasonably should be understood to be confidential given the nature of the information and the
circumstances of disclosure, Customer's Confidential information includes its Customer Data. PowerDMS
Confidential Information includes the PowerbmMs Technology and the Services. The Confidential Information of each
party includes the terms and conditions of this Agreement and all Service Orders {Including pricing), as well as
business and marketing plans, technology and technical information, product plans and designs, and business
processes disclosed by such party. However, Confidential information does not Include any informatian that {a) is or
becormnes generally known to the public without breach of any obligation owed to the Disclosing Party, (b) was known
to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the
Disclosing Party, (c) 1s received from a third party without breach of any obligation owed to the Disclosing Party, or
{d} was independently developed by the Receiving Party.

5.2, Obligations. The Receiving Party will use the same degree of care it uses to protect the confidentiality of its
own confidential information of like kind (but not less than reasonable eare) () not to use any Confidential
information of the Disclosing Party for any purpose outside the seope of this Agreement and {ii} except as otherwise
autherized by the Disclosing Party in writing, to limit access to Confidential Information of the Disclosing Party to
those of its employees and contractors who need access for purposes consistent with this Agreement and who have
signed confidentiality agreements with the Receiving Party containing protections not less protective of the
Confidential Information than those herein. Notwithstanding the foregoing, when the Customer is the Receiving
Party, Customner’s employees and contractors shall not be required to sign confidentiality agreements {0 access and
use the Services.
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5.3, Exceptions. The Receiving Party may disclose Confidential Information of the Disclosing Party to the extent
compelled by law to do so, pravided the Receiving Party gives the Disclosing Party prior notice of the compelied
disclosure {to the extent legally permitted) and reasonable assistance, at the Disclosing Party's cost, if the Disclosing
Party wishes to contest the disclosura.

5.4. Eguitable Relief. The parties recognize and agree there is no adequate remedy at faw for breach of the
pravisians af the confidentiality obligations set forth in this Section 5, that such a breach would irreparably harm the
Disclosing Party and the Disclosing Party is entitled to seek equitable relief {including, without limitation, an
injunction) with respect to any such breach or potential breach in addition to any other remedies available to it at
law ar in equity.

6. Customer Data

6.1. Data Protection. PowerDMS wHl maintain administrative, physical, and technical safeguards for protection
of the security, confidentiality and integrity of the Customer Data. Those safeguards will include, but will not be
limited to, measures for preventing access, use, modification or disclosure of Customer Pats by PowerBImS%
personnel except (a) to provide the Services and prevent or address service or technical problems, (b} as compelled
by applicable law, or (¢} as Customer expressly permits in writing. Cusiomer acknowledges and agrees that it is
commarciafly reasonable for PowerDMs to rely upon the security processes and measures utilized by PowerDMS's
cloud infrastructure providers.

6.2, Data Breach Notification. PowerDMS will notify Customer of unauthorized access to, or unauthoerized use,
loss or disclosure of Custorner Data within custody and control (2 "Security Breach”) within 72 hours of PowerDMS's
confirmation of the nature and extent of the same or when required by applicable law, whichever is earller, Each
party will reasonably cooperate with the other with respect to the investigation and resolution of any Security
Braach. Extept to the extent required otherwise by applicable law, Customer will have approval rights on notifying
any third-party regulatory authority of the Security Breach. If applicable law or Customer’s policies require
notification of its Users or others of the Security Breach, Custormer shall be responsibie for such natification,

6.3. Data Export, Retention and Destruction. Customer may export or delete Customer Data from the Services
at any time during a Subscriptions Term, using the existing features and functionality of the Services. Customer is
solely responsible for its data retention obligations with respect to Customer Data, If and 1o the extent Customer
cannot export or delete Customer Data stered on PowerDMS's systems using the then existing features and
functionality of the Services, PowerDM% will, upon Customer's written request, make the Customer Data available
for export by Customer or destroy the Customer Data. If Custorer reguires the Custorner Data to be exported in a
different format than provided by PowerDMS, such additional services wiil be subject to a separate agreement on a
time and materials basis. Except as otherwise required by applicable law, PowerDMS will have no abligatian to
rmaintain or provide any Customer Data more than ninety {30} days after the expiration or termination of this
Agreement.

7. Term; Termination

7.1. Term of Agreement. Subject to eariier termination as provided below, this Agreement begins on the
Effective Date and continues for as long as any Subscription Terms are in effect.

