PT'S ABQUT TIME

Attachment A

y Hurman AGREEMENT
Capital between

j o CITY OF COLUMBIA
Management and

VISUAL COMPUTER SOLUTIONS, INC

for SOFTWARE SERVICES

SOFTWARE TERMS & CONDITIONS

. DEFINUTIONS: (1) "Sofeware” 9o “Program” refers 1o the
praprietary complter software system owned by VC§
known as POSS, COSS, FIRES, Active Schedyles and PARS,
{2) "ves® refers to Visual Computer Solutions, Inc, {8)
“Ollant® refers to the ageney Neznsing or subseribing to
VS software systern, () “Services” refers to the cloud
schaduling software and tralning provided by VCS,

2, PROGRAM AND INTELLECTUAL PROPERTY, VCS shall
have the exdluslve tltle to the software and wny portion of
the software tnaterdals ncuding all documentation,
enhancements, modificatfons and any new versions of the
Softwdre dnd all coples of the Software or any portions of
the Software whether mate by VCS or Client. VS’ tiide
shall inglude, but not be iimitad to, shy and all eopyright,
trademark and other Intellectual property tights, or othar
tights In the Softwarg,,

3. SUBSCRIPTION

8. VCS hershy grarits to the Client for the term set forth
hereln, 1 United non-axclusive, non-tansferable fght and
lcepse to access the Program for its own Internal
schuduling/tima & attendance purpdses tn agcordance to
the terms and condlitions of this Agreement,

b, Tha Progrant and elidnt data are housed en dedicated,
sacure servers with QTS Technology’s Data Center NI,
The physieal and eloctronle security Tequirempnts are: (i)
single polnt of entry; il maln ascess monttored with
additional access fof brergency purposas only; (i
survelllance cameras in faclity; {lv) aceass vatldatlon with
identity cheel; {v) access phly to persons an VES appraved
atgess lisk {vi) log-n validatlon; (vil) creaflon of accounts
only s verifiet by VCS or sub-conracted hosting provider;
{vill) arcess to servers via encrypied means; {ix) servers
Fainiing behind secure firewall and (x) Intrusion Detection
System. {monitaring incoming/outgeing with real time
notifleatlan alerts),

¢ Software onboarding consists of a Kickolf meeting,
installation, data collectionfeonfiguration, ansite or onling
“ypain-the-drainer” Mstructlon, and a streamlined transfer
to support services, Client and thelr Project Team rnust
make therselves avallable for regutar appointments and
be dedlcated to learning the systam and raliing It out ta
and usars. VCS clalms na responsibility for Cifent’s timelina
for and-user rolf put and training.

d. Support Services are Included in the subscription fee
which Intludes: phone, e-mall and web support from 8:00

atm, -~ 800 pan. BST, MWE A training video Wbrary,
knowlgclgaliase articles and an e-lcket Support Porta! are
avallable 24/7/365.

@, When Client registert to use the VCS Software Systam
ahdlfor s Support Portal, each Cllent user Is respanglhle
for maintalning the confidentlality of histher member
identiflcatlon  and  pastword  informatlon, and  for
restricting necess to thelr gomputer, Clent agrees to
accept responsibility for all activities that oecur under each
User, meynber identification, and passward,

&, RESTRICTIONS

a. Cllent may not decomplle, disassemble or reverse
ehyinear the Program, or shall not provide aceéss to the
torplied Program Application by any party, other thain
the VS, Cllent shall not Transter, resell or grant any rights
of any kind to any Individual a copy of the product to any
party. Clibnt cannot creats any derlvative works based
upon the Subscription Services of Documentation or
dctess the Subscription Services In order -to bulid a
cofmpetitive solution or to assist someond else o bulld a
compat/tive solution,

b Client agrees and acknowledges that only VCS i
authorlzad to support of malhtainthe Frogram,

5. BACKURS. VS shall keep offsite backups of Cllent's
data, Ciient shall not make copies of the Software or any
portion of the Software or documentation, except as
foliows: (1) archival purposes; {2) employes nstructicnal
putposes.