7.2. Termination for Breach. A party may terminate this Agreement or any Service Order {a) upon 30 days
written notice to the other party of a material breach if such breach remains uncured at the expiration of such
periad, or (b) if the other party becomes the subject of a petition in barkruptey or any other proceeding relating to
insalvency, receivership, liquidation or assignment for the benefit of creditors.

7.3, Subscription Term and Renewal. The length of the Subscription Term will be as specified in the applicable
Service Order. At least 30 days prior fo the expiration of a Subscription Term, PowerDMS will send a new Service
Order notifying Customer of the pricing applicable to a renewal subscription for a period equal to the expiring
Subseription Term. PowerDMS reserves the right to increase the subscription fees applicable to the renewal
subseription. The new 5ervice Order shall be deemed to be effective if Customer {a) returns the executed Service
Order to PowerDMS, {b) remits payment to PowerDM5 of the fees set farth in the invaice referenting the Service
Order, or (¢) the Customer or any of its Users access or use the Services after the expiration of the previous
Subscription Term,

7.4, Effect of Termination, Upon termination of this Agreement for any reason, Customer and its Users will cease
alluse of the Services and, except for PowerDMS's right to receive acerued but unpaid fees and as provided in Section
11.12 (Survival), all rights and obligations of the parties hereunder will automatically cease. Notwithstanding the
foregoing, termination will not affect ar prejudice any right or remedy that a party possesses with respect to any
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breach of this Agreement oceurring on or before the date of termination. If this Agreement is terminated by
Customer in accordance with Section 7.2 {Termination for Breach), PowerDMS will refund to Customer any prepaid
fees covering the remainder of the Subscription Term after the effective date of termination,

7.5, Suspension. PowerDMS may suspend Custarner’'s or any User's right o access or use any portion of the
Services if PowerDMS determines that Customer’s or Users' use of the Services (i} poses a security risk to the
Services, PowerDMS or any third party, (i) may adversely impact the Services, or the networks or date of any other
PowerDMS customer, business partner or service provider, (it} does not comply with this Agreement, a Service Order
or applicable law, or (v} may subject PowerDMS or any third party to liability. PowerDMS will endeavaor to provide
as much notice as is reasonably practicable under the circumstances, and to reinstate the Services as soon as
reasonably practicable following resolution of the issue.

8. Representation and Warranties; Disclaimers

2.1. PowerDM5. PowerDMS represents and warrants that (a) it has the fuli power and authority to enter into
this Agreement, to perform its obligations under this Agreement, and to grant the ficenses and rights granted to
Customer in this Agreament; {b) this Agreament is the legal, valid, and binding obligation of PowerDMS, enfarceable
against it in accordance with the terms hereof, except to the extent such enforceability may be limited by
bankruptey, reorganization, insolvercy or simitar laws of general applicability governing the enforcement of the
rights of creditors or by the general principles of equity {regardless of whether considered in a proceeding at law or
in equity) {e) it will comply with all applicabte laws relating to its performance and/or obligations under this
Agreement; {d) this Agreement does nat conflict with any other contract or ohligation to which it is a party or by
which it is bound, and {e) it will perform the Services in accordance with this Agreement In a timely, professional and
workmanlike manner,

8.2, Customer, Customer represents and warrants that (a) it has the full power and authority to enter into this
Agreament, to perform its obligations under this Agreement, and to grant the licenses and rights granted o
PowerDMS; (b} this Agreement is the legal, valid, and binding obligation of Customer, enforceable against it in
accordance with the terms hereof, except to the extent such enforceability may be limited by bankruptcy,
reorganization, insolvency or similar laws of general applicability governing the enforcement of the rights of creditors
or hy the general principles of equity {regardless of whether considered in a proceeding at law or in equity); {c) this
Agreement does not conflict with any other contract or obligation to which it is a party or by which it is bound; and
() it will camply with all applicable laws relating to its performance and/or obligations under this Agreement.