6. RECGUREMENTS. Cllent acknawledges that the
requlrements listed bélow are met to insure proper
résouree ollotatlon to run Active Schediles, POSS,
£O35S, MRES, and TIMES:

s Worksiations: Intef Core i5 processor;
Windows 7 and abave; 17-Inch tnonitor
running at 768 X 1024 screen resolution.

v IntefnetConnictlon: Intermet Exploter 10 and
above, Boogle Chrome

¥, EFERCTIVE DATE. Tha effective date Is the date the
Service 15 activated for the Client. lovolcng shall
gommence on the affeciive date.
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8, FEES

# Cllent assumes responsibllity for arid agrees to pay VL%
all amounts due for Services. All Invoicos are due and
payable sccording to Involee Due Date,

b, All reasonable and customary travel expenses, including
but not limited to; Alrfare, Hotel, Car Rental and Meals wil)
be paid by the Cllent. Travel fees and expenseas will be
invoiced upon completlon of visit(s) and are dus {80} days
from receipt of involce,

¢. Should Client decide to purchase Sarvices through o
teseller or third-parly vendor {such as Dell Marketing,
Software House International {SHIL or Insight Public
Sector), Glletit ackrowledges that all fees will be paid
according to the third-party vendor's pavment schedule
arid divacily to the third-party vendor,

d. If the number of users assigned to the Cllen¥'s account
exceatts the number of lcenses purchased, then the
Clent’s ascount may ba suspended untll Clfent: (a) reduces
the number or users or {b) upgrades its license count ko at
least equal to the number of users.

a. If additionat tralning I3 desired « over and above the
contracted tvalnlng package ~ CHent will be billed for such
training and all othef related travel expenses according to
the current fae schadule,

f. 4 Cllent's account ts past due based on nvoice date, In
addltion to any of fts other rights and ramedies, VCS shall
Impose a 1.5% finance charge on alf past due Involces.

& IF Client's account Is 30 days or more overdue, In
addition to any of Its other rights or remedies, Vcs
reserves the right to suspend Client's accass to the Service,
without ltabllity to Cllent, untll such amaunts are pald in
{ulk,

he If Cient Initially purchases Suhseription Services for a
teren, and subsequently orders additional product, the
purchase price for the additional product shall be pro-
rated so that the added subscriptions rahew on the same
day as the inltlal subsceiption.

i Should cent intand to cancel subscription, the tlient
st provide thirty (30} days written notice In advance of
subscription ranewal date. If nd notice Is recefved, the
licanse will be estended for an additional 12-manth term.
The Invoice for the cantinuation of the subseription will be
sent automatically.

i+ If for any reason Client cancals any or all traing
appointments for which VCS has already securad travel
arrangements, Client agrees to pay VCS scheduled trave
fees, plus any applicable service charges, cancellation
ponalty fees and Increased fares expressly due to the
Client’s cancellation. If Client cancels teaining after VCS has

artlved on location, Client will be responsible for paylng all
tralning fees and expenses,

S, ADDITIONAL CLIENT RESPONSIHLITIES

a. Cllent must provide and input daka for use In the Systam,
VLS Is not obligated to hput, modify or add to Client's
Data. Clent ks solely responsible for the content and
accuracy of the Clieh's Data,

b. VS regularly upgradas and updates the Syubscription
Services. This mesns that the Subscrlption Setvices are
continuatly evolving, Some of thesé changes wiil ogour
automatically, while others may require Client to schedule
and Implement the changes, The changes riay also megan
that Client neetls to upgrade Its agulpment In orler to
imake sffidant use of the Subseription Servicas, VCS wilf
provide Clfent with advance notlfication In thls eaes.

¢. Cllent dclmowledges that VES utllizes e-mall a¢ Ity
primary forin of communkation for bllling, softwars
enhadtement/update infermation, and Weabinat/trainlng
purposes. [t is Cllent’s responsibilty w0 petfy VS of
bersennel and/or a-mall chapges.

d. Client-acknowletigas that it alone I responsthla for the
roliout and results. obtaingd from fts use of the Service,
including without Uraltation the completensss, accuracy
and contant of such results,

10, SALES R USE TAX, Any sales tax payable as a result of
the software, hardware snd/or professional services
putchase, shall ba pald by ENent. Clant 2geaes to firovide a
tompleted Tax Information Form to VC3 In the avént that
VS Is required to toflect and remit safes £ax as dictated by
law I CHent's stete. Cllent hereby Indemuliizs and holds
harenless VCS fromi any sales tax Nabllity, slalms, penalties,
or Jossest Incurred resulting from Client withholding or
inaceurately reporting Information on the Yax information

Form.

13 WARRANTY

. The Spftware Is lizensed “AS 15,9 VS rapreseits and
warrants that the Services wWill péeform in sccordance with
the ondine and manys halp documontation and the
servica lavél standards set forth In Section 3.

b, VCS warrants that It has good title to the Product and
the right to license its use to Client free of any proprietary
rights of any other party or any other encumbrance
whatspever,

12, INSURANCE AND [INDEMNIFIGATION

o, Throughout the {Ife of this Agreament, VC5 shall pay for
and maintain in full foree and effect the following policles
of Ihsuranca

() Commerclal General Liability Insurance with cembined
singlé Yimlts of not less than $1,000,000 per peeurrence;
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() Commaerclal automoblie [ablity nsurance  with
comblried singla limits of not less than $L,000,000 par
occurrence; (il) Worker's compensation Insurdnce ag
raduirad  under the New Jersey Llabor fawg (i)
Professtanal lablity insurance of not less than $1,006,000
each clafm,

b, Either-pariy-wik-thtlemptiy-aned-hold-the-other-parky
harnfess-nghinst-ony-elalm-or-demand-by-a-third-periy;
including-without-Hmbatlon-tensprable-otrernoys-fees;
wlieging-thit~the-Sepvice—fin-the—easiaf-VES)-ar-ahy
Subssriber-Matertals-th-the-oase-ab-Subsertbar)-nfrlnges
atw-intellgetual-preperty-right-under-the-laws-oh-the

“Yhlted-Batesmobtthird-partye ¥G5' indemmificatian

obligation does not cover third party clatms arfsing from;
() maditications to the Seevice by ahyone other than V(S
or its authorlzed ageits and contractors; (i) use of the
Service by Subsetlher In comblnation with dther softwaie
or equlptnent not provided by ¥CS where the Service, but
for such combination, would not be Infringlhg; or (1Y
Subserlbar's fallure to use the Servics In accordahes with
these terms and sanditions,

13, LIMITATION OF WARILITY, VCS SHALL NOT BE LIABLE
EOR DAMAGES, [INJIURY, COSTS OR CLAIMS ARISING OUT
OF (1) DELAYS, MISTAKES, ACCIDENTS,
ERACHES,OMISSIONS, INTERRUPTICNS, CHit DEFECTS IN
TRANSMISSION(H) INADVERTENT DISCLOSURE,
CORRUPTION OR ERASURE OF DATA; (1)

SERVICES, EACILITIES OR BQUIPMENT NOT RURNISHED BY
VES; (V) ANY ACT OR OMISSION OF A THIRG-PARTY

VENDOR FURNISHING ANY PORTION OF THE SERVICES OR

THE FEQUPMENT OR FACILITIES USED TO PROVIDE THE

SERVIGES; AMD {V) ANY EVENT THAT PREVENTS YCS FROM

PERFORMING 175 CREIGATIONS UNDER THESE TERMS AND
CONDITIONS, {F THAT EVENT 1S BEYOND THE REASONABLE
CONTROL OF VCS,

14, TERM AND TERVENATION OF AGREEMENT

a. Tha term of ths subserlpitlon Agreement shall be no less
than twelve {22) miiths and shall cormence vpon the
pffettive date, “the Clent, at ita sole option, msy renew

16, CONTRACT DOCUMENTS. The Contract Documents
Include this Agreement and the following attachments
and exhibits which are Incorporated hareln by reference.
Exhibit A: Addendum

Exhibit #: Involee

17. ENTIRE AGREEMENT. This Agreement represents the
entlre and Integrated sgreament hatwean the Parties
retatlve ko the Project hereln. All previous or
contamporandgous contracts, representations, promlses
and eonditlens ralating to VC5's services described
herein are superseded,

this Agreement for consecuflve one-year tarms upon
payraint of the next subscription inveles,

L]

b, Either party may terminate vights If the other bresches
any materlal terrm bn this Agreement and the breach Is not
cured within thirty {30) days of wrltten notice.

. Upon términation of Client’s Subserlption Servies, VS
must promptly provide Cllent with all Client Data In
cokma separated value {CSV) format. However, VCS may
tetaln Client Date In backup media for an additional period
of up to 12 months, or longer If regutred by Jaw,

o, Within 30 dayr after the sxpiration or termination of
this Agresimant for any reasan, the receiving party must
destroy the origingl and ali copies {Including partial coples)
of all Confldential Information of the disclpsing party,

2, All fegs collected or accrued prior To the dats of
termination shall be retained by VC3 without any pro rats
refund to Cliant,

f. The terminatipn of this Agreement shall mdt extinguish
sy tights or obligation of the parties undar this
Agreament or applicable law, including witheyt imitation,
rghts and obllgations refating to the protectlon of
Confidential Information or Inteliectual Property rfights.

15, GENERAL PROVISIONS

a. Chent warrants that the sfghsture executed on this
guote or agreemant (s by a duly authorlzed employes,
digent ar offizer that ts binding upan Cltent,

b, Any notle required or Intended tG be given to cither
party under the ténms of this Agreement shall he in
writing.