8.3. Disclaimer of lmplied Warranties. THE WARRANTIES SET FORTH [N SECTION 8.1 AND 8.2 ARE LIMITED
WARRANTIES AND ARE THE ONLY WARRANTIES MADE BY POWERDMS AND CUSTOMER, HEREUNDER,
RESPECTIVELY. EACH OF POWERDMS AND CUSTOMER EXPRESSLY DISCLAIMS, AND THE OTHER PARTY HEREBY
EXPRESSLY WAIVES, ALL OTHER WARRANTIES OR KEFRESENTATIONS WITH RESPECT TQ THE SUBIECT MATTER OF
THIS AGREEMENT, INCLUDING THE SERVICES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY, TITLE, NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE, ERROR-FREE OPERATION,
UNINTERRULTED ACCESS, THAT THE SERVICES ARE SECURE, OR THAT THE SERVICES WILL BE AVAILABLE
CONSTANTLY ANDHN AN UNINTERRUPTED MANNER AND ANY OTHER IMPLIED WARBANTY ARISING FROM COURSE
OF DEALING OR COLRSE OF PERFORMANCE. IN ADDITION, ALL THIRD-PARTY OFFERINGS ARE FROVIDED “AS-18" AND
ANY REPRESENTATION OR WARANTY OF OR COMNCERMNING ANY OF THEM IS STRICTLY BETWEEN CUSTOMER AND
THE THIRD-PARTY OQWNER. POWERDMS MAKES NO WARRANTY THAT THE SERVICES WILL COMPLY WITH THE LAWS
{INCLUDING WITHOUT LIMITATION ANY LAWS RESPECTING DATA PRIVACY) OF ANY JURISDICTION QUTSIDE OF THE
LINITED STATES OF AMERICA.

9. Indemnification

9.1, By PowerDMS. PowerDMS will defend Customer from and against any claim, demand, suit or proceeding
made or brought against Customer by a third party alleging that the Services infringe or misappropriate such third
party's Intellectual Property Rights, provided PowerDMS is promptly notified of any and all such clatms, dernands,
5Uits or proceedings and given reasonable assistance and the opportunity to assume sole control over defense and
sattlement. The foregoing obligations do not apply with respect to any infringement resufting from the medification
of the Services or combination of the Services with software, hardware, data, or processes not provided by
PowerDMS, the continued use of the Services by Customer after being notified of the alleged infringement or after
being informed of madifications that would have avoided the infringement, ar Customer’'s use of the Services In
viplation of this Agreement or the applicable Service Order,
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claim, demand, suit or proceeding made or brought against PowerDMS (a) by a third party alleging that any Custorner
Data infringes or misappropriates such third party's Intellectuat Property Rights, {b) in connection with Customer's
violation of any applicable laws, or {¢) in connection with a dispute between a User and Customer, in each case
provided that Customer is promptly notified of any and all such claims, demands, suits or proceedings and given
reasonable assistance and the opportunity to assume sole control over defense and settlement.

9.3. Mitigation. i, due to a claim of infringeament, the Services are held by a court of competent jurisdictian to
be or are belleved by PowerDMS to be infringing, PowerDMS may, at its option and expense (a) replace or modify
the Services to be non-infringing provided that such modification or replacement contains substantially similar
features and functionality, (b) obtain for Customer a license to continue using the Services, or {c) if neither of the
foregoing Is commercially practicable, terminate this Agreement and Customer’s rights hereunder and provide
Customer a refund of any prepaid, unused fees for the Services.

9.4. Exclusive Remedy. This Section 9 states the indemnifying party’s sole llability to, and the indemnified party’s
exclusive remedy against, the other party for any type of claim described In this Section .

1. Limitation of Liability.

101, Exclusion of Certain Claims. REGARDLESS OF WHETHER ANY REMEDY 3BT FORTH IN THIS
AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE OR OTHERWISE, IN NO EVENT WItL EITHER PARTY HAVE ANY
LIABILITY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, COST QF COVER QR SUBSTITUTE SERVICES,
PUNITIVE OR EXEMPLARY DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, ARISING QUT OF THIS
AGREEMENT, INCLUDING LOSS OF BUSINESS, REVENUE OR ANTICIPATED PROFITS, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ADINTION, POWERDMS SHALL NOT BE LIABLE FOR THE
CRIMINAL ACTS OF THIRD PARTIES.