¢ fiy-sonbroverspar-ahlmarisinpoutobarrelatdng-tathly
Agreament-orbrotch-thereofreholbbosekiledby
aibitratishin-acsordancewiihthe-Rules-of theAmearioan
Arhitration-dosasletion-and-judgiment-upen the-wward
renderod-by-thasdrbitratorsh-may-be-enteredh ln-ony-Soury
having-jurisdistioptharech: See Addendum

18, COUNTERPARTS AND ELECTRONIC SIGNATURES, This
Agraéement may be slgned in one or more counterparts,
gach of which shafl be deamed an origlnal, but.all of which
together shall constitite one and the same document,
Faxed signatures, or scanped and electranically
transmitted signatures, on this Agreament oy any notice
daliverad pursuant to this Agreemant, shatl be deamod 1o
have the same lagal effect as original signatures o this
Agraement.
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IN WITNES? WHERECF, the Parties hereto have exeonted this Amendment by their duly
anthorized representatives as of the date of the last signatory hereto,

CITY OF COLUMBIA, MISSOURI

By:

Da’Cﬂr‘Idn Seewood
City Manager
Dates

ATTESTEDBY:

Sheela Amin, City Cleik
APPROVED AS TO FORM:

Nancy Thoipson, City Counselot/me NJ_/

CERTIFICATION: I bereby certify that the above cxpendituwre is within the
purpose of the appmpriation 1o which it is charged, Account No. Woo 2110 -504801 , and that
there | h-Uagi emdbalahce to the credit of such appropriation sufficient to pay therefor,

VISUAL C,w]‘ ER SOIZ%ONS INC
By:

Name: by Diﬁfe’zwuo
I

Title: cee
Date "'z/ 7‘3/ ey
ATTEST:
By:
Name:
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ADDENDUM TO VISUAL COMPUTER SOLUTIONS TERMS AND CONDITIONS

The undersigned Parties agree to amend the Terms and Conditions (“Agreement”)
between Visual Computer Solutions, Inc (“VCS” or “Vendor™) and City of Columbia, Missouri
(“City” or “Purchaser’) as follows:

The Parties further agree that this addendum modifies the Terms and Conditions attached
and incorporated by reference, including any Terms and Conditions posted on Vendor’s website
and that notwithstanding anything stated elsewhere in this Agreement or the Vendor’s Terms and
Conditions that the following shall be effective:

I. The Parties agree that the Vendor is not permitted to unilaterally modify this Agreement and
to further say that this Agreement may only be amended by the Parties in writing,

2. No provision of the Agreement is intended to nor shall it in any way inure to the benefit of
any customer, property owner or any other third party, so as to constitute any such Person a
third-party beneficiary under the Agreement.

3. The Parties agree that notwithstanding anything stated elsewhere in this Agreement, nothing
shall be construed to constitute a waiver by Cily of the defense of sovereign immunity.

4. The Parties agree that Section 12 b is stricken and is amended as follows:

“b) Either Party to the extent permitied by law will indemnify and hold the other party
harmless against any claim or demand by a third party. This does not include attorney’s fees.”

5. The Parties agree that Section 15 c is stricken and that any dispute between the Parties will be
governed by the laws of Missouri and that sole and exclusive jurisdiction will be in the Circuit
Court of Boone County, Missouri, or the United States Western District of Missouri. The Parties
hereto irrevocably agree to submit to the exclusive jurisdiction of such courts in the State of
Missouri. The Parties agree to waive any defense of foruin non conveniens.

6. The Partics agree that this Agrecment prohibits the use of harmful code, backdoor software or
any use of products, equipment, software/services prohibited by law.

7. The Parties shall comply with all federal, state, and local laws, rules, regulations, and
ordinances.

8. City will make reasonable efforts towards Confidentiality but must at all times comply with
the provisions of Chapter 610 RSMo. (“The Sunshine Law”).

9. The Parties agree that notwithstanding anything stated elsewhere in this Agreement that City
will not pay for attorney’s fees in the event of litigation.

10. This Agreement is subject to the appropriation of funds.

[SIGNATURES ON FOLLOWING PAGE)]
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IN WITNESS WHEREQF, the Parties hereto have executed this Amendment by their duly
authotized representatives as of the date of the last signatory hereto.

CITY OF COLUMBIA, MISSOURIE

By: -
De’Catlon Seewood
City Manager
Date:
ATTESTED BY:
Sheela Amin, City Clerk
APPROVED AS TO FORM:
Nancy Thompson, City Counselorlmw o
VISUAL %UT SOL 'I‘IONS INC
L Pl
Name: GW B‘M" o
Title: céo
Date: 7;/_?«9/ zf
ATTEST:
By:
Name;
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