10.2, Limitation of Liability. EXCEPT WITH REGARD TO LIABILITY FOR THE INDEMNITY QBLIGATIONS
UNDER SECTION 9 (INDEMNIEICATHIN], IN NO EVENT WILE EITHER PARTY'S AGGREGATE LIABILITY UNDER THIS
AGREEMENT WHETHER IN CONTRACT, TORT OR ANY OTHER THEOQRY OF LIABILITY, EXCEED THE SUM OF ALL
AMOUNTS REQUIRED TO BE PAID BY CUSTOMER TO POWERDMS IN CONNECTION WITH THIS AGREEMENT IN THE
12 MONTH PERIOD PRECEDING THE DATE OF THE EVENT INITIALLY GIVING RISE TO SUCH LIABILITY. THE PARTIES
ACKNOWLEDGE THAT THE FOREGOING LIMITATIONS ARE AN ESSENTIAL ELEMENT OF THE AGREEMENT BETWEEN
THE PARTIES AND THAT IN THE ABSENCE OF SUCH LIMITATIONS, THE PRICING AND OTHER TERMS 5ET FORTH IN
THIS AGREEMENT WOULD BE SUBSTANTIALLY DIFFERENT,

it General Provisions

111, Entire Agreement. This Agreement, Exhibit A (if applicable), and any Service Orders executed by
Customer (or deemed effective under Section 7.3) constitute the entire agreement and understanding between the
parties with respect to the subject matter hereof and supersede all prior or contemporaneous written, electronic ar
oral communications, representations, agreements or understandings between the parties with respect thereto.
Any Service Order executed or amended, or any Subscription Term specified in any Service Order which is renewed
or otherwise extended, shall be subject to the terims and conditions of this Agreement. Except far the terms of any
service Order executed by Customer, any additional, supplementary or conflicting terms supplied by either party
{whether in hard copy or electronic form), including those contained or referenced in any invaice, purchase order or
policies, are expressly rejected by each party and shall serve only the purpose of identifying the products or services

ardered.

11.2. Governrment Entity Addendum. If Customer is a Government Custamer, the Government Customer
Addendum {attached hereto as Exhibit A) is hereby incorporated into the Agreement.

11.3. No Waiver. The failure of a party to enforce any right or provision in this Agreement will not
constitute a walver of such right or provision,

11.4, Assignment. This Agreement is not assignable, transferable or sublicensable by Customer except

with PowerDMS’s prior written consent, PowerDMS may assign this Agreement without Customer’s cansent to a
parent, subsidiary, an acquirer of all or substantially all of the assets of PowerDMS or a successor by merger or ather
business combination. This Agreement shall be birding upon and shall inure to the benefit of the parties hereto and
their respective successors and permitted assigns.
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11.5. Severahility. If any provision of this Agreement is held invalid or unenforceable by any court of
competent jurisdiction, such provision will be deemed stricken from the Agreement and the remaining provisions of
this Agreement will remain In full foree and effect.

11.6. Relationship of Parties. No agency, partnership, joint venture, or employment is created as a result
of this Agreement and neither party has any authority of any kind to bind the other in any respect whatsoever,
11.7. Publicity. Unless otherwise provided in the applicable Sales Order, PowerDMS may identify

Custormer as one of its customers and use Customer’s logo for such purposes, subject to any trademark usage
requirements specified by Customer,

11.8. No Third Party Beneficlaries. There are no third-party beneficiaries under this Agreement,

11.9. Resolution of Disputes. in the event of a dispute between the parties regarding this Agreement,
the parties agree to select a mutually agreeable, neutral third party to help them mediate any dispute that arises
under the terms of this Agreement, The parties agree that thay shall share equally the cost of the mediation filing
and hearing fees and the cost of the mediator; however, gach party shall bear its own attorney's fees and associated
costs and expenses. If the mediation fails to resolve the dispute, the parties agree that the dispute shall be settled
by a single arbiter by binding arbitration in accordance with the commercial arbitration rules of the American
Arbitration Association. Any arbitration award shall be final, binding and conclusive upon the parties and a judgment
rendered thereon may be entered in any court having jurisdiction thereof. Except as may be prohibited by law, the
arbitrator may, in hiz or her discretion, award reasonable attarneys’ fees and other costs of arbitration to the
prevailing party. The provisions of the United Nations Convention on the International Sale of Goods shall nat apply
to this Agreement.

11.10. Notices. All notices under this Agreement will be in writing and will be deemed to have been duly
givert {a) when received, if personally delivered; (b} when receipt is electronically confirmed, if transmitted by
facstrnile or e-rail; (¢) the day after it is sent, if sent for next day delivery by recognized overnight delivery service;
and (d) upon receipt, if sent by certified or registered mail, return receipt requested. Al notices will be given using
the contact information with respect to each party set forth in the applicable Service Order or such other contact
information as may be designaied by a party by giving written notice to the other party pursuant to this Section
11.10.

11.11. Force Majeure. Neither party will be liable for failure to perform its obligations hereunder, except
the obligation to make payment due, to the extent that it's performance Is prevented, hindered or delayed as a
result of strikes, riots, fires, explosions, acts of God, epidemics, pandemics, acts of terrorism, war, governmental
action, labor condltions, internet service interruptions or slowdowns, vandalism or cyber-attacks, or any other cause
beyond the reasonable control of such party.

11.12. Electronic Signatures; Coupterparis. Signatures and other express indications of agreement sent
by electronic means {facsimile or scanned and sent via e-mail ar signed by electronic signature service whera legally
permitted} will be deemed original signatures. This Agreement may be signed in multiple counterparts, gach of which
will be deemed an original and which will together constitute one agreement,

11.13, Survival. All sections of this Agreement which by their nature should survive termination will
survive termination, including, without limitation, acerued rights to payment, acknowledgements and reservations
of proprietary rights, confidentiality obligations, warranty disclaimers, and limitations of liability.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the dates indicated below.
Customar Powervs

PowerlIMS, Inc,

BY: BY:

PRINT NAME: PRINT NAME;
PRINTTITVE: o PRINT TITLE:
DATE SIGNED: DATE SIGNED:
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Exhibit A

Government Customer Addendum

This Government Customer Addendum ("Addendum®) forms part of the Agreement, and in the case of any conflict
or Inconsistency between the terms and provisions of this Addendum and the Agreement, the terms of this
Addendurn shall control.

1. Applicability. The provisions of this Addendurm shall apply only if Customer is 3 Government Customer
urider the Agreement.

2. Termination for Non-Appropriation of Funds. If Customer is subject to federal, state or local law which
makes Customer’s financiat obligations under this Agreement contingent upan sufficient appropriation of
funds by the applicable legislature (or ather appropriate governmental body), and if such funds are not
ferthcoming or are insufficient due to fatlure of such appropriation, then Customer will have the right to
terminate the Agreement at no additional cost and with no penalty by giving prior written notice
documenting the lack of funding. Customer will provide at ieast thirty (30} days advance written notice of
such termination. Customer will use reasonable efforts to ensure appropriated funds are available. if
Customer terminates the Agreement under this Section 2, Customer agrees not to replace the Services
with functionally similar products or services for a period of one year after the termination of the
Agreement,

3. indemnification. If Customer is prohibited by federal, state or local law from agreeing to hold harmless or
indemnify third parties, Section 9.2 of the Agreement shall not apply to Customer, to the extent
disallowed by applicable law.

4. Open Records. If the Customer is subject to federal or state public records laws, including laws styled as
open records, freedom of infermation, or sunshine laws ("Open Records Laws”) the confidentiality
requirements of Section 5 of the Agreement apply only to the extent permitted by Open Records Laws
applicable to the Customer. This Section is not intended to be a waiver of any of the provisions of the
applicable Open Records Laws, including, withaut limitation, the requirement for the Customer to provide
notice and opportunity for Power3M$ to assert an exception to disclosure requirements in accordance
with the applicable Open Records laws, Additionally, notwithstanding any other provision te the contraty,
Customer is expllcltly permitted to provide access to this Agreement to the publle.

5. Resolution of Disputes. i Custormer s prevented from arbitrating a dispute as provided for in Section 11.9
of the Agreement because Customer is subject to federal, state or local law prohibiting agreeing to
binding arbitration, the arbitration provisions of Section 11.9 shall not apply, and instead, if mediation
fails to resolve the dispute, sither party may initiate a legal proceeding in a court of competent
jurisdiction,

6. Cooperative Purchasing. if Customer is a Government Custamer, but s not a U5, Federal Agency or
subdivision thereof, PowerDMS agrees to allow any other state agency, department, political subdivision
or instrumentality of the state but in 21l cases lecated in the same state as the Customer (“Related
Agency”) to purchase Services under the terms of the Agreement, at the Related Agency's discretion with
the followtng requirements, exceptions and lknitations: {a} any purchases made by a Related Agency shall
be transactions between the Retated Agency and PowerDMS; for clarity, Customer shall not be
responsibile for any transactions between the Related Agency and PowerDMS, (b) the terms (including
pricing} specified in the Service Orders entered into between PowerDMS and Customer shall not be
incarporated into the transactions between the Related Agency and PowerDMS, and {c) the Related
Agency will confirm in writing it has the authority to use the Agreement for the purchase and that the use
of the Agreement for the purchase is not prohibited by law or procurement regulations or standards
applicable to the Related Agency.
